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RE: $897,905,000 City of
Chicago
Chicago O'Hare International Airport
General Airport Senior Lien Revenue Refunding Bonds, Series 2013A and Series 2013 B and
General Airport Senior Lien Revenue Bonds, Series 2013C and Series 2013 D (collectively, the
"Bonds")

Dear Ms. Mendoza,
Attached is the Certificate Pursuant to Ordinances which is required to be filed with your office
pursuant to Part D, Article 1. Section 1.2(c) of the Bond Ordinance adopted by the City Council of the City

of Chicago (the "City Council") on March 13, 2013 authorizing the issuance of the Bonds.

Please direct this filing to the City Council.

Very truly yours,

Lois A. Scott Chief Financial
Officer
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33 NORTH LASALLE STREET, SUITE 600, CHICAGO, ILLINOIS 60602
«>*>

$897,905,000 City of Chicago Chicago O'Hare
International Airport

General Airport Senior Lien Revenue Refunding Bonds
$336,350,000 $165,435,000

Series 2013A Series 2013B
(AMT) (Non-AMT)
General Airport Senior Lien * Revenue Bonds

$98,375,000 $297,745,000

Series 2013 C Series 2013 D
(AMT) (Non-AMT)

CONTRACT OF PURCHASE
October 3, 2013

City of Chicago

Office of Chief Financial Officer 33 North LaSalle
Street, 6th Floor Chicago, Illinois 60602 Attn: Chief
Financial Officer

The undersigned, J.P. Morgan Securities LLC (the "Representative"), acting on behalf of itself and the
other underwriters named in the list attached hereto marked Schedule I, on whose behalf the Representative is
duly authorized to act (hereinafter, each individually referred to as "Underwriter" and collectively, with the
Representative, referred to as the "Underwriters"), offers to enter into this Contract of Purchase (the "Contract
of Purchase") with the City of Chicago, a municipal corporation and a home rule unit of local government duly
organized and existing under the laws of the State of Illinois (the "City"). This offer is made subject to the
City's acceptance of this Contract of Purchase on or before 5:00 p.m., Chicago time, on October 3, 2013.
Except as otherwise defined herein, capitalized terms used herein shall have the same meanings as defined in
the Official Statement (as defined below).

1. Purchase and Sale. Upon the terms and conditions arid in reliance upon the representations,
warranties and covenants set forth herein, the Underwriters, jointly and severally, hereby agree to purchase
from the City, and the City hereby agrees to sell to the Underwriters, all (but not less than all) of the City's
$897,905,000 aggregate principal amount of (a) Chicago O'Hare International Airport Senior Lien Revenue
Refunding Bonds, Series 2013A and Series 2013B, and (b) Chicago O'Hare International Airport Senior Lien
Revenue Bonds, Series 2013C and Series 2013D (together, the "2013 Senior Lien Bonds"). The 2013 Senior
Lien Bonds will be issued in four series:
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1) $336,350,000 aggregate principal amount of Chicago O'Hare International Airport
General Airport Senior Lien Revenue Refunding Bonds, Series 20134 (AMT) (the "2013A Senior
Lien Bonds ");

ii) $165,435,000 aggregate principal amount of Chicago O'Hare International Airport
General Airport Senior Lien Revenue Refunding Bonds, Series

1

2013B (Non-AMT) (the ""2013B Senior Lien Bonds");

iii) $98,375,000 aggregate principal amount of Chicago O'Hare International Airport General
Airport Senior Lien Revenue Bonds, Series 2013C (AMT) (the "2013C Senior Lien Bonds");and

iv) $297,745,000 aggregate principal amount of Chicago O'Hare International Airport General
Airport Senior Lien Revenue Bonds, Series 2013D (Non-AMT) (the ""2013D Senior Lien Bonds').

The 2013 Senior Lien Bonds shall: (a) be dated as of their date of delivery, (b) have the maturities and shall bear
interest at the rates per annum set forth in Exhibit A hereto and (c) have the redemption features and the further terms set
forth in Exhibit A and in the Official Statement of the City, dated the date hereof, relating to the 2013 Senior Lien Bonds
(such Official Statement, including the cover page and all appendices included therein, is hereinafter called the "Official
Statement," except that if the Official Statement shall have been amended with the approval of the Representative
between the date hereof and the date upon which the 2013 Senior Lien Bonds are delivered for the Underwriters' account
with The Depository Trust Company, New York, New York ("DTC"), the term "Official Statement" shall refer to the
Official Statement, as so amended).

The Underwriters agree to purchase all (but not less than all) of the 2013 Senior Lien Bonds if the conditions of
Closing (as defined in Section 6 hereof) are satisfied. The aggregate purchase price for the 2013 Senior Lien Bonds shall
be $941,754,451.64 (reflecting a par value of $897,905,000 less an underwriters' discount of $4,070,522.66 plus a net
original issue premium of $47,919,974.30) consisting of the purchase price for each Series of 2013 Senior Lien Bonds as
set forth in Exhibit B hereto (the "Purchase Price"). The Underwriters agree to make a bona fide public offering of all of
the 2013 Senior Lien Bonds at prices not in excess of the respective initial offering prices (or yields not less than the
yields) set forth in Exhibit A hereto, it being understood and agreed that after the initial offering the Representative
reserves the right to change such public offering prices (or yields) as the Underwriters deem necessary in connection with
the marketing of the 2013 Senior Lien Bonds.

The Representative will provide the City and Co-Bond Counsel (as defined herein) with a closing certificate
confirming the yields and prices of the 2013 Senior Lien Bonds, and the Underwriters acknowledge that the City and Co-
Bond Counsel will rely on said certificate to establish the yield on the 2013 Senior Lien Bonds, and that such reliance is
material to the City in entering into this Contract of Purchase in connection with the delivery of the 2013 Senior Lien
Bonds.

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

2. Official Statement. The City ratifies and consents to the distribution and use by the
Underwriters, prior to the date hereof, of the Preliminary Official Statement of the City dated September 23,
2013 relating to the 2013 Senior Lien Bonds (the "Preliminary Official Statement"). For purposes of Rule 15¢2-
12 ("Rule 15¢2-12") of the Securities and Exchange Commission (the "Commission ") under the Securities
Exchange Act of 1934, as amended (the "Exchange Act"), the Preliminary Official Statement is "deemed final"
by the City as of its date. As soon as practicable, but not more than seven (7) business days after the City's
acceptance hereof, and in any event not later than two (2) business days before the Closing Date, the City shall
deliver, or cause to be delivered, to the Representative six copies of the Official Statement, signed on behalf of
the City by the Authorized Officer, and the Official Statement so delivered shall be "final" for purposes of Rule
15¢2-12. The Official Statement shall be in substantially the same form as the Preliminary Official Statement
and, other than information previously permitted to have been omitted by Rule 15¢2-12, the City shall only
make such other additions, deletions and revisions in the Official Statement which are approved by the
Representative. The City hereby agrees to deliver to the Underwriters an electronic copy of the Official
Statement in a form that permits the Underwriters to satisfy their obligations under the rules and regulations of
the MSRB and the Commission. The City shall provide, or cause to be provided, at its expense, to the
Underwriters as soon as practicable, but not more than seven (7) business days after the City's acceptance of
this Contract of Purchase and in time which, in the Representative's opinion, is sufficient to accompany any
confirmation that requests payment from any customer, copies of the Official Statement in such quantity which,
in the Representative's opinion, is sufficient to comply with the rules of the Commission and the Municipal
Securities Rulemaking Board (the "MSRB") with respect to the distribution of the Official Statement. The City
authorizes the Underwriters to use and distribute the Official Statement in connection with the public offering
and sale of the 2013 Senior Lien Bonds. To the extent required by applicable law, the City hereby authorizes the
Representative, and the Representative hereby agrees, to file a copy of the Official Statement with the MSRB.

3. Authorization. The 2013 Senior Lien Bonds will be issued under the authority granted to the
City as a home rule unit of local government under the Illinois Constitution of 1970. The 2013 Senior Lien
Bonds will be issued pursuant to an ordinance adopted by the City Council of the City on March 13, 2013
(the "Bond Ordinance"). The 2013 Senior Lien Bonds will also be issued and secured under the Master
Indenture of Trust Securing Chicago O'Hare International Airport General Airport Revenue Senior Lien
Obligations dated as of September 1, 2012 (the ""Senior Lien Master Indenture") from the City to U.S. Bank
National Association, Chicago, Illinois, as successor trustee to LaSalle Bank National Association (the
"Trustee"), as supplemented by the Forty-Fourth Supplemental Indenture (the ""Forty-Fourth Supplemental
Indenture"), the Forty-Fifth Supplemental Indenture (the "Forty-Fifth Supplemental Indenture'), the
Forty-Sixth Supplemental Indenture (the 'Forty-Sixth Supplemental Indenture’), and the Forty-Seventh
Supplemental Indenture (the "Forty-Seventh Supplemental Indenture' and collectively with the Forty-
Fourth Supplemental Indenture, the Forty-Fifth Supplemental Indenture and Forty-Sixth Supplemental
Indenture, the "Supplemental Indentures”), each dated as of October 1, 2013 and each from the City to the
Trustee. The Senior Lien Master Indenture as supplemented by the Supplemental Indentures and as it may
be amended and supplemented from time to time in accordance with its terms, is collectively herein referred
to as the ""Senior Lien Indenture."

3
4.  Representations and Warranties of the City. The City hereby represents and warrants to the
Underwriters as follows:
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a) The City is a municipal corporation and home rule unit of local government, organized
and existing under the Constitution and the laws of the State of Illinois.

b) The City has all requisite legal right, power and authority to adopt and comply with the
Bond Ordinance; to execute, issue and deliver the 2013 Senior Lien Bonds; to execute, deliver and
comply with this Contract of Purchase, the General Tax Certificate and the Tax Compliance Certificate
each from the City (together, the "Tax Compliance Certificate") dated as of the Closing Date (as
hereinafter defined), the Senior Lien Indenture, the Airport Use Agreements, the Continuing Disclosure
Undertaking of the City relating to the 2013 Senior Lien Bonds pursuant to Rule 15c¢2-12 (the
"Undertaking") and to execute and deliver the Official Statement. The execution and delivery of this
Contract of Purchase, the Tax Compliance Certificate, the 2013 Senior Lien Bonds, the Airport Use
Agreements, the Undertaking and the Senior Lien Indenture, and the adoption of the Bond Ordinance
and the issuance of the 2013 Senior Lien Bonds thereunder, the execution and delivery by the City of
the Official Statement and the use by the Underwriters of the Preliminary Official Statement and the
Official Statement have been duly authorized by all necessary action on the part of the City.

c) This Contract of Purchase, the Airport Use Agreements, the Official Statement, the
Senior Lien Master Indenture and the Supplemental Indentures have been, and the Tax Compliance
Certificate, the Undertaking, and the 2013 Senior Lien Bonds (when delivered and paid for at the
Closing) shall be, duly authorized, executed, delivered and (in the case of the 2013 Senior Lien Bonds)
authenticated by the Trustee and issued by the City. This Contract of Purchase, the Senior Lien
Indenture, the Tax Compliance Certificate, and the Undertaking (when each is executed and delivered)
and the 2013 Senior Lien Bonds (when issued, executed, authenticated and delivered) shall constitute
legal, valid and binding obligations of the City, enforceable in accordance with their terms (except to
the extent that enforceability may be limited by bankruptcy, insolvency and other laws affecting
creditors' rights or remedies and the availability of equitable remedies generally). The Bond Ordinance
has been duly and lawfully adopted and is in full force and effect and is valid and binding upon the
City. When delivered and paid for at the Closing, the 2013 Senior Lien Bonds shall be entitled to the
benefits and the security of, and shall be subject to the terms and conditions set forth in, the Senior Lien
Indenture.

d) The adoption of the Bond Ordinance; the execution and delivery of this Contract of
Purchase, the Senior Lien Indenture, the Tax Compliance Certificate, the Undertaking, and the Official
Statement and the compliance of the City with the terms and conditions thereof (except the Official
Statement) and of the Bond Ordinance, and the Airport Use Agreements, and the issuance and sale of the
2013 Senior Lien Bonds, do not and will not: (i) in any material respect conflict with or constitute on the
part of the City a material breach of or material default under any agreement, indenture, mortgage, lease
or other instrument to which the City is a party or by or to which it is bound; or (ii) in any material
respect conflict with or result in a violation by the City of the Constitution of the United States of
America (the "United States") or of the State of Illinois or any other law, ordinance, regulation, order,
decree, judgment or ruling by

4

or to which it is bound. The City is not in breach of or default under the Bond Ordinance, the Airport Use
Agreements, or the Senior Lien Indenture or any applicable law or administrative regulation of the State of
Illinois or the United States or any department, division, agency or instrumentality of either or any applicable
judgment or decree to which the City is subject, or any loan agreement, bond, note, resolution, ordinance,
agreement or other instrument to which the City is a party or is otherwise subject, which breach or default
would in any way materially adversely affect the 2013 Senior Lien Bonds, the operation of O'Hare, the City's
authority to impose or collect fees, rentals, or charges known as Airport Fees and Charges that constitute
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Revenues or the collection of Revenues or the authorization or issuance of the 2013 Senior Lien Bonds, and no
event has occurred and is continuing which, with the passage of time or the giving of notice or both, would
constitute such a breach or default. Neither the adoption of the Bond Ordinance and compliance with the
provisions thereof nor the execution and delivery by the City of the Supplemental Indentures, the 2013 Senior
Lien Bonds, the Undertaking, or this Contract of Purchase nor the performance by the City of its obligations
under the Senior Lien Master Indenture, the Supplemental Indentures, the 2013 Senior Lien Bonds, the Airport
Use Agreements, the Undertaking, or this Contract of Purchase violates any applicable law or administrative
regulation of the State of Illinois or the United States or any department, division, agency or instrumentality of
either or any applicable judgment or decree to which the City is subject, or conflicts in a material manner with,
or constitutes a material breach of or a material default under any loan agreement, bond, note, resolution,
ordinance, indenture, agreement or other instrument to which the City is a party or is otherwise subject. The
City has not received any judicial or administrative notice which in any way questions the federal tax-exempt
status of interest on the 2013 Senior Lien Bonds.

e) Except as disclosed in the Official Statement, no litigation or other proceeding before or by any
court or agency or other administrative body is pending against the City or, to the knowledge of the City,
threatened against it, in any way restraining or enjoining, or threatening or seeking to restrain or enjoin, the
issuance, sale or delivery of the 2013 Senior Lien Bonds or in any way questioning or affecting: (i) the
proceedings under which the 2013 Senior Lien Bonds are to be issued; (ii) the validity or enforceability of any
provision of the 2013 Senior Lien Bonds, the Senior Lien Master Indenture, the Tax Compliance Certificate, the
Bond Ordinance, the Supplemental Indentures, the Airport Use Agreements, the Undertaking, or this Contract
of Purchase; (iii) the 2013 Airport Projects; (iv) the accuracy or completeness of the Official Statement; (v) the
legal existence of the City or its right to conduct its operations as conducted; or (vi) the title of its Mayor,
Acting City Comptroller, Chief Financial Officer, the Commissioner of the Chicago Department of Aviation, or
City Clerk to their respective offices in such manner as to adversely affect the ability of the City to authorize
the issuance, sale or delivery of the 2013 Senior Lien Bonds.

f) Except as disclosed in the Official Statement, there is no litigation or other proceeding pending
or, to the City's knowledge, threatened against the City before or by any court, agency or other administrative
body, nor any other event or circumstance, wherein an unfavorable decision, ruling or finding would have a
material adverse effect on the validity or enforceability of the 2013 Senior Lien Bonds, the Bond Ordinance,
the Senior Lien Indenture, the Tax Compliance Certificate, the Undertaking, the Airport Use Agreements, or
this Contract of Purchase, or the City's

5

authority to impose or collect fees, rentals or charges, in each case that constitute Revenues.

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

h) All approvals, consents and other actions by, and all filings or registrations with or notices to,
any governmental or administrative authority or agency having jurisdiction in the matter required as a
condition precedent to the execution and delivery by the City of the 2013 Senior Lien Bonds, the Tax
Compliance Certificate, the Supplemental Indentures, the Undertaking, or this Contract of Purchase, have been
obtained and are in full force and effect.

(1) The financial statements of O'Hare contained in the Official Statement
fairly present the financial position and results of operation of O'Hare as of the dates and

for the periods therein set forth, and the City has no reason to believe that such financial
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statements have not been prepared in accordance with generally accepted accounting
principles as consistently applied to governmental units, except as otherwise noted
therein.

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

(k) To the knowledge of the Chief Financial Officer and based on the representation of the Underwriters
contained in Section 10 hereof, no person holding office of the City, either by election or appointment, is in any
manner interested, either directly or indirectly, in any contract being entered into or the performance of any
work to be carried out in connection with the issuance and sale of the 2013 Senior Lien Bonds and upon which
said officer may be called upon to act or vote; provided, however, that nothing in this Section 4(k) shall give
rise to a cause of action by the Underwriters against the City.

(1) Except for information which is permitted to be omitted pursuant to Rule 15¢2-12(b)(1), the
Preliminary Official Statement, as of its date and as of the date hereof was and is true and correct in all material
respects and did not and does not contain any untrue or misleading statement of a material fact or omit to state
any material fact necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading; provided that the City makes no representation or warranty with regard to the
information included in the Preliminary Official Statement under the following captions: "REGARDING THE
USE OF THIS OFFICIAL STATEMENT," "TAX MATTERS," "UNDERWRITING," or the information
included in the Preliminary Official Statement in APPENDICES E, F and G thereto. The Official Statement as
of the date hereof is, and as of the Closing Date (as defined herein) will be, true arid complete in all material
respects, and the Official Statement does not, and as of the Closing Date, will not, contain any untrue statement
of a material fact or omit to state a material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading, and any amendments or supplements to the
Official Statement prepared and furnished by
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the City pursuant hereto will not contain any untrue or misleading statement of a material fact or omit to
state any material fact necessary to make the statements therein, in light of the circumstances under
which they were made, not misleading; provided that the City makes no representation or warranty with
regard to the information included in the Official Statement under the following -captions:
"REGARDING THE USE OF THIS OFFICIAL STATEMENT," "TAX MATTERS,"
"UNDERWRITING," or the information included in the Official Statement in APPENDICES E, F and
G thereto.

(m) Except as described in the Official Statement, during the last five years, the City has not
failed to materially comply with any previous continuing disclosure undertaking that it has entered into
in accordance with Rule 15¢2-12.

5. Covenants of the City. In connection with the purchase and sale of the 2013 Senior Lien Bonds,
pursuant to this Contract of Purchase, the City hereby covenants that:

a) The City will make available such information, execute such instruments and take such
other action in cooperation with the Underwriters as the Representative may reasonably request to (i)
qualify the 2013 Senior Lien Bonds for offer and sale under the securities laws and regulations of such
states and other jurisdictions of the United States as the Representative or Co-Counsel for the
Underwriters may designate in writing and (i1) determine the eligibility of the 2013 Senior Lien Bonds
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for investment under the laws of such states and other jurisdictions, and will advise the Underwriters
immediately of receipt by the City of any written notification with respect to the suspension of the
qualification of the 2013 Senior Lien Bonds for sale in any jurisdiction or the initiation or threat of any
proceeding for that purpose; provided, however, that nothing in this clause (a) shall require the City to
consent to service of process in any state or jurisdiction other than the State of Illinois.

b) The City will cooperate to make available such information, execute such instruments
and take such other action in cooperation with the Underwriters as the Representative may reasonably
request to assist the Underwriters in attempting to qualify the 2013 Senior Lien Bonds with DTC.

c) The City will not amend or supplement the Official Statement without the consent of the
Representative, which consent, will not be unreasonably withheld. From the date hereof until the earlier
of (1) 90 days from the end of the underwriting period (as defined in Rule 15¢2-12) or (ii) the time when
the Official Statement is available to any person from the MSRB, but in no case fewer than 25 days
following the end of the underwriting period (as defined in Rule 15¢2-12), if any event occurs as a result
of which it may be necessary to amend or supplement the Official Statement in order to make the
statements therein, in light of the circumstances under which they were made, not misleading, the City
will notify the Representative and Co-Counsel to the Underwriters in writing of such event and, if such
event requires, in the opinion of the City, the Representative or Co-Counsel to the Underwriters, an
amendment or supplement to the Official Statement, at the City's expense the City will amend or
supplement the Official Statement in a form and in a manner jointly approved by the City and the
Representative, which approval will not be unreasonably withheld, so that the statements in the Official
Statement, as so amended or supplemented, will not, in light of the circumstances under which they
were made, be misleading.

(d) The 2013 Senior Lien Bonds and the Bond Ordinance conform to the
7

descriptions thereof contained in the Official Statement under the captions "THE 2013 SENIOR LIEN
BONDS" and "SECURITY FOR THE 2013 SENIOR LIEN BONDS", and the City shall apply the
proceeds of the 2013 Senior Lien Bonds in accordance with the Bond Ordinance and the Senior Lien
Indenture.

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

f) In order to assist the Underwriters in complying with Rule 15c¢2-12, the City will
undertake, pursuant to the Undertaking, to provide annual financial information and notices of the
occurrence of specified events. The Undertaking shall be substantially in the form described in the
Preliminary Official Statement and Official Statement, with such changes as may be reasonably
approved by the Representative and the City.

6. Closing. The delivery of and payment for the 2013 Senior Lien Bonds is herein
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called the "Closing." The Closing shall take place on October 17, 2013 (the "ClosingDate") at

the offices of Quarles & Brady LLP, 300 North LaSalle Street, Chicago, Illinois or on such other
date or at such other place as shall have been mutually agreed upon by the City and the
Representative as the date on or place at which the Closing shall occur. Delivery of the 2013
Senior Lien Bonds shall be made to the Underwriters by way of delivery to the Trustee as agent
for DTC pursuant to the FAST system on the Closing Date. Simultaneous with such delivery and
provided that all conditions to the obligations of the Underwriters set forth in Section 7 hereof
have been satisfied and all documents and instruments required to be delivered pursuant to Section
7(d) hereof are in form and substance satisfactory to the Representative, the Underwriters shall
cause the Purchase Price for the 2013 Senior Lien Bonds as described in Section 1 hereof, to be
paid by wire transfer of federal funds payable to or for the account of the City. The 2013 Senior
Lien Bonds shall be delivered in the manner described above in the form of one fully registered
bond per maturity as set forth in the Senior Lien Indenture. The City shall release or authorize the
release of the 2013 Senior Lien Bonds on the Closing Date upon receipt of payment for the 2013
Senior Lien Bonds as aforesaid. In addition, the City and the Underwriters agree that there shall be
a preliminary closing held at the same place as the Closing, commencing at least one business day
prior to the Closing Date. It is anticipated that CUSIP identification numbers will be printed on
the 2013 Senior Lien Bonds, but neither the failure to print such number on any 2013 Senior Lien
Bonds nor any error with respect thereto shall constitute cause for a failure or refusal by the
Underwriters to accept delivery of and pay for the 2013 Senior Lien Bonds in accordance with the
terms of this Contract of Purchase. All expenses in relation to the printing of CUSIP numbers on
the 2013 Senior Lien Bonds and the CUSIP Service Bureau charge for the assignment of such
numbers shall be paid for by the Underwriters.

7. Conditions of Closing. The Representative has entered into this Contract of
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Purchase on behalf of itself and the other Underwriters in reliance upon the representations, warranties and
covenants of the City contained herein and to be contained in the documents and instruments to be delivered at
the Closing and upon the performance by the City of its obligations hereunder and under the aforesaid
documents and instruments at or prior to the date of the Closing. Accordingly, the Underwriters' obligations
under this Contract of Purchase to purchase, to accept delivery of and to pay for the 2013 Senior Lien Bonds
are subject to the performance by the City of its obligations to be performed hereunder and under such
aforesaid documents and instruments at or prior to the Closing, and are also subject to the following conditions:

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

b) At the time of the Closing, (i) the Bond Ordinance, the Senior Lien Indenture, the Tax
Compliance Certificate, the Airport Use Agreements and the Undertaking will be in full force and
effect, and will not have been amended, modified or supplemented since the date hereof, unless agreed
to in writing by the Representative as provided herein, and the Official Statement will not have been
amended, modified, or supplemented, except as may have been agreed to as provided herein; and (ii) all
necessary action on the part of the City relating to the issuance of the 2013 Senior Lien Bonds will have
been taken and will be in full force and effect and will not have been amended, modified or
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supplemented, except with the written consent of the Representative.

c) The Representative has the right to terminate the Underwriters' obligations under this
Contract of Purchase to purchase, to accept delivery of and to pay for the 2013 Senior Lien Bonds by
notifying the City of its election to do so if, after the execution hereof and prior to the Closing:

1) the marketability of the 2013 Senior Lien Bonds or the market price thereof, in
the reasonable opinion of the Representative, has been materially adversely affected by an
amendment to the Constitution of the United States or of the State of Illinois or by federal or
state legislation or by a decision of any federal or State court or any ruling or regulation (final or
temporary) on behalf of the Treasury Department of the United States, the Internal Revenue
Service or other federal or State authority, affecting the tax status of the City or its property,
revenues or income, bonds (including the 2013 Senior Lien Bonds) or the interest thereon; or

i1) legislation shall be enacted by the Congress of the United States, or
recommended to the Congress for passage by the President of the United States, or favorably
reported for passage to either house of Congress by any committee of such house, or passed by
either house of Congress, or a decision shall have been rendered by a court of the United States
or the United States Tax Court, or a ruling shall have been made or a regulation shall have been
proposed or made by the Treasury Department of the United States or the Internal Revenue
Service, with respect to the federal taxation of interest received on obligations of the general
character of the 2013 Senior Lien Bonds, which, in the reasonable opinion of Co-Bond Counsel
(as hereinafter defined) to the City has, or will have, the effect of making such interest subject to
inclusion in gross income for purposes of federal income taxation; or

9

ii1) legislation shall have been enacted or a bill shall be favorably reported out of committee of either house
of Congress, or a decision by a court of the United States shall be rendered, or a ruling, regulation, proposed regulation
or statement by or on behalf of the Commission or any other agency of the federal government having jurisdiction of the
subject matter shall be made, to the effect that the 2013 Senior Lien Bonds are not exempt from the registration
requirements of the Securities Act of 1933, as amended (the "1933 Act") or the Exchange Act, or the Senior Lien
Indenture is not exempt from the qualification requirements of the Trust Indenture Act of 1939, as amended (the "Trust
Indenture Act"); or

iv) a stop order, ruling, regulation or official statement by the Commission or any other governmental
agency having jurisdiction of the subject matter shall have been issued or made or any other event occurs, the effect of
which is that the issuance, offering or sale of the 2013 Senior Lien Bonds or the effectiveness of the Senior Lien
Indenture, as contemplated hereby or by the Official Statement, is or would be in violation of any provision of the federal
securities laws, including the 1933 Act, the Exchange Act or the Trust Indenture Act; or

v) there shall have occurred any declaration of war involving the United States, or an escalation in any
conflict involving the armed forces of any country, or any other national emergency relating to the effective operation of
the government or the financial community, or any outbreak or escalation of hostilities or any acts of terrorism or any
local, national or international calamity or crisis, the effect of which, in the Representative's reasonable opinion would
materially adversely affect the marketability or market price of the 2013 Senior Lien Bonds; or

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

vii) a general banking moratorium shall have been declared by United States, State of Illinois or State of New
York authorities; or
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viii) an event occurs which requires an amendment or supplement to the Official Statement as contemplated
in Section 5(c) hereof, which event, in the Representative's reasonable opinion, materially adversely affects the market
price of the 2013 Senior Lien Bonds or makes it, in the Representative's reasonable opinion, impracticable or inadvisable
to proceed with the delivery of the 2013 Senior Lien Bonds on the terms and in the manner contemplated by the Official
Statement specifically including, but not limited to, the issuance by any court or administrative agency of an order or
decision enjoining, staying, or otherwise limiting (A) the O'Hare Modernization Program, or (B) any governmental
action, authorization, or funding in support of the O'Hare Modernization Program; or

ix) the ratings of the 2013 Senior Lien Bonds of "A-" .(Stable Outlook) (Standard and Poor's), "A
-" (Negative Outlook) (Fitch) and "A2" (Stable Outlook) (Moody's) shall have been downgraded or withdrawn by a
national rating service or a national rating service shall have publicly

10

announced that it has under surveillance or review, with possible negative implications, its rating of the 2013
Senior Lien Bonds, other than as disclosed in the Official Statement, which event or events, in the
Representative's reasonable opinion, materially adversely affects the market price of the 2013 Senior Lien Bonds
or make it, in the reasonable opinion of the Representative, impracticable or inadvisable to proceed with the
delivery of the 2013 Senior Lien Bonds on the terms and in the manner contemplated by the Official Statement;
or

x) a committee of the House of Representatives or the Senate of the Congress of the United States
shall have pending before it legislation, which legislation, if enacted in its form as introduced or amended, would
have the purpose of amending or repealing regulations or approvals, which in the Representative's reasonable
opinion materially adversely affect the market price of the 2013 Senior Lien Bonds or make it, in the reasonable
opinion of the Representative, impracticable or inadvisable to proceed with the delivery of the 2013 Senior Lien
Bonds on the terms and in the manner contemplated by the Official Statement; or

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

(d) At or prior to the Closing, the Representative has received each of the following documents:
1) six copies of the Official Statement of the City, manually executed by an Authorized Officer;

ii) a copy, duly certified by an Authorized Officer, of the Bond Ordinance as adopted by the City
Council of the City;

iii) the approving opinions dated the date of the Closing and addressed to the City, together with a
reliance letter addressed to the Trustee and the Underwriters, of Quarles & Brady LLP and Cotillas and
Associates, Chicago, Illinois Co-Bond Counsel to the City ("Co-Bond Counsel"), in substantially the forms
included in the Official Statement;

iv) an opinion or opinions, dated the Closing Date and addressed to the Underwriters and the City, of
Co-Bond Counsel, to the effect that:

(A) the Contract of Purchase and the Undertaking have each been duly authorized, executed and
delivered by the City, and assuming the due authorization, execution and delivery of the Contract of
Purchase by, and the binding effect of each such instrument on, the other party thereto, the Contract of
Purchase and the Undertaking are valid and binding obligations of the City, enforceable against the City
in accordance with their respective terms, subject to the qualification that the enforcement thereof may
be limited by bankruptcy, reorganization, insolvency, moratorium or other similar laws affecting
creditors' rights and by equitable principles, whether considered at law or in equity, including the
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exercise of judicial discretion;
11

B) the 2013 Senior Lien Bonds are not subject to the registration requirements of the 1933
Act, and the Bond Ordinance and the Senior Lien Indenture are exempt from qualification pursuant to
the Trust Indenture Act;

C) delivery of the Preliminary Official Statement and the execution and delivery of the
Official Statement by the City and use and distribution of the same by the Underwriters in connection
with the sale of the 2013 Senior Lien Bonds has been duly authorized by the City; and

D) (i) the statements contained in the Official Statement under the captions
"INTRODUCTION -LIMITED LIABILITY" and "-SECURITY FOR THE 2013 SENIOR LIEN
BONDS," "THE 2013 SENIOR LIEN BONDS" (other than statements with respect to DTC and its
book entry system), "SECURITY FOR THE 2013 SENIOR LIEN BONDS," (except for the
information contained in the last five paragraphs under the caption " SECURITY FOR THE 2013
SENIOR LIEN BONDS -DEBT SERVICE RESERVES - Common Debt Service Reserve Sub-Fund"
and except for the information under the captions "SECURITY FOR THE 2013 SENIOR LIEN
BONDS - DEBT SERVICE COVERAGE COVENANTS RELATED TO THE CP NOTES AND
CREDIT AGREEMENT NOTES," " -AIRPORT USE AGREEMENTS" and "-PROPOSED
AMENDMENT TO THE SENIOR LIEN INDENTURE"), and in APPENDIX B - "SUMMARY OF
CERTAIN PROVISIONS OF THE SENIOR LIEN INDENTURE", insofar as those statements purport
to summarize certain provisions of the 2013 Senior Lien Bonds, the Senior Lien Indenture, and the
Bond Ordinance present a fair and accurate summary of those provisions; and (ii) the statements
contained in the first paragraph of the cover of the Official Statement regarding "TAX MATTERS",
under the caption "TAX MATTERS," ,and in APPENDIX F - "PROPOSED FORM OF OPINIONS OF
CO-BOND COUNSEL," insofar as such statements constitute conclusions of law or summarize or
depict Co-Bond Counsels' legal opinion, present a fair and accurate summary or depiction of such
conclusions or opinion.

(v) an opinion, dated the Closing Date and addressed to the Underwriters, of the Corporation Counsel of
the City (the "Corporation Counsel"), given in an official capacity and not personally and to which no personal
liability will derive from its delivery, to the effect that:

(A) the City is a home rule unit of local government duly organized and existing under the Constitution
and laws of the State of Illinois with full power and authority, among other things, to adopt and perform
its duties and obligations under the Bond Ordinance; to deliver the Preliminary Official Statement and
to execute, deliver and perform its duties and obligations under this Contract of Purchase, the Official
Statement, the Tax Compliance Certificate, the Senior Lien Indenture, and the Undertaking, to
authorize, issue and sell the 2013 Senior Lien Bonds, to operate O'Hare and to maintain, collect and
enforce the '12

collection of Revenues as provided in the Bond Ordinance, the Airport Use Agreements, and the Senior Lien Indenture;

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

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

E) all approvals, consents and orders, of any governmental authority, board, agency or commission having
jurisdiction which would constitute conditions precedent to the performance by the City of its obligations under this
Contract of Purchase, the Bond Ordinance, the 2013 Senior Lien Bonds, the Senior Lien Indenture, the Tax Compliance
Certificate, the Airport Use Agreements and the Undertaking which are required to be obtained prior to the execution and
delivery of the foregoing instruments have been obtained and are in full force and effect;

F) except as set forth in the Official Statement, there is no litigation or proceeding pending or, to the
knowledge of the Corporation Counsel, threatened in any way affecting the existence of the City, or the titles of the
Mayor of the City, the Chief Financial Officer, the Acting City Comptroller, and the City Clerk to their respective offices,
the City's operation of O'Hare, or seeking to restrain or to enjoin the issuance, sale or delivery of the 2013 Senior Lien
Bonds, or the right, power and authority of the City to impose and collect fees, rentals or charges that constitute Revenues
or other moneys pledged or to be pledged to pay the principal of and interest on the 2013 Senior Lien Bonds, or in any
way contesting or affecting the validity or enforceability of the 2013 Senior

13

Lien Bonds, the Bond Ordinance, this Contract of Purchase, the Senior Lien Indenture, the
Undertaking, the Airport Use Agreements or the Tax Compliance Certificate, or contesting in any way
the completeness or accuracy of the Preliminary Official Statement or the Official Statement, or
contesting the powers of the City or its authority with respect to the 2013 Senior Lien Bonds, the Bond
Ordinance, this Contract of Purchase, the Senior Lien Indenture, the Undertaking, the Airport Use
Agreements or the Tax Compliance Certificate;

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

H) based on the examination which the Corporation Counsel has caused to be made and the
participation of representatives of the Corporation Counsel at conferences at which the Official
Statement was discussed, the statements contained in the Official Statement under the headings
"OFFICIAL STATEMENT SUMMARY," "INTRODUCTION," "SECURITY FOR THE 2013 SENIOR
LIEN BONDS," "PLAN OF FINANCE," "CHICAGO O'HARE INTERNATIONAL AIRPORT,"
"OUTSTANDING INDEBTEDNESS AT O'HARE," "CERTAIN INVESTMENT
CONSIDERATIONS" "LITIGATION," and "SECONDARY MARKET DISCLOSURE," in
APPENDIX A "GLOSSARY OF TERMS" and in APPENDIX C - "SUMMARY OF CERTAIN
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PROVISIONS OF THE AIRPORT USE AGREEMENTS," present a fair and accurate summary of such
provisions; and

(D for so long as the Airport Use Agreements remain in effect in

their present form, the amounts required to be paid in respect to the

principal of and interest on the 2013 Senior Lien Bonds during the term

of the Airport Use Agreements are required to be included in the

calculation of Airport Fees and Charges under the Airport Use

Agreements.

(vi) Opinions, dated the date of the Closing and addressed to the Underwriters, of Thompson Coburn
LLP, Chicago, Illinois and McGaugh Law Group LLC, Chicago, Illinois, as Co-Counsel for the Underwriters
("Co-Underwriters' Counsel"), to the effect that:

14

A) the 2013 Senior Lien Bonds are exempt securities which do not require registration
under the 1933 Act, and the Bond Ordinance and the Senior Lien Indenture need not be qualified under
the Trust Indenture Act;

B) the Undertaking complies with the requirements of Section (b)(5) of Rule 15¢2-12 in
effect as of the date of Closing and the conditions of the Underwriters' purchase or sale of the 2013
Senior Lien Bonds contained in this Contract of Purchase have been satisfied or waived; and

0
0)
0
0
0
0
0
0)
0
0)
0
0
0)
0
0
0
0
0

based upon their participation in the preparation of the

Official Statement as Co- Underwriters' Counsel and their participation
at conferences at which the Official Statement was discussed, but without
having undertaken to determine independently the accuracy,
completeness or fairness of the statements contained in the Official
Statement, Co- Underwriters' Counsel have no reason to believe that the
Official Statement contains any untrue statement of a material fact or
omits to state a material fact necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading;
provided that no belief or opinion need be stated regarding (i) the
financial statements or other financial, operating, accounting, forecast,
technical and statistical statements and data contained or incorporated in
the Official Statement, (ii) the statements and information set forth under
the captions "OFFICIAL STATEMENT SUMMARY,"
"INDEPENDENT AUDITORS," and in APPENDIX D to the Official
Statement, and (iii) the information describing the opinions of Co-Bond
Counsel under the caption "TAX MATTERS" and in APPENDIX F to
the Official Statement.
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vii) A certificate dated the date of Closing, of an Authorized Officer of the City to the effect that:

A) the representations and warranties of the City contained herein are true and correct on
and as of the date of the Closing with the same effect as if made on the date of the Closing; and

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

viii) A certificate, dated the date of the Closing, of an Authorized Officer and the Commissioner of
the Chicago Department of Aviation to the effect that, except as disclosed in the Official Statement, nothing has
come to their attention which causes them to believe that during the period from January 1, 2013 to the Closing
Date, there has been any material adverse change in the financial condition of O'Hare from that set forth in the
audited financial statements of O'Hare as of December 31, 2012, included as Appendix D to the Official
Statement;

15

ix) A certificate, dated the date of the Closing, of the Commissioner of the Chicago Department of Aviation
to the effect that the information contained in the Official Statement under the captions "INTRODUCTION,-CHICAGO
O'HARE INTERNATIONAL AIRPORT, OTHER INDEBTEDNESS AT O'HARE, CAPITAL DEVELOPMENT
PROGRAMS AND REGIONAL AIRPORT OVERSIGHT" "SECURITY FOR THE 2013 SENIOR LIEN BONDS,"
"PLAN OF FINANCE," "CHICAGO O'HARE INTERNATIONAL AIRPORT," "AIR TRAFFIC ACTIVITY AT
O'HARE", "O'HARE FINANCIAL INFORMATION," "OUTSTANDING INDEBTEDNESS AT O'HARE," "CAPITAL
DEVELOPMENT PROGRAMS", and "CERTAIN INVESTMENT CONSIDERATIONS" does not include any untrue
statement of a material fact or omit any statement of a material fact that should be stated therein for the purposes for
which it is to be used or necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading;

x) A certificate, dated the date of the Closing, of Ricondo & Associates, Inc. (the "Airport Consultant") to
the effect that, in its capacity as an expert in the aviation industry, the Airport Consultant has reviewed and certifies that
the information contained in the Official Statement under the captions "INTRODUCTION", "CHICAGO O'HARE
INTERNATIONAL AIRPORT," " CAPITAL DEVELOPMENT PROGRAMS," and "PLAN OF FINANCE- "
"CHICAGO O'HARE INTERNATIONAL AIRPORT (but not including information under the sub-captions "-OTHER
COMMERCIAL SERVICE AIRPORTS SERVING THE CHICAGO REGION," and "-BUDGET PROCEDURES"),"
"AIR TRAFFIC ACTIVITY AT OHARE,"” "OHARE FINANCIAL INFORMATION," "OUTSTANDING
INDEBTEDNESS AT O'HARE," "CAPITAL DEVELOPMENT PROGRAMS," "CERTAIN INVESTMENT
CONSIDERATIONS (but not including information under the sub-captions "-EFFECT OF AIRLINE BANKRUPTCY,"
"-LIMITED LIABILITY," "-ENFORCEBILITY OF REMEDIES," and "-LITIGATION RISK FACTORS")," and
APPENDIX E does not include any untrue statement of a material fact or omit any statement of a material fact that should
be stated therein for the purpose for which it is used or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading;

*

xi) Robert Thomas CPA, LLC of Shawnee Mission, Kansas (the "Verification Agent"), will deliver a
verification report stating that it has verified the mathematical accuracy of certain computations relating to the sufficiency
of the amounts of proceeds of the 2013A Senior Lien Bonds and of the 2013B Senior Lien Bonds, in the aggregate, set
aside and to be used for the redemption of the Refunded Bonds to provide for the timely payment of the principal or
respective redemption prices of and interest on the Refunded Bonds on their respective redemption dates and the amounts
allocated from the proceeds of the Senior 2013 Bonds is sufficient to repay certain of the City's outstanding CP Notes in
the aggregate principal amount of $77,653,000;
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xii) Executed counterparts or certified copies of the Bond Ordinance, the Senior Lien Indenture and the
Undertaking;

16

xii1) Evidence satisfactory to the Representative that the 2013 Senior Lien Bonds
have received at least the following ratings, respectively, from Moody's Investors Service,
Standard and Poor's Ratings Service and Fitch Ratings Ltd.: "A2" (stable outlook), "A-" (stable
outlook) and "A-" (negative outlook);

xiv) One counterpart original of a transcript of all documents and proceedings
relating to the authorization and issuance of the 2013 Senior Lien Bonds;

xv) The Blanket DTC Letter of Representation dated March 9, 1995 between the
City and DTC;

xvi)  An executed counterpart of the Tax Compliance Certificate;

xvil) a negative assurance letter or letters of Co-Bond Counsel, dated the date of
Closing and addressed to the Underwriters, in substantially the form attached hereto as Exhibit
C; and

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

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

8. Termination. If the City is unable to satisfy the conditions to the obligations of the Underwriters
to purchase, to accept delivery of and to pay for the 2013 Senior Lien Bonds contained in this Contract of
Purchase, or if the obligations of the Underwriters to purchase, to accept delivery of and to pay for the 2013
Senior Lien Bonds are terminated for any reason permitted by this Contract of Purchase, this Contract of
Purchase will terminate and neither the Underwriters nor the City will be under further obligation or have any
further liability hereunder, except the City and the Underwriters shall pay their respective expenses as set forth
in paragraph 9 hereof.

9. Expenses. The Underwriters shall be under no obligation to pay, and the City shall pay, but
solely from the proceeds of the 2013 Senior Lien Bonds or the legally available Revenues, all expenses incident
to the performance of the obligations of the City hereunder,' including but not limited to: (i) the cost of the
preparation and reproduction and mailing or delivery of the Bond Ordinance, the Senior Lien Indenture, the Tax
Compliance Certificate, the Undertaking, the Preliminary Official Statement and the Official Statement; (i1) the
cost of the preparation and printing, if any, of the 2013 Senior Lien Bonds; (iii) the fees and disbursements of
Co-Bond Counsel; (iv) the fees and disbursements of the accountants and advisors of the City and of any
consultants retained by the City; (v) the fees for bond ratings; (vi) the fees for Blue Sky filings, if any; (vii) the
fees of DTC; (viii) fees of the Trustee in its capacity as trustee for the 2013 Senior Lien Bonds; (ix) the
expenses of travel, meals, and lodging for City representatives
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to attend conferences with the rating agencies, investor meetings, and pricing meetings relating to the issuance
of the 2013 Senior Lien Bonds; and (x) any other expenses incurred in connection with the issuance of the
2013 Senior Lien Bonds and not specifically assumed by the Underwriters hereunder. The City shall be under
no obligation to pay, and the Underwriters shall pay: (i) the cost of preparation and reproduction of the
Agreement Among Underwriters and this Contract of Purchase; (ii) the costs of preparation and reproduction of
the Blue Sky Memorandum,; (iii) all advertising expenses in connection with the public offering of the 2013
Senior Lien Bonds; (iv) an amount, if any, required to be paid to the MSRB as its special assessment; (v) the
fees and disbursements of Co-Underwriters' Counsel; and (vi) all other expenses incurred by- them or any of
them in connection with their public offering and distribution of the 2013 Senior Lien Bonds.

10. Compliance with Municipal Code. The Representative understands and agrees, and, based upon the
representations and warranties received by the Representative from the other Underwriters under the
Agreement Among Underwriters, dated October 3, 2013 (the "AAU\ on behalf of the other Underwriters, each
Underwriter understands and agrees, that it is required to and will comply with the provisions of Chapters 2-56
and 2-156 of the Municipal Code of Chicago. The Underwriters acknowledge (a) receipt of a copy of Section 2-
156-030(b) of the Municipal Code of Chicago; (b) they have read such provision and understand that pursuant
to such Section 2-156-030(b) it is illegal for any elected official of the City, or any person acting at the
direction of such official, to contact, either orally or in writing, any other City official or employee with respect
to any matter involving any person with whom the elected official has a "Business Relationship" (as defined in
Section 2-156-080 of the Municipal Code of Chicago), or to participate in any discussion in any City Council
committee hearing or in any City Council meeting or to vote on any matter involving the person with whom an
elected official has a Business Relationship; and (c) that a violation of Section 2-156-030(b) by an elected
official, or any person acting at the direction of such official, with respect to any transaction contemplated
hereby shall be grounds for termination of this Contract of Purchase and the transactions contemplated hereby.
The Representative on behalf of each Underwriter represents and warrants that, to the best of its knowledge, no
violation of Section 2-156-030(b) has occurred with respect to this Contract of Purchase or the transactions
contemplated hereby and no person holding office of the City, either by election or appointment, is in any
manner interested, either directly or indirectly, in any contract being entered into or the performance of any
work to be carried out in connection with the issuance and sale of the 2013 Senior Lien Bonds and upon which
such officer may be called upon to act or vote.

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

(a) The Representative, based solely upon the certification of each of the Underwriters to the
Representative, without independent investigation, hereby represents and warrants that no Underwriter,
nor any Affiliate (as hereinafter defined) thereof, is listed on any of the following lists maintained by the
Office of Foreign Assets Control of the U.S. Department of the Treasury, the Bureau of Industry and
Security of the U.S. Department of Commerce the U.S. Department of State or their successors, or on
any other list of persons or entities with which the City may not do

18

business under any applicable law, rule, regulation, order or judgment: the Specially Designated
Nationals List, the Denied Persons List, the Unverified List, the Entity List, List of Statutorily
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Debarred Parties or the Excluded Parties List. "Affiliate" when used to indicate a relationship with a
specified person or entity, means a person or entity that, directly or indirectly, through one or more
intermediaries, controls, is controlled by or is under common control with such specified person or
entity, and a person or entity shall be deemed to be controlled by another person or entity, if controlled
in any manner whatsoever that results in control in fact by that other person or entity (or that other
person or entity and any persons or entities with whom that other person or entity is acting jointly or in
concert), whether directly or indirectly and whether through share ownership, a trust, a contract or
otherwise.

(b) The Representative further represents and warrants that the Underwriters have heretofore
authorized the Representative to execute any document on behalf of and exercise any authority of and
otherwise to act for, them in all matters under or pertaining to this Contract of Purchase. Each
Underwriter has warranted and confirmed to the Representative, and the Representative warrants and
confirms to the City that: (i) it is duly registered under the Exchange Act as a broker-dealer or
municipal securities dealer and has duly paid the fee prescribed by MSRB Rule A-12 or is exempt from
such requirements; (ii) it is (a) a member in good standing of the Financial Industry Regulatory
Authority ("FINRA"), if applicable or (b) otherwise eligible under FINRA rules (to the extent
applicable) to receive underwriting discounts and concessions available to such members with respect
to underwriters of municipal securities; and (iii) it has complied with the dealer registration
requirements, if any, of the various jurisdictions in which it offers the 2013 Senior Lien Bonds for sale.

12.  No Advisory or Fiduciary Role; Acknowledgements of the City. The City acknowledges and
agrees that:

(a) (1) the purchase and sale of the 2013 Senior Lien Bonds pursuant to this

Contract of Purchase is an arm's-length commercial transaction between the City and
the Underwriters and the Underwriters have financial and other interests that differ
from those of the City; (i1) in connection therewith and with the discussions,
undertakings and procedures leading up to the consummation of such transaction, the
Underwriters are and have been acting solely as principals and are not acting as the
agent, municipal advisor, financial advisor or fiduciary of the City; (ii1) the
Underwriters have not assumed an advisory or fiduciary responsibility in favor of the
City with respect to the offering contemplated hereby or the discussions, undertakings
and procedures leading thereto (irrespective of whether any Underwriter has provided
other services or is currently providing other services to the City on other matters), and
the Underwriters have no obligation to the City with respect to the offering
contemplated hereby except the obligations expressly set forth in this Contract of
Purchase or as otherwise required by applicable laws, regulations or the rules of the
Commission or the MSRB; (iv) this Contract of Purchase expresses the entire
relationship between the parties hereto and (v) the City has consulted its own legal,
financial, municipal and other advisors to the extent it has deemed appropriate.

(b) the Representative and the City have not previously entered into, any

formal agreement, engagement letter or other arrangement for the retention of the
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Underwriters establishing the fees of the Underwriters.
19

13. Survival of Representations, Warranties and Covenants. This Contract of Purchase is made
solely for the benefit of the City and the Underwriters (including the successors of any Underwriter), and no
other person may acquire or have any right hereunder or by virtue hereof. All of the representations, warranties
and covenants of the City contained in this Contract of Purchase shall remain operative and in full force and
effect regardless of (i) any investigations made by or on behalf of any of the Underwriters or (ii) delivery of
any payment for the 2013 Senior Lien Bonds pursuant to this Contract of Purchase.

14. Compliance with MSRB Ride G-II. In connection with the 2010 Amendment, the City has stated
in the Official Statement that "Pursuant to the 2013 Supplemental Indentures authorizing each Series of the
2013 Senior Lien Bonds, the Owners of the 2013 Senior Lien Bonds shall be deemed to have consented to the
2010 Amendment by purchasing such 2013 Senior Lien Bonds." The Underwriters are not providing consent to
or approval of such amendments, and the City agrees that it will not deem such amendments to have been
consented to or approved by the Underwriters as a result of the Underwriters' purchase of the 2013 Senior Lien
Bonds in their capacity as underwriters as defined in Section 2(a) (11) of the Securities Act. Upon request of
the City, each Underwriter will inform the City of the amount of 2013 Senior Lien Bonds, if any, that the such
Underwriter holds in its capacity as an underwriter as defined in Section 2(a)(1 1) of the Securities Act.

15. Notices. Any notice or other communication to be given to the City under this Contract of
Purchase must be given by delivering the same in writing at the address of the City set forth above, Attention:
City of Chicago, Chief Financial Officer, 33 North LaSalle Street, 6th floor, Chicago, Illinois 60602, and any
notice or other communication to be given to the Underwriters under this Contract of Purchase must be given
by delivering the same in writing to the Representative at 540 West Madison Street, Chicago, Illinois 60661.

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

17. Limitation of Liability. All covenants, stipulations, promises, agreements and obligations of the
City under this Contract of Purchase are deemed to be covenants, stipulations, promises, agreements and
obligations of the City and not of any officer or official of the City in his or her individual capacity, and no
recourse is available for any claim based on this Contract of Purchase, any certificate provided hereunder or the
purchase or sale of the 2013 Senior Lien Bonds against any officer or employee of the City.

Any obligations or liabilities of the City under or arising out of this Contract of Purchase or the purchase
or sale of the 2013 Senior Lien Bonds shall be limited obligations or liabilities payable exclusively from legally
available Revenues as discussed in the Official Statement, and in compliance with the Bond Ordinance shall not
be general obligations payable from the general fund of the City. The Underwriters shall have no right to
compel the exercise of the taxing power of the City or the forfeiture of any property of the City to satisfy any
obligations or liabilities of the City under or arising out of this Contract of Purchase or the purchase or sale of
the 2013 Senior Lien Bonds.

18. Governing Law. This Contract of Purchase shall be governed by and construed in accordance
with the laws of the State of Illinois, including, without limitation, those laws

20
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applicable to contracts made and to be performed in the State of Illinois. . This Contract of Purchase shall not
be assigned by the City or the Underwriters.

19. Qualification of Securities. The City will furnish such information, execute such instruments and
take such other action in cooperation with the Underwriters as the Representative may reasonably request to
qualify the 2013 Senior Lien Bonds for offer and sale under the Blue Sky or other securities laws and
regulations of such states and other jurisdictions of the United States as the Representative may designate and
to provide for the continuance of such qualification; provided, however, that the City will not be required to
qualify as a foreign corporation or to file any general or special consents to service of process under the laws of
any state.

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

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

22. Execution. This Contract of Purchase shall become effective upon the execution and the

acceptance hereof by the appropriate officers and officials of the City and will be valid and enforceable as of
the time of such acceptance.

21
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IN WITNESS WHEREOF, the parties hereto have caused this Contract of Purchase in connection with the City
of Chicago's Chicago O'Hare International Airport Senior Lien Revenue Refunding Bonds, Series 2013A and Series
2013B, and Chicago O'Hare International Airport Senior Lien Revenue Bonds, Series 2013C and Series 2013D, to be
executed by their duly authorized representatives as of the date first above written.

Very truly yours,

J.P. Morgan Securities LLC

On behalf of itself and as Representative for the

Underwriters listed in-Schedule I

Managing Director

By:

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

Lois A. Scot Chief Financial Officer
Edward M. Burke Chairman, Committee on Finance, City of Chicago

SCHEDULE I TO CONTRACT OF PURCHASE

UNDERWRITERS:

SENIOR MANAGER: J.P. Morgan Securities LLC

CO-SENIOR MANAGERS:

Ramirez & Co., Inc. Siebert Brandford Shank & Co., L.L.C.

CO-MANAGERS:

Barclays Citigroup Drexel Hamilton, LLC Janney Montgomery Scott Lebenthal &

Co., LLC Loop Capital Markets PNC Capital Markets LLC Stinson Securities, LLC
EXHIBIT A

$336,350,000
Chicago O'Hare International Airport General Airport Senior Lien Revenue
Refunding Bonds, Series 2013A (AMT)

Maturity (January 1) 2014 20152016 " 2017 2018 2019 2020 2021 2022 2023 2024 2025 2026*
t Final

AMOUNT($) 5,705,000 1,965,000 19,995,000 20,990,000 22,040,000 37,140,000 38,630,000 40,560,000 32,845,000 34,005,000 28,165,000
22,425,000 31,885,000 Maturity

Interest Rate(%) 2.000% 3.000% 5.000% 5.000% 5.000% 4.000% 5.000% 5.000% 5.000% 5.000% 5.000% 5.000% 5.000%

Price(%) 100.359 102.878 108.702 110.845 111.739 106.973 111.423 110.547 109.492 108.433 106.679* 105.113* 103.727*

Yield (%) 0.250% 0.600% 1.000% 1.520% 2.070% 2.560% 2.970% 3.340% 3.650% 3.900% 4.120% 4.320% 4.500%
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CUSIP* 167593MB5 167593MC3 167593MD1 167593ME9 167593MF6 167593MG4 167593MH2 167593MJ8 167593MK5 167593ML3
167593MM1 167593MN9 167593MP4

* Priced to the January 1,2023 optional redemption date.

* Copyright 2013, American Bankers Association. CUSIP data herein are provided by Standard & Poor's, CUSIP Service Bureau, a division of The
McGraw-Hill Companies, Inc. The CUSIP numbers listed above arc being provided solely for the convenience of bondholders only at the time of
issuance of the 2013 Senior Lien Bonds and the City does not make any representation with respect to such numbers or undertake any responsibility
for their accuracy now or at any time in the future. The CUSIP number for a specific maturity is subject to being changed after the issuance of the
2013 Senior Lien Bonds as a result of various subsequent actions including, but not limited to, a refunding in whole or in part of such maturity or as
a result of the procurement of secondary market portfolio insurance or other similar enhancement by investors that is applicable to all or a portion of
certain maturities of the 2013 Senior, Lien Bonds.

$165,435,000
Chicago O'Hare International  Airport General  Airport Senior Lien  Revenue
Refunding Bonds, Series 2013B (NON-AMT)

Maturity (January It 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029+
t Final

Amount($1 2,650,000 7,905,000 450,000 465,000 485,000 5,680,000 5,960,000 6,265,000 16,305,000 17,620,000 18,490,000 19,430,000
12,695,000 11,275,000 14,430,000 25,330,000 Maturity
Interest Rate(%) 2.000% 4.000% 4.000% 4.000% 4.000% 5.000% 5.000% 5.000% 5.000% 5.000% 5.000% 5.000% 5.000% 5.000% 5.250%
5.250%

Price(%) 100.369 104.188 106.912 108.613 109.124 113.908 114.037 113.632 112.972 112.047 109.649* 108.192* 106.758* 105.113* 105.826*
104.597*

Yield (%) 0.200% 0.510% 0.830% 1.250% 1.740% 2.160% 2.540% 2.890% 3.190% 3.460% 3.750% 3.930% 4.110% 4.320% 4.470% 4.630%

CUSIP' 167593MQ2 167593MRO 167593MS8 167593MT6 167593MU3 167593MV1 167593MW9 167593MX7 167593MY5 167593MZ2
167593NA6 167593NB4 167593NC2 167593ND0 167593NE8 167593NF5
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* Priced to the January 1, 2023 optional redemption date.

* Copyright 2013, American Bankers Association. CUSIP data herein are provided by Standard & Poor's, CUSIP Service Bureau, a division of The
McGraw-Hill Companies, Inc. The CUSIP numbers listed above are being provided solely for the convenience of bondholders only at the time of
issuance of the 2013 Senior Lien Bonds and the City docs not make any representation with respect to such numbers or undertake any responsibility
for their accuracy now or at any time in the future. The CUSIP number for a specific maturity is subject to being changed after the issuance of the
2013 Senior Lien Bonds as a result of various subsequent actions including, but not limited to, a refunding in whole or in part of such maturity or as
a result of the procurement of secondary market portfolio insurance or other similar enhancement by investors that is applicable to all or a portion of
certain maturities of the 2013 Senior Lien Bonds.

$98,375,000
Chicago O'Hare international Airport General Airport Senior Lien
Revenue Bonds, Series 2013C (AMT)

Maturity (January 1) 2017 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031

Amount($1 1,760,000 1,845,000 J ,940,000 2,035,000 2,135,000 2,245,000 2,355,000 m 2,475,000 2,595,000 2,725,000 2,870,000 3,020,000
3,180,000 3,340,000
Interest Rate(%) 5.000% 5.000% 5.000% 5.000% 5.000% 5.000% 5.000% 5.000% 5.000% 5.250% 5.250% 5.250% 5.000% 5.000%

Price(%) 110.845 111.817 111.423 110.547 109.492 108.433 106.679* 105.113* 103.727* 104.140* 103.159* 102.188* 99.334 98.630
Yield (%1 1.520% 2.560% 2.970% 3.340% 3.650% 3.900% 4.120% 4.320% 4.500% 4.690% 4.820% 4.950% 5.060% 5.120%

CUSIP* 167593NG3 167593NH1 167593NJ7 167593NK4 167593NL2 167593NMO0 167593NN8 167593 NP3 167593NQ1 167593NR9
167593NS7 167593NT5 167593NU2 167593NV0

Term Bond due January 1,2034  Price: 102.164*  Yield: 5.200% CUSIP+: 167593NW8

Year 2032 2033 2034
Amount($1 3,505,000 3,700,000 3,900,000
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Yield(%) 5.200 5.200 5.200
Price(%) 102.164 102.164 102.164

Term Bond due January 1,2039  Price: 98.565  Yield: 5.480%  CUSIP+: 167593NX6

Year 2035 2036 2037 2038 2039

Amount($1 4,115,000 4,335,000 4,570,000 4,815,000 5,075,000
Yield(%) 5.480 5.480 5.480 5.480 5.480

Price 98.565 98.565 98.565 98.565 98.565

$29,840,000  5.500% Term Bond due January 1, 2044t Price: 99.262 Yield: 5.550%  CUSIP+: 167593NY4

Year AmountsYield(%)Price

2040 5,345,000 5.500 99.262

2041 5,640,000 5.500 99.262

2042 5,950,000 5.500 99.262

2043 6,280,000 5.500 99.262

2044 6,625,000 5.500 99.262

2044 * Final Maturity

* Priced to the January 1,2023 optional redemption date.

Copyright 2013, American Bankers Association. CUSIP data herein are provided by Standard & Poor's, CUSIP Service Bureau, a
division of The McGraw-Hill Companies, Inc. The CUSIP numbers listed above are being provided solely for the convenience of
bondholders only at the time of issuance of the 2013 Senior Lien Bonds and the City does not make any representation with respect to
such numbers or undertake any responsibility for their accuracy now or at any time in the future. The CUSIP number for a specific
maturity is subject to being changed after the issuance of the 2013 Senior Lien Bonds as a result of various subsequent actions including,
but not limited to, a refunding in whole or in part of such maturity or as a result of the procurement of secondary market portfolio
insurance or other similar enhancement by investors that is applicable to all or a portion of certain maturities of the 2013 Senior Lien

Bonds.

A-3

)

$297,745,000
Chicago O'Hare International Airport General Airport Senior Lien
Revenue Bonds, Series 2013D (NON-AMT)

Maturity (January 1) 2017 2017 2019 2020 2020 2021 2022 2023 2023 2024 2024 2025 2026 2027 2028 2029 2030 2030 2031 2032 2033 2034

Amount($) 3,465,000 2,000,000 5,700,000 4,770,000

1,215,000

6,260,000

6,570,000

6,590,000

310,000 6,740,000

500,000 7,595,000 7,975,000 8,375,000 8,790,000 9,255,000 5,290,000 4,450,000 10,215,000 10,755,000

11, 320,000

11,910,000
Interest Rate(%) 5.000% 3.000% 5.000% 5.000% 3.000% 5.000% 5.000% 5.000% 3.375% 5.000% 3.625% 5.000% 5.000% 5.000% 5.250%

5.250% 5.250% 4.500% 5.250% 5.250% 5.250% 5.250%

Price(%) 111.745 105.480 113.908 114.037 102.623 113.632 112.972 112.047 99.331 109.649* 98.944 108.192* 106.758* 105.113* 105.826*
104.597* 103.610* 97.079 103.009* 102.486* 102.188* 101.671*

Yield (%) 1.250% 1.250% 2.160% 2.540% 2.540% 2.890% 3.190% 3.460% 3.460% 3.750% 3.750% 3.930% 4.110% 4.320% 4.470% 4.630%
4.760% 4.760% 4.840% 4.910% 4.950% 5.020%

CUSIP* 167593NZ1 167593PUO 167593PA4 167593PB2 167593PV8 167593PC0 167593PD8 167593PE6 167593PW6 167593PF3 167593PX4
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167593PG1 167593PH9 167593PJ5 167593PK2 167593PL0 167593PY2 167593PM8 167593PN6 167593PP1 167593PQ9 167593PR7

$69,280,000  5.000% Term Bond due January 1,2039 Price: 97.750 Yield: 5.160% CUSIP+: 167593PS5
Year Amount! $) Yicld(%)  Price(%) "'
2035 12,540,000 5.16097.750
2036 13,165,000 5.16097.750
2037 13,820,000 5.16097.750
2038 14,515,000 5.16097.750
2039 15,240,000 5.16097.750

3,415,000  5.000% Term Bond due January 1,2044+ Price: 96.666  Yield: 5.220%  CUSIP+: 167593PT3

Year Amount($)Yield(%) Price(%)
2040 16,000,000 5.220 96.666
2041 16,800,000 5.220 96.666
2042 17,640,000 5.220 96.666
2043 18,525,000 5.220 96.666
2044 19,450,000 5.220 96.666
2044 f Final Maturity

* Priced to the January 1,2023 optional redemption date.

Copyright 2013, American Bankers Association. CUSIP data herein are provided by Standard & Poor's, CUSIP Service Bureau, a
division of The McGraw-Hill Companies, Inc. The CUSIP numbers listed above are being provided solely for the convenience of
bondholders only at the time of issuance of the 2013 Senior Lien Bonds and the City does not make any representation with respect to
such numbers or undertake any responsibility for their accuracy now or at any time in the future. The CUSIP number for a specific
maturity is subject to being changed after the issuance of the 2013 Senior Lien Bonds as a result of various subsequent actions including,
but not limited to, a refunding in whole or in part of such maturity or as a result of the procurement of secondary market portfolio
insurance or other similar enhancement by investors that is applicable to all or a portion of certain maturities of the 2013 Senior Lien
Bonds.

A-4

Optional Redemption Provisions.

2013A Senior Lien Bonds. The 2013A Senior Lien Bonds maturing on and after January 1, 2024, are subject to
redemption at the option of the City on or after January 1, 2023, in whole or in part at any time, and if in part, in such
order of maturity as the City shall determine and within any maturity by lot, at the redemption price equal to the principal
amount of each 2013 A Senior Lien Bond to be redeemed, plus accrued interest to the date of redemption.

2013B Senior Lien Bonds. The 2013B Senior Lien Bonds maturing on and after January 1, 2024, are subject to
redemption at the option of the City on or after January 1, 2023, in whole or in part at any time, and if in part, in such
order of maturity as the City shall determine and within any maturity by lot, at the redemption price equal to the principal
amount of each 2013B Senior Lien Bond to be redeemed, plus accrued interest to the date of redemption.

2013C Senior,Lien Bonds. The 2013C Senior Lien Bonds maturing on and after January 1, 2024, are subject to
redemption at the option of the City on or after January 1, 2023, in whole or in part at any time, and if in part, in such
order of maturity as the City shall determine and within any maturity by lot at the redemption price equal to the principal
amount of each 2013C Senior Lien Bond to be redeemed, plus accrued interest to the date of redemption.

2013D Senior Lien Bonds. The 2013D Senior Lien Bonds maturing on and after January 1, 2024, are subject to
redemption at the option of the City on or after January 1, 2023, in whole or in part at any time, and if in part, in such
order of maturity as the City shall determine and within any maturity by lot at the redemption price equal to the principal
amount of each 2013D Senior Lien Bond to be redeemed, plus accrued interest to the date of redemption.

Mandatory Sinking Fund Redemption Provisions.
2013C Senior Lien Bonds. The 2013C Senior Lien Bonds maturing January 1, 2034, January 1, 2039 and
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January 1, 2044 are subject to mandatory redemption in part by lot from Sinking Fund Payments on January 1 of each of
the years and in the respective principal amounts set forth below at a redemption price equal to the principal amount
thereof to be redeemed, plus accrued interest to the date of redemption:

Year Amount($")

2032 3,505,000
2033 3,700,000
2034 3,900,000

Year Amount! $)

2035 4,115,000
2036 4,335,000
2037 4,570,000
2038 4,815,000
2039 5,075,000

Year Amount($)

2040 5,345,000
2041 5,640,000
2042 5,950,000
2043 6,280,000
2044 6,625,000

2013D Senior Lien Bonds. The 2013D Senior Lien Bonds maturing January 1, 2039 and January 1, 2044 are subject to
mandatory redemption in part by lot from Sinking Fund Payments

A-5

on January 1 of each of the years and in the respective principal amounts set forth below at a redemption price equal to
the principal amount thereof to be redeemed, plus accrued interest to the date of redemption:

Year 2035 2036 2037 2038 2039
Amount($) 12,540,000 13,165,000 13,820,000 14,515,000 15,240,000

Year 2040 2041 2042 2043 2044
Arnount($) 16,000,000 16,800,000 17,640,000 18,525,000 19,450,000

If the City redeems 2013 Senior Lien Bonds subject to mandatory redemption pursuant to optional redemption or
purchases 2013 Senior Lien Bonds subject to mandatory redemption and cancels the same, then an amount equal to the
principal amount of 2013 Senior Lien Bonds of such Series and maturity so redeemed or purchased shall be deducted
from the mandatory redemption requirements as provided for such 2013 Senior Lien Bonds of such Series and maturity in
such order as an Authorized Officer of the City shall determine.

Notice and Selection of Bonds. Notice of redemption of the 2013 Senior Lien Bonds which are subject to optional
redemption (i) identifying the 2013 Senior Lien Bonds or portions thereof to be redeemed, and (ii) specifying the
redemption date, the redemption price, the places and dates of payment, that from the redemption date interest will cease
to accrue, and whether the redemption is conditioned upon sufficient moneys being available on the redemption date (or
any other condition), shall be given by the Trustee by mailing a copy of such redemption notice, not less than 30 days nor
more than 60 days prior to the date fixed for redemption, to the Registered Owner of each such 2013 Senior Lien Bond to
be redeemed in whole or in part at the address shown on the registration books. Redemption notices will be sent by first
class mail, except that notices to Registered Owners of at least $1,000,000 of 2013 Senior Lien Bonds of the same Series
shall be sent by registered mail. Failure to mail any such notice to the Registered Owner of any such 2013 Senior Lien
Bond or any defect therein shall not affect the validity of the proceedings for such redemption of such 2013 Senior Lien
Bond. Any such notice mailed as described above shall be conclusively presumed to have been duly given, whether or not
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the Registered Owner of any 2013 Senior Lien Bond receives the notice.

If a 2013 Senior Lien Bond is of a denomination larger than $5,000, all or a portion of such 2013 Senior Lien
Bond (in a denomination of $5,000 or any integral multiple thereof) may be redeemed, but such 2013 Senior Lien Bond
shall be redeemed only in a principal amount equal to $5,000 or any integral multiple thereof. Upon surrender of any
2013 Senior Lien Bond for redemption in part only, the City shall execute and the Trustee shall authenticate and deliver to
the Registered Owner thereof, at the expense of the City, a new 2013 Senior Lien Bond or 2013 Senior Lien Bonds of the
same Series, maturity and interest rate and of authorized denominations, in aggregate principal amount equal to the
unredeemed portion of the 2013 Senior Lien Bond surrendered.

If fewer than all of the 2013 Senior Lien Bonds of the same Series, maturity and interest rate are called for
redemption, such 2013 Senior Lien Bonds (or portions thereof) to be redeemed

A-6

shall be selected by lot by the Trustee (except at any time when such 2013 Senior Lien Bonds are held in a book entry
system, in which case selection of such 2013 Senior Lien Bonds to be redeemed will be in accordance with procedures
established by the book entry depository).
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EXHIBIT B
$897,905,000 City of Chicago
Chicago O'Hare International Airport Senior Lien Revenue Refunding Bonds Series 2013A and Series 2013B - and -
Chicago O'Hare International Airport Senior Lien Revenue Bonds Series 2013C and Series 2013D

Purchase Price

Par Amount Plus Net Premium Less Underwriters' Discount Purchase Price

2013 SENIOR LIEN BONDS $897,905,000:00 47,919,974.30 4,070,522.66
$941,754.451.64
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EXHIBIT C

$897,905,000 City of Chicago
Chicago O'Hare International Airport Senior Lien Revenue Refunding Bonds Series 2013A
and Series 2013B - and -
Chicago O'Hare International Airport Senior Lien Revenue Bonds Series 2013C
and Series 2013D

PROPOSED FORM OF NEGATIVE ASSURANCE LETTER OF CO-BOND COUNSEL

October , 2013

J.P. Morgan Securities LLC

On behalf of itself and

as Representative of the hereinafter
described Underwriters Chicago, Illinois

Ladies and Gentlemen:

We have acted as Co-Bond Counsel in connection with the issuance and sale by the City of Chicago (the
"City") of $897,905,000 aggregate principal amount of its Chicago O'Hare International Airport Senior Lien
Revenue Refunding Bonds, Series 2013A and Series 2013B, and Chicago O'Hare International Airport Senior
Lien Revenue Bonds, Series 2013C and Series 2013D, (together, the "2013 Senior Lien Bonds"). The 2013
Senior Lien Bonds will be issued in four series:

i) $336,350,000 aggregate principal amount of Chicago O'Hare International Airport
General Airport Senior Lien Revenue Refunding Bonds, Series 2013 A (AMT);

i) $165,435,000 aggregate principal amount of Chicago O'Hare International Airport
General Airport Senior Lien Revenue Refunding Bonds, Series 2013B (Non-AMT);

iii) $98,375,000 aggregate principal amount of Chicago O'Hare International Airport
General Airport Senior Lien Revenue Bonds, Series 2013C (AMT);and

iv) $ 297,745,000 aggregate principal amount of Chicago O'Hare International Airport
General Airport Senior Lien Revenue Bonds, Series 2013D (Non-AMT).

In that capacity, we have participated in the preparation of the Official Statement dated
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October , 2013 relating to the Bonds (the "Official Statement"), and have participated in
C-1

meetings with representatives of the City, your representatives, your counsel and others, in which the Official
Statement was discussed. This letter is furnished to you pursuant to Section 7(d)( xvii) of the Contract of
Purchase dated October 3, 2013 (the "Contract of Purchase") between the City and J.P. Morgan Securities
LLC, as representative of the Underwriters described therein (the "Underwriters").

The purpose of our professional engagement was not to establish or confirm factual matters set forth in
the Official Statement, and we have not undertaken any obligation to verify independently any of the factual
matters set forth in the Official Statement. Moreover, many of the determinations required to be made in the
preparation of the Official Statement involve matters of a non-legal nature.

Subject to the foregoing, we confirm to you as a matter of fact and not as an opinion that, in the course
of perfonning the services referred to above, nothing came to the attention of the attorneys in our firm rendering
legal services as Co-Bond Counsel that caused us to believe that the Official Statement as of its date or as of the
date hereof contained or contains an untrue statement of a material fact or omitted or omits to state a material
fact necessary in order to make the statements therein, in the light of the circumstances under which they were
made, not misleading; provided, however, that we do not assume any responsibility for the accuracy,
completeness or fairness of the statements contained in the Official Statement and we express no view with
respect to (i) the financial statements or other financial, forecast, technical, operating and statistical statements
and data contained or incorporated by reference in the Official Statement or omitted therefrom; (ii) information
pertaining to CUSIP numbers, to DTC and the book-entry only system; (iii) information contained under or
omitted from the captions "OFFICIAL STATEMENT SUMMARY","REGARDING THE USE OF THIS
OFFICIAL STATEMENT;" "SECURITY FOR THE 2013 SENIOR LIEN BONDS -DEBT SERVICE
COVERAGE COVENANTS RELATED TO CP NOTES AND CREDIT AGREEMENT NOTES," "-AIRPORT
USE AGREEMENTS," "-PROPOSED AMENDMENT TO THE SENIOR LIEN INDENTURE" and the last
five paragraphs of the caption "SECURITY FOR THE 2013 SENIOR LIEN BONDS -DEBT SERVICE
RESERVES;," "O'HARE FINANCIAL INFORMATION" and "CAPITAL DEVELOPMENT PROGRAMS," or
(iv) the information contained in or omitted from the Appendices C, D, E, G or H to the Official Statement.

This letter is being issued subject to the following matters, which by your acceptance of this letter you
recognize and acknowledge: (1) that this letter is not a legal opinion but is rather a negative observation based
on our activities as Co-Bond Counsel in connection with the issuance of the Bonds; (2) that we have not been
engaged to act, and have not acted, as your counsel for any purpose in connection with the offering of the
Bonds; (3) that no attorney-client relationship at any time existed between us; and (4) that the scope of
activities on which this letter is based was inherently limited and does not purport to encompass all activities
necessary for compliance with applicable securities laws. Consequently, we make no representation that our
procedures have been adequate for your purposes. This letter is being furnished only to you, is solely for your
benefit as an Underwriter and as representative of the Underwriters, and is not to be used, quoted, circulated,
relied upon or otherwise referred to by any other person or
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entity (including any person or entity purchasing any of the Bonds from you or the other Underwriters) or for
any other purpose without our prior written consent. This letter may be disclosed to your counsel and copies of
this letter may be included in the compilation of closing documents pertaining to the 2013 Senior Lien Bonds.

This letter is given as of the date hereof and we assume no obligation to revise or supplement this letter
to reflect any facts or circumstances that may hereafter come to our attention

Very truly yours,

C-3
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CERTIFICATE PURSUANT TO BOND ORDINANCE

Pursuant to the provisions of the ordinance adopted by the City Council of the City of Chicago (the
"City") on March 13, 2013 (the "Bond Ordinance"), authorizing the issuance of the City's Chicago O'Hare
International Airport General Airport Senior Lien Revenue Bonds in one or more series, the undersigned, LOIS
A. SCOTT, the duly qualified and acting Chief Financial Officer of the City, hereby certifies as follows:

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

b) Pursuant to Part A, Article I, Section 1.2(g), Part B, Article II, Section 2.1(b) and (f) and Part D,
Article I, Section 1.2(a) and 1.2(c) of the Bond Ordinance, the undersigned Chief Financial Officer has
determined that the Bonds (as hereinafter defined) shall be issued in an aggregate principal amount of
$897,905,000 and in four series, such series to be designated (i) Chicago O'Hare International Airport General
Airport Senior Lien Revenue Refunding Bonds, Series 2013A in the aggregate principal amount of
$336,350,000 (the "Series 2013A Senior Lien Bonds"), (ii) Chicago O'Hare International Airport General
Airport Senior Lien Revenue Refunding Bonds, Series 2013B in the aggregate principal amount of
$165,435,000 (the "Scries 2013B Senior Lien Bonds"), (iii) Chicago O'Hare International Airport General
Airport Senior Lien Revenue Bonds, Series 2013C in the aggregate principal amount of $98,375,000 (the
"Series 2013C Senior Lien Bonds") and, (iv) Chicago O'Hare International Airport General Airport Senior Lien
Revenue Bonds, Series 2013D in the aggregate principal amount of $297,745,000 (the "Series 2013D Senior
Lien Bonds" and, together with the Series 2013A Senior Lien Bonds, the Series 2013B Senior Lien Bonds and
and the Series 2013C Senior Lien Bonds, the "Bonds"), and that the Bonds shall be dated, bear interest and
mature, and shall be subject to optional and mandatory redemption prior to maturity, all as set forth in the
"Schedule of Maturities" attached here to as Exhibit A. Bonds that are subject to optional redemption may be
redeemed at a redemption price of 100% of the principal amount of Bonds being redeemed plus accrued
interest thereon to the redemption date. Bonds subject to mandatory redemption will be redeemed at a
redemption price equal to 100% of the principal amount redeemed plus accrued interest thereon to the
redemption date without premium.

c) Pursuant to Part B, Article II, Section 2.2 and Part D, Article I, Section 1.4 of the Bond
Ordinance, the net proceeds of the sale of the Bonds shall be applied in the manner and amounts as described
in Exhibit B attached hereto, entitled "Application of Proceeds."

d) Pursuant to Part D, Article I, Sections 1.2(a) and (b) of the Bond Ordinance, the undersigned
Chief Financial Officer has determined, with the occurrence of the Chairman of the Committee on Finance of
the City Council, that the aggregate purchase price for the Bonds shall be $941,754,451.64 (reflecting an
underwriters' discount of $4,070,522.66 and a net original issue premium of $47,919,974.30), representing an
aggregate purchase price for the Bonds which is not less than 98% of the principal amount of the Bonds (less
any original issue discount which may be used in the marketing of the Bonds),plus accrued interest thereon
from their date to the date of delivery thereof and payment thereof and on behalf of the City has executed and
delivered a Contract of Purchase, dated October 3, 2013 between the City and J.P. Morgan

Securities LLC,, as representative of the underwriters as listed therein (the "Contract of Purchase").
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(e) Pursuant to Part D, Article I, Section 1.10 of the Bond Ordinance, the undersigned Chief Financial
Officer has determined that the Bonds are "Common Reserve Bonds" as defined in the related Supplemental
Indenture. Upon the issuance of the Bonds, the City will deposit $82,565,010.20 from proceeds of the Bonds
(of which $62,709,259.92 are being used to supplement the value of certain debt service reserve surety bonds
currently held in the Common Debt Service Reserve Sub-Fund) into the Common Debt Service Reserve Sub-
Fund, and that such deposit of funds into the Common Debt Service Reserve Sub-Fund is in the best financial
interests of the City.

(I) Pursuant to Part D, Article I, Section 1.2(f) of the Bond Ordinance, the undersigned Chief Financial
Officer has executed a Continuing Disclosure Undertaking, dated as of October 17, 2013, evidencing the City's
agreement to comply with the requirements of Rule 15¢2-12 adopted by the Securities and Exchange
Commission under the Securities Exchange Act of 1934, as amended, with respect to the Bonds.

(g) Pursuant to Part D, Article I, Section 1.2(c) of the Bond Ordinance, delivered herewith for filing
with the City Clerk is one copy of the Official Statement dated October 3, 2013 relating to the Bonds and an
executed copy of the Contract of Purchase to be filed as soon as practicable after the delivery of the Bonds.

IN WITNESS WHEREOF, the undersigned has hereunto subscribed her official signature thisprfoday of
October, 2013.

CITY OF CHICAGO

Chief Financial Officer

Office of the City Clerk Page 33 of 474 Printed on 8/7/2022

powered by Legistar™


http://www.legistar.com/

File #: F2013-79, Version: 1

EXHIBIT A SCHEDULE OF MATURITIES

$336,350,000 Chicago O'Hare International Airport General Airport Senior

Signature Page

Lien Revenue Refunding Bonds, Series 2013 A

Maturity

(January 1) Amount($)

Interest

Rate (%)

2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026

5,705,0002.000%

1,965,0003.000%

19,995,0005.000%
20,990,0005.000%
22,040,0005.000%
37,140,0004.000%
38,630,0005.000%
40,560,0005.000%
32,845,0005.000%
34,005,0005.000%
28,165,0005.000%
22,425,0005.000%
31,885,0005.000%

(AMT)
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Exhibit A

$165,435,000 Chicago O'Hare International Airport General Airport Senior
Lien Revenue Refunding Bonds, Series 2013B

Maturity Interest
(January 1) Amount($) Rate (%)
2014 2,650,0002.000%
2015 7,905,0004.000%
2016 450,0004.000%
2017 465,0004.000%
2018 485,0004.000%
2019 5,680,0005.000%
2020 5,960,0005.000%
2021 6,265,0005.000%
2022 16,305,0005.000%
2023 17,620,0005.000%
2024 18,490,0005.000%
2025 19,430,0005.000%
2026 12,695,0005.000%
2027 11,275,0005.000%
2028 14,430,0005.250%
2029 25,330,0005.250%

(NON-AMT)
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Exhibit A

$98,375,000
Chicago O'Hare International Airport General Airport Senior Lien Revenue Bonds, Series 2013C (AMT)

Maturity Interest
(January 1) Amount($) Rate (%)
2017 1,760,000 5.000%
2019 1,845,000 5.000%
2020 1,940,000 5.000%
2021 2,035,000 5.000%
2022 2,135,000 5.000%
2023 2,245,000 5.000%
20%4 2,355,000 5.000%
2025 2,475,000 5.000%
2026 2,595,000 5.000%
2027 2,725,000 5.250%
2028 2,870,000 5.250%
2029 3,020,000 5.250%
2030 3,180,000 5.000%
2031 3,340,000 5.000%

$11,105,000 5.500%  Term Bond due January 1, 2034

$22,910,000 5.375%  Term Bond due January 1, 2039
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$29,840,000 5.500%  Term Bond due January 1, 2044

$297,745,000 Chicago O'Hare International Airport General Airport Senior
Lien Revenue Bonds, Series 2013D (NON-AMT)

Maturity Interest
(January 1)  Amount($) Rate (%)
2017 3,465,000 5.000%
2017 2,000,000 3.000%
2019 5,700,000 5.000%
2020 4,770,000 5.000%
2020 1,215,000 3.000%
2021 6,260,000 5.000%
2022 6,570,000 5.000%
2023 6,590,000 5.000%
2023 310,000 3.375%
2024 6,740,000 5.000%
2025 500,000 3.625%
2025 7,595,000 5.000%
2026 7,975,000 5.000%
2027 8,375,000 5.000%
2028 8,790,000 5.250%
2029 9,255,000 5.250%
2030 5,290,000 5.250%
2030 4,450,000 4.500%
2031 10,215,000 5.250%
2032 10,755,000 5.250%
2033 11,320,000 5.250%
2034 11,910,000 5.250%

$69,280,000 5.000% Term Bond due January 1, 2039 $88,415,000 5.000%

Term Bond due January 1, 2044

Optional Redemption Provisions.

2013A Senior Lien Bonds. The 2013A Senior Lien Bonds maturing on and after January 1, 2024, are
subject to redemption at the option of the City on or after January 1, 2023, in whole or in part at any time, and
if in part, in such order of maturity as the City shall determine and within any maturity by lot, at the
redemption price equal to the principal amount of each 2013 A Senior Lien Bond to be redeemed, plus accrued
interest to the date of redemption.

2013B Senior Lien Bonds. The 2013B Senior Lien Bonds maturing on and after January 1, 2024, are
subject to redemption at the option of the City on or after January 1, 2023, in whole or in part at any time, and
if in part, in such order of maturity as the City shall determine and within any maturity by lot, at the

redemption price equal to the
4 Exhibit A

principal amount of each 2013B Senior Lien Bond to be redeemed, plus accrued interest to the date of
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redemption.

2013C Senior Lien Bonds. The 2013C Senior Lien Bonds maturing on and after January 1, 2024, are
subject to redemption at the option of the City on or after January 1, 2023, in whole or in part at any time, and
if in part, in such order of maturity as the City shall determine and within any maturity by lot at the redemption
price equal to the principal amount of each 2013C Senior Lien Bond to be redeemed, plus accrued interest to
the date of redemption.

2013D Senior Lien Bonds. The 2013D Senior Lien Bonds maturing on and after January 1, 2024, are
subject to redemption at the option of the City on or after January 1, 2023, in whole or in part at any time, and
if in part, in such order of maturity as the City shall determine and within any maturity by lot at the redemption
price equal to the principal amount of each 2013D Senior Lien Bond to be redeemed, plus accrued interest to
the date of redemption.

Mandatory Sinking Fund Redemption Provisions.

2013C Senior Lien Bonds. The 2013C Senior Lien Bonds maturing January 1, 2034, January 1, 2039
and January 1, 2044 are subject to mandatory redemption in part by lot from Sinking Fund Payments on
January 1 of each of the years and in the respective principal amounts set forth below at a redemption price
equal to the principal amount thereof to be redeemed, plus accrued interest to the date of redemption:

YearAmount($)
2032 3,505,000
2033 3,700,000
2033 2034*3,900,000

YearAmount($)
2035 4,115,000
2036 4,335,000
2037 4,570,000
2038 4,815,000
2038 2039%*5,075,000

YearAmount($)
2040 5,345,000
2041 5,640,000
2042 5,950,000
2043 6,280,000
2043 2044*6,625,000

* Maturity

Exhibit A

2013D Senior Lien Bonds. The 2013D Senior Lien Bonds maturing January 1, 2039 and January 1,
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2044 are subject to mandatory redemption in part by lot from Sinking Fund Payments on January 1 of each of
the years and in the respective principal amounts set forth below at a redemption price equal to the principal
amount thereof to be redeemed, plus accrued interest to the date of redemption:

YearAmount ($)

2035 12,540,000

2036 13,165,000

2037 13,820,000

2038 14,515,000

2038 2039*15,240,000

YearAmount($)

2040 16,000,000

2041 16,800,000

2042 17,640,000

2043 18,525,000

2043 2044*19,450,000
+Maturity

If the City redeems 2013 Senior Lien Bonds subject to mandatory redemption pursuant to optional
redemption or purchases 2013 Senior Lien Bonds subject to mandatory redemption and cancels the same, then
an amount equal to the principal amount of 2013 Senior Lien Bonds of such Series and maturity so redeemed
or purchased shall be deducted from the mandatory redemption requirements as provided for such 2013 Senior
Lien Bonds of such Series and maturity in such order as an Authorized Officer of the City shall determine.

Exhibit A

ACKNOWLEDGMENT OF FILING
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Pursuant to the foregoing CERTIFICATE PURSUANT TO BOND ORDINANCE (the "Certificate") of
the Chief Financial Officer of the City of Chicago (the "City") executed and delivered in connection with the
issuance of the City's $336,350,000 aggregate principal amount of the City's Chicago O'Hare International
Airport General Airport Senior Lien Revenue Refunding Bonds, Series 2013A (the "2013A Senior Lien
Bonds"), $165,435,000 aggregate principal amount of the City's Chicago O'Hare International Airport General
Airport Senior Lien Revenue Refunding Bonds, Series 2013B (the "2013B Senior Lien Bonds"), $98,375,000
aggregate principal amount of the City's Chicago O'Hare International Airport General Airport Senior Lien
Revenue Bonds, Series 2013C (the "2013C Senior Lien Bonds"), and $297,745,000 aggregate principal amount
of the City's Chicago O'Hare International Airport General Airport Senior Lien Revenue Bonds, Series 2013D
(the "2013D Senior Lien Bonds" and, together with the 2013A Senior Lien Bonds, the 2013B Senior Lien
Bonds and the 2013C Senior Lien Bonds, the "Bonds"), the following documents have been filed in the office
of the City Clerk of the City and is part of the official files and records of said office:

1. One executed copy of the Certificate;
2. One copy of the Official Statement dated October 3, 2013 relating to the Bonds; and
3. One executed copy of the Contract of Purchase dated October 3, 2013 relating to the Bonds.

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

In Witness Whereof, I have hereunto affixed my signature and caused to be affixed hereto the corporate
seal of the City of Chicago, Illinois this

Q" day
of October,
2013.
Susana A. Mendoza City Clerk, City of Chicago
(SEAL)
EXHIBIT B APPLICATION OF PROCEEDS
I.  Application of Series 2013 A Bond Sale Proceeds
Amount
Redemption of certain 2003A-2 and 2003B-2 Third Lien Bonds $323,404,956. 25
Deposit to the Costs of Issuance Account of the 2013 A Dedicated Sub-Fund to pay a
portion of the costs of issuance of the Series 2013 A
Bonds 382,835.27
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Deposit to the Common Debt Service Reserve Sub-Fund

Pay Underwriters' Discount

IL  Application of the Series 2013B Bond Sale Proceeds

Redemption of certain 2003B-2, 2003C-2, 2003 D, 2003E and 2003F
Third Lien Bonds

Deposit to the Costs of Issuance Account of the 2013B Dedicated Sub-
Fund to pay a portion of the costs of issuance of the Series 2013B Bonds
Deposit to the Common Debt Service Reserve Sub-Fund

Pay Underwriters' Discount

Application of the Series 2013C Bond Sale Proceeds

Deposit into 2013C Project Account to fund certain Airport
Projects $53,470,524.77

Retirement of Interim CP Notes!

Deposit to the Costs of Issuance Account of the 2013C Dedicated Sub-
Fund to pay a portion of the costs of issuance of the Series 2013C Bonds
Deposit to Capitalized Interest Account

Pay Underwriters' Discount

39,461,402.75

1,263,159.28

Amount

$162,294,393.75

188,298.95
16,215,519.95
726,759.95

Amount

42,213,027.22

112,164.42
3,573,457.66

517,440.73

Chicago O'Hare International Airport Commercial Paper Notes, 2005 Program - $42,199,843.53 principal
amount of Series B-1, C-1 and D-1.

B-1

EXHIBIT B APPLICATION OF PROCEEDS
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IV. Application of the Series 2013D Bond Sale Proceeds

Amount

Retirement of Interim CP Notes? $35,456,376.38
Deposit to Capitalized Interest Account 23,326,255.17
Deposit to the Costs of Issuance Account of the 2013D Dedicated Sub-

Fund to pay a portion of the costs of issuance of the Series 2013D Bonds ....  339,621.09
Deposit to the Common Debt Service Reserve Sub-Fund 26,888,087.50
Deposit into 2013D Project Account to fund certain Airport Projects 214,427,530.51

Pay Underwriters' Discount 1,563,162.70

2 Chicago O'Hare International Airport Commercial Paper Notes, 2005 Program -$17,964,156.48 principal amount of
Series C-1 and D1 and $ 17,489,000 principal amount of Series C-2 and D-2.
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Year

2016
2017
2018
2019
2020
2021
2022

Year
by 2013B

2022
2023
2024

Year
by 2013B

2019
2020
2021
2022
2023

17,970,000
18,955,000
20,095,000
35,100,000
37,120,000
39,255,000

1,885,000

39,625,000
43,900,000
21,215,000

Principal

2,595,000
2,720,000
2,855,000
2,995,000
3,145,000

Series 2003A-2

17,970,000
18,955,000
20,095,000
35,100,000
37,120,000
39,255,000

1,885,000

Series 2003 B-2

Original Principal

29,885,000
33,110,000
16,000,000

Series 2003 D

Refunded

02,595,000
02,720,000
02,855,000
02,995,000
03,145,000

B-2

EXHIBIT B APPLICATION OF PROCEEDS

City of Chicago - Chicago O'Hare International Airport 2003 Serial Bonds
Refunded by 2013 Bonds

Original Principal Principal Refunded by 2013A Principal Refunded by 2013B

S OO O OO

0

Principal Refunded by 2013A Principal Refunded

9,740,000
10,790,000
5,215,000

by 2013A Principal Refunded
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B-3
EXHIBIT B APPLICATION OF PROCEEDS

Series 2003 E

Year

2019 2020 2021 2022 2023 2024

000000
Original Principal Principal Refunded by 2013 A

2,580,000 2,705,000 2,840,000 2,975,000 3,130,000 3,280,000
Principal Refunded by 2013B

2,580,000 2,705,000 2,840,000 2,975,000 3,130,000 3,280,000

Year 2015
Series 2003F Original Principal Principal Refunded by 2013 A

7,370,000 O

Principal Refunded by 2013 B 7,370,000

City of Chicago - Chicago O'Hare International Airport 2003 Term Bonds

Refunded by 2013 Bonds
Original Sinking Funds
Series 2003 B-2
Sinking Funds Refunded by 2013A
Sinking Funds Refunded by 2013B
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2024 2025 2026 2027f*

2024 2025 2026 2027B*

2026 2027 2028 2029*
10,000,000 20,000,000 10,000,000 10,000,000

15,205,000 29,080,000 7,715,000 10,000,000
34,160,000 34,910,000 58,130,000 24,505,000
0000
11,470,000 21,930,000 5,820,000 0

25,765,000 00 0
2,455,000 4,915,000 0 0

3,735,000 7,150,000 1,895,000 2,455,000

8,395,000 8,580,000 14,290,000 6,025,000

#Maturity of Term Bond f 5.25% Coupon B 6.00% Coupon
EXHIBIT B APPLICATION OF
PROCEEDS

Series 2003 C-2

Sinking Funds Refunded by 2013A
Sinking Funds Refunded By 2013B

2029 2030%*
37,115,000 62,885,000

00
19,265,000 O

2030 2031 2032 2033 2034*
2,155,000 68,455,000 72,045,000 75,830,000 31,545,000

00000
00000

* Maturity of Term Bond
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2003D

Sinking Funds Refunded by 2013A
Sinking Funds Refunded by 2013B

2024 2025 2026 2027 2028*
3,300,000 3,470,000 3,635,000 3,810,000 3,995,000
000O0O
3,300,000 3,470,000 3,635,000 0 O

2029 2030 2031 2032 2033 2034~
4,185,000 4,390,000 4,610,000 4,840,000 5,085,000 5,335,000

000000
000000
"Maturity of Term Bond
EXHIBIT B APPLICATION OF
PROCEEDS

2003E

Sinking Funds Refunded by 2013A
Sinking Funds Refunded by 2013B

20252026 2027 2028 2029*

3,450,000 3,615,000 3,790,000 3,970,000 4,165,000
000O00O0

3,450,000 0 0 0 O

2030 2031 2032 2033 2034*
4,370,000 4,580,000 4,815,000 5,050,000 5,310,000
00000

00000

"Maturity of Term Bond

RATINGS: SEE "RATINGS" HEREIN

Subject to compliance by the City with certain requirements, in the opinion of Quarles & Brady LLP, Chicago, Illinois, and CotiUas & Associa
tes, Chicago, Illinois, Co-Bond Counsel, under present law interest on the 2013 Senior Lien Bonds is excludable from the gross income of the
owners thereoffor Federal income tax purposes. Interest on the Series 2013B Bonds andSeiies 2013D Bonds -will not. be treated as an item of tax
preference in computing the alternative min imum tax for individuals and corporations. Interest on the Series 2013A Bonds and Series 2013C Bonds
will be treated as an item of tax preference and is not excludable from theffioss income of owners who are "substantial users” of thefacilities
financed or refinanced thereby. See the heading "TAXMATTERS'"herein for a more detailed discussion of some of the federal tax consequences of
owning the 2013 Senior Lien Bonds. Interest on the 2013 Senior Lien Bonds is not exempt from present Illinois income taxes.

$897,905,000 CITY OF CHICAGO Chicago O'Hare International Airport
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General Airport Senior Lien General Airport Senior Lien
Revenue Refunding Bonds Revenue Bonds
$336,350,000 $165,435,000 $98,375,000 $297,745,000
Series 2013A Series 2013B Series 2013C Series 2013D
(AMT) (Non-AMT) (AMT) (Non-AMT)
Dated: Date of Delivery Due: January 1, as shown on the inside cover

The 2013 Senior Lien Bonds will be limited obligations of the City of Chicago (the "City") payable from and secured by a pledge of Revenues
(as herein defined) derived from the operation of Chicago O'Hare International Airport {"O'Hare"). The 2013 Senior Lien Bonds will be secured on
a parity basis as to Revenues with the City's Existing Senior Lien Bonds and such other Senior Lien Obligations as may be outstanding from time to
time, as more fully described herein. See "The 2013 Senior Lien Bonds." Neither the faith and credit nor the taxing power of the City, the State of
Illinois or any political subdivision of the State of Illinois will be pledged to the payment, of the principal of or interest on the 2013 Senior Lien
Bonds. No property of the City (including property at O'Hare) is pledged as security for the 2013 Senior Lien Bonds.

The 2013 Senior Lien Bonds will be issued as fully registered bonds in the name of Cede & Co., as registered owner and nominee of The
Depository Trust. Company, New York, New York ("DTC"). DTC will act as securities depository for the 2013 Senior Lien Bonds. Purchasers of the
2013 Senior Lien Bonds will not receive certificates representing their interests in the 2013 Senior Lien Bonds purchased. Ownership by the
beneficial owners of the 2013 Senior Lien Bonds will be evidenced by book-entry only. Principal of and interest on the 2013 Senior Lien Bonds will
be paid by U.S. Bank National Association, Chicago, Illinois, as trustee for the 2013 Senior Lien Bonds to DTC, which in turn will remit such
principal and interest payments to its participants for subsequent disbursement, to the beneficial owners of the 2013 Senior Lien Bonds. As long as
Cede & Co. is the registered owner as nominee of DTC, payments on the 2013 Senior Lien Bonds will be made to such registered owner, and
disbursal of such payments to beneficial owners will be the responsibility of DTC and its participants. See Appendix G-"DKSCiiirnoN ok Book-
Entry Only System."

Interest, on the 2013 A Senior Lien Bonds and the 2013B Senior Lien Bonds is payable January 1 and July 1 of each year commencing January
1, 2014. Interest on the 2013C Senior Lien Bonds and the 2013D Senior Lien Bonds is payable January 1 and July 1 of each year commencing July
1, 2014. The 2013 Senior Lien Bonds are subject to optional and mandatory redemption prior to maturity in the manner and at the times set forth
herein. See "The 2013 Senior Lien Bonds-Redemption Provisions."

The City will use the proceeds from the sale of the 2013 Senior Lien Bonds, together with other available funds, to: (i) pay the costs of certain
projects at O'Hare included within the O'Hare Modernization Program ("OMR") and the Capital Improvement Program ("CIP"), (ii) repay the City's
outstanding Airport CP Notes, (iii) currently refund certain outstanding Airport Obligations (the "Refunded Bonds," as defined herein), (iv) fund
certain deposits to the Common Debt, Service Reserve Sub-Fund within the Debt Service Fund, (v) fund capitalized interest on a portion of the 2013
Senior Lien Bonds, and (vi) pay costs and expenses incidental thereto and to the issuance of the 2013 Senior Lien Bonds. See "Plan ok Finance" and
"Sources and Uses of Funds."

For a discussion of certain investment considerations associated with the purchase of the 2013 Senior Lien Bonds, see the section herein
captioned "Certain Investment Considerations."

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

The 2013 Senior Lien Bonds are offered when, as and if issued by the City and accepted by the Underwriters subject to the approval of their
validity by Quarles & Brady LLP, Chicago, Illinois, and CotiUas & Associates, Chicago, Illinois, Co-Bond Counsel, and certain other conditions.
Certain legal matters will be passed on for the City by its Corporation Counsel and by Chapman and Cutler LLP, Chicago, Illinois, special disclosure
counsel to the City for pension matters, and for the Underwriters by their co-counsel, Thompson Coburn LLP, Chicago, Illinois, and McGaugh Law
Group, Chicago LLC, Illinois. It, is expected that delivery of the 2013 Senior Lien Bonds in book-entry form will be made through t he facilities of
DTC on or about October 17,2013.

J.P. Morgan
Ramirez & Co., Inc. Siebert Brandford Shank & Co., L.L.C.
Barclays Citigroup Drexel Hamilton, LLC Janney Montgomery Scott

Lebenthal & Co., LLC Loop Capital Markets PNC Capital Markets LLC Stinson Securities, LLC
Dated: October 3, 2013.

Maturities, Amounts, Interest rates, Prices, Yields and CUSIP Numbers
$897,905,000 City of Chicago Chicago O'Hare International airport

$336,350,000
Genkral Airport Senior Lien Revenue Refunding Bonds, Series 2013A (AMT)

Maturity (January 1)
2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 2026

Amount S 5,705,000 1,965,000 19,995,000 20,990,000 22,040,000 37,140,000 38,630,000 40,560,000 32,845,000 34,005,000 28,165,000 22,425,000 31,885,000
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Interest Rate (%)
2.000%
3.000
5.000
5.000
5.000
4.000
5.000
5.000
5.000
5.000
5.000
5.000
5.000

Price 100.359% 102.878 108.702 110.845 111.739 106.973 111.423 110.547 109.492 108.433 106.679?
105.113+ 103.727+

Yield {%)
0.250%
0.600

1.000

1.520
2.070
2.560
2.970
3.340
3.650
3.900
4.120
4.320
4.500

CUSIP® 167593MB5 167593MC3 167593MD1 167593ME9 167593MF6 167593MG4 167593MH2 167593MJ8 167593MK5 167593ML3 167593MM1
167593MN9 167593MP4

+ Priced to the January 1, 2023 optional redemption date

Copyright 2013, American Bankers Association CUSIP data herein are provided by Standard & Poor's, CUSIP Service Bureau, a division of The McGraw-Hill
Companies, Inc The CUSIP numbers listed above are being provided solely tor the convenience of bondholders only at the tune of issuance of the 2013 Senior Lien
Bonds and the City does not make any representation with respect to such numbers or undertake any responsibility for their accuracy now or at any time in the future
The CUSIP number for a specific maturity is subject to being changed after the issuance of the 2013 Senior Lien Bonds as a result of various subsequent actions
including, but not limited to, a refunding in whole or m part of such maturity or as a result of the procurement of secondary market portfolio insurance or other similar
enhancement by investors that is applicable to all or a portion of certain maturities of the 2013 Senior Lien Bonds

$165,435,000
General Airport Senior Lien Revenue Refunding Bonds, Series 2013B (Non-AMT)

Maturity Interest
(January 1) Amount Kate(%)
2014 $ 2,650,000 2.0007¢

2015 7,905,0004.000
2016 450,0004.000
2017 465,0004.000
2018 485.0004.000
2019 5,680.0005.000
2020 5,960,0005.000
2021 6,265,0005.000
2022 16,305,0005.000
2023 17,620,0005.000
2024 18,490.0005.000
2025 19,430,0005.000
2026 12,695.0005.000
2027 11,275,0005.000
2028 14,430,0005.250
2029 25,330,0005.250
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Price Yield (%) CUSIP"

100.369% 0.200% 167593MQ2
104.188 0.510 167593MRO
106.912 0.830 167593MS8
108.613 1.250 167593MT6
109.124 1.740 167593MU3
113.908 2.160 167593MV1
114.037 2.540 167593MW9
113.632 2.890 167593MX7
112.972 3.190 167593MY5
112.047 3.460 167593MZ2
109.649? 3.750 167593NA6
108.192? 3.930 167593NB4

106.758? 4.110 167593NC2

105.113? 4.320 167593ND0
105.826? 4.470 167593NE8

104.597+ 4.630 167593NF5

? Priced to the January- 1, 2023 optional redemption date

' Copyright 2013, American Bankers Association CUSIP data herein are provided by Standard & Poor's, CUSIP Service Bureau, a division of The McGraw-Hill
Companies, Inc The CUSIP numbers listed above are being provided solely tor the convenience of bondholders only at the time of issuance of the 2013 Senior Lien
Bonds and the City does not make any representation with respect to such numbers or undertake any responsibility for their accuracy now or at any time in the future
The CUSIP number lor a specific maturity is subject to being changed after the issuance of the 2013 Senior Lien Bonds as a result of various subsequent actions
including, but not limited to. a refunding in whole or in part of such maturity or as a result of the procurement of secondary market portfolio insurance or other similar
enhancement by investors that is applicable to all or a portion of certain maturities of the 2013 Senior Lien Bonds
$98,375,000
General Airport Senior Lien Revenue Bonds, Series 2013C (AMT)

Maturity (January 1) 2017 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031

Amount $ 1.760,000 1,845,000 1,940,000 2,035,000 2,135,000 2.245,000 2.355,000 2,475,000 2,595,000 2,725,000 2,870,000 3,020,000 3,180.000 3,340,000
Interest Rate (%,

5.000%

5.000

5.000

5.000

5.000

5.000

5.000

5.000

5.000

5.250

5.250

5.250

5.000

5.000

Price 110.845% 111.817 111.423 110.547 109.492 108.433 106.679+ 105.113+ 103.727+ 104.140+ 103.159+ 102.188+ 99.334 98.630
Yield (%) 1.520% 2.560 2.970 3.340 3.650 3.900 4.120 4.320 4.500 4.690 4.820 4.950 5.060 5.120

CUSIP+ 167593NG3 167593NH1 167593NJ7 167593NK4 167593NL2 167593NMO 167593NN8 167593NP3 167593NQ1 167593NR9 167593NS7 167593NTS
167593NU2 167593NV0

$11,105,000 5.500% Term Bonds due January 1,2034 Price: 102.164%+ Yield: 5.200% $22,910,000 5.375% Term Bonds clue January 1,2039 Price: 98.565% Yield:
5.480% $29,840,000 5.500%  Term Bonds due January 1, 2044 Price: 99.262%  Yield: 5.550%
CUSIP*: 167593NW8 CUSIP*: 167593NX6 CUSIP*: 167593NY4

+ Priced to the January' 1, 2023 optional redemption date

Copyright 2013, American Bankers Association CUSIP data herein arc provided by Standard & Poor's, CUSIP Service Bureau, a division of The
McGraw-Hill Companies, Inc The CUSIP numbers listed above are being provided solely for the convenience of bondholders only at the lime of issuance
of the 2013 Senior Lien Bonds and the City does not make any representation with respect to such numbers or undertake any responsibility for their
accuracy now or at any time in the future The CUSIP number for a specific maturity is subject to being changed after the issuance of the 2013 Senior Licn
Bonds as a result of various subsequent actions including, but not limited to, a refunding in whole or in part of such maturity or as a result of the
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procurement of secondary market portfolio insurance or other similar enhancement by investors that is applicable to all or a portion of certain maturities of
the 2013 Senior Lien Bonds

Maturity
(January 1)
2017
2017
2019
2020
2020
2021
2022
2023
2023
2024
2024
2025
2026
2027
2028
2029
2030
2030
2031
2032
2033
2034

Price
111.745%
105.480
113.908
114.037
102.623
113.632
112.972
112.047

99.331
109.649+

98.944
108.192+
106.758+
105.113+
105.826+
104.597|
103.610+

97.079
103.009+
102.486+
102.188+
101.67 It

$297,745,000

General Airport Senior Lien Revenue Bonds, Series 20I3D (Non-AMT)

Interest
Amount  Rate(%)
$ 3,465,000  5.000%
2,000,000 3.000

5,700,000 5.000
4,770,000 5.000
1,215,000 3.000
6,260,000 5.000
6,570,000 5.000
6,590,000 5.000
310,000 3.375
6,740,000 5.000
500,000 3.625
7,595,000 5.000
7,975,000 5.000
8.375.000 5.000
8,790,000 5.250
9,255,000 5.250
5,290,000 5.250
4.450.000 4.500
10,215,000 5.250
10.755,000 5.250
11,320,000 5.250
11,910.000 5.250

Yield (%) CUS1P*

1.250% 167593NZ1
1.250 167593PU0
2.160 167593PA4
2.540 167593PB2
2.540 167593PV8
2.890 167593PC0O
3.190 167593PD8
3.460 167593PE6

3.460 167593PW6
3.750 167593PF3

3.750 167593PX4
3.930 167593PG1

4.110 167593PH9
4.320 167593PJ5

4.470 167593PK2
4.630 167593PL0

4.760 167593PY2
4.760 167593PMS8
4.840 167593PN6
4910 167593PP1

4.950 167593PQ9
5.020 167593PR7

$69,280,000 5.000% Term Bonds due January 1, 2039 $88,415,000 5.000% Term Bonds due January 1. 2044

Price: 97.750%;
Price: 96.666%;

+ I'nced lo the January' 1, 2023 optional redemption date

Yield: 5.160%
Yield: 5.220%

CUSIP": 167593PS5
CUSIP": 167593PT3

* Copyright 2013, American Bankers Association CUSIP data herein are provided by Standard & Poor's, CUSIP Service Bureau, a division of The
McGraw-Hill Companies, Inc the CUSIP numbers listed above are being provided solely tor the convenience of bondholders only at the time of issuance
of the 2013 Senior l.ien Bonds and the City does not make any representation with respect to such numbers or undertake any responsibility for their
accuracy now or al any time in the future The CUSIP number for a specific maturity is subject lo being changed after the issuance of the 2013 Senior l.ien
Bonds as a result of various subsequent actions including, but not limited to, a refunding m whole or m part of such maturity or as a result of the
procurement of secondary market portfolio insurance or other similar enhancement by investors that is applicable to all or a portion of certain maturities of
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the 2013 Senior Lien Bonds

[This Page Intentionally Lefp Blank]

OFFICIAL STATEMENT SUMMARY

The following Summary is subject in all respects to more complete information contained in this Official Statement.

The Issuer

Issue and Date

O'Hare

Purpose of the Issue

Amounts and Maturities

Interest Payment Dates

Security for Payment

Rate Covenant

Additional Bonds

Redemption

Paying Agent

Tax Status of Interest

City of Chicago, Illinois.

The 2013 Senior Lien Bonds will be limited obligations of the City payable from

Revenues (as defined in Appendix A) derived from the operation of Chicago OTlare International Airport. The
2013 Senior Lien Bonds will be issued in four series: Series 2013A (AMT), Series 2013B (Non-AMT), Scries
2013C (AMT) and Series 2013D (Non-AMT). The 2013 Senior Lien Bonds will be dated as of the date of
delivery.

O'Hare is the primary airport for the City. Based on preliminary data, for the 12-

month period ended December 2012. O'Hare ranked second both worldwide and in the United States in terms
of aircraft operations, and fifth worldwide and second in the United States in terms of total passengers, with
approximately 66.6 million enplaned and deplaned passengers in 2012. The Chicago aviation market (which
includes O'Hare) ranks fourth in the United States with respect to domestic origin and destination ("O&D")
passengers. O'Hare served approximately 16.3 million enplaned O&D passengers in 2012. Sec "Chicago
O'Hare International Airport" and Appendix E - "Report of the Airport Consultant."

To (i) pay the costs of certain projects at O'Hare included within the O'Hare
Modernization Program ("CM//*") and the Capital Improvement Program ("C//*"), . (ii) repay the City's
outstanding CP Notes, (iii) currently refund certain outstanding Airport Obligations (the "Refunded Bonds," as
defined herein), (iv) fund certain deposits lo the Common Debt Service Reserve Sub-Fund within the Debt
Service Fund, (v) fund capitalized interest on a portion of the 2013 Senior Lien Bonds, and (vi) pay costs and
expenses incidental thereto and to the issuance of the 2013 Senior Lien Bonds. See "Plan or Finance" and '-
Sources and Uses of Funds."

See tables on inside cover pages.

Interest on the 20I3A Senior l.ien Bonds and the 2013B Senior Lien Bonds is
payable January 1 and July 1 of each year commencing January 1, 2014. Interest on the 2013C Senior Lien

Bonds and the 2013D Senior Lien Bonds is payable January I and July I of each year commencing July 1,
2014.

Pursuant to the terms of the Senior Lien Indenture, the 2013 Senior Lien Bonds will

be secured by a first lien pledge of Revenues (meaning, generally, all amounts received or receivable, directly
or indirectly, by the City for the use and operation of O'Hare (excluding the Land Support Area)), on a parity
basis with the City's Existing Senior Lien Bonds and such other Senior Lien Obligations as may be outstanding
from time to time, and will be paid from amounts that may be withdrawn from the Debt Service Fund created
under the Senior Lien Indenture.

The City covenants in the Senior Lien Indenture to fix and establish, and to revise

from time to time whenever necessary, the rentals, rales and other charges for the use and operation of O'Hare
in order that Revenues in each Fiscal Year, together with Other Available Monies deposited with the Trustee
and any available cash balance held in the Revenue Fund, will be at least sufficient to provide for the payment
of all Operation and Maintenance Expenses for the Fiscal Year and. at a minimum, sufficient to meet 110% of
the total debt service on all Outstanding Senior Lien Obligations. Sec "Security for the 2013 Senior Lien
Bonds-Dclm Service Coverage Covenants."

Additional Bonds may be issued only upon satisfaction of the conditions set forth in
the Senior Lien Indenture. See "Security for the 2013 Senior Lien Bonds-Issuance of Additional Bonds."

The 2013 Senior Lien Bonds are subject to optional and mandatory redemption as
described under " The 2013 Senior Lien BONDS-Redemption Provisions."

Principal of and interest on the 2013 Senior Lien Bonds will be paid by U.S. Bank
National Association. Chicago. Illinois, as trustee.

Subject to compliance by the City with certain requirements, in the opinion of

Quarles & Brady LLP, Chicago, Illinois, and CotiUas & Associates, Chicago, Illinois, Co-Bond Counsel, under
present law interest on the 2013 Senior Lien Bonds is excludable from the gross income of the owners thereof
for Federal income tax purposes. Interest on the Series 2013B Bonds and Series 2013D Bonds will not be
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treated as an item of tax preference in computing the alternative minimum tax for individuals and corporations,
but will be taken into account in computing an adjustment used in determining the federal alternative minimum
tax for certain corporations. Interest on the Series 2013A Bonds and Scries 2013C Bonds will be treated as an
item of tax preference and is not excludable from the gross income of owners who are "substantial users" of the
facilities financed or refinanced thereby.. See the heading "TAX MATTERS" herein for a more detailed
discussion of some of the federal tax consequences of owning the 2013 Senior Lien Bonds. Interest on the 2013
Senior Lien Bonds is not exempt from present Illinois income taxes.

Legal Opinion Quarles & Brady LLP, Chicago, Illinois and CotiUas & Associates, Chicago, Illinois,
will act as Co-Bond Counsel.

Ratings Moody's, S&P and Fitch have assigned their ratings of "A2" (stable outlook), "A-"
(stable outlook) and "A-" (negative outlook), respectively, to the 2013 Senior Lien Bonds. For a discussion of
such ratings, see the section herein captioned "Ratings."

Regarding the Use of This Official Statement

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

This Official Statement is being used in connection with the sale of the 2013 Senior Lien Bonds and may not be reproduced or used, in
whole or in part, for any other purpose. Certain information contained in this Official Statement has been obtained by the City from DTC and other
sources that are deemed to be reliable; however, no representation or warranty is made as to the accuracy or completeness of such information by
the City. The delivery' of this Official Statement at any time does not imply that information herein is correct as of any time subsequent to its date.

This Official Statement should be considered in its entirety and no one factor considered more or less important than any other by reason of
its position in this Official Statement. Where statutes, reports or other documents arc referred to herein, reference should be made to such statutes,
reports or other documents in their entirety for more complete information regarding the rights and obligations of parties thereto, facts and opinions
contained therein and the subject matter thereof. Any statements made in this Official Statement, including the Appendices, involving matters of
opinion or estimates, whether or not so expressly stated, are set forth as such and not as representations of fact, and no representation is made that
any of such estimates will be realized. This Official Statement contains certain forward-looking statements and information that are based on the
beliefs of the City as well as assumptions made by and currently available to the City. Such statements are subject to certain risks, uncertainties and
assumptions. Should one or more of these risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual results may
vary materially from those anticipated, estimated or expected.

Neither the City, the City's independent auditors, nor any other independent accountants, have compiled, examined, or performed any
procedures with respect to, or been consulted in connection with the preparation of, the prospective financial information contained herein. The
City's independent auditors assume no responsibility for the content of the prospective financial information set forth in this Official Statement,
disclaim any association with such prospective financial information, and have not, nor have any other independent auditors, expressed any opinion
or any other form of assurance on such information or its achievability.

No dealer, broker, sales representative or any other person has been authorized by the City to give any information or to make any
representation other than those contained in this Official Statement in connection with the offering it describes and, if given or made, such other
information or representation must not be relied upon as having been authorized by the City. This Official Statement does not constitute an offer to
sell or the solicitation of an offer to buy any securities other than those described on the cover page and inside cover pages hereof nor shall there be
any offer to sell, solicitation of an offer to buy or sale of, the 2013 Senior Lien Bonds in any jurisdiction in which it is unlawful to make such offer,
solicitation or sale. The information and opinions expressed herein are subject to change without notice and neither the delivery' of this Official
Statement nor any sale made hereunder shall under any circumstances create any implication that there has been no change in the affairs of O'Hare
since the date of this Official Statement. Neither this Official Statement nor any statement that may have been made verbally or in writing is to be
construed as a contract with the registered or beneficial owners of the 2013 Senior Lien Bonds.

In making an investment decision, investors must rely on their own examination of the terms of this offering, including the merits and the
risks involved. These securities have not been recommended by any federal or state securities commission or regulatory authority. Furthermore, the
foregoing authorities have not confirmed the accuracy or determined the adequacy of this document. Any representation to the contrary is a criminal
offense.

Certain persons participating in this offering may engage in transactions that maintain or otherwise affec t the price of the 2013 Senior Lien
Bonds. Specifically, the Underwriters may overallot in connection with the Offering, and may bid for, and purchase, the 2013 Senior Lien Bonds in
the open market. The prices and other terms respecting the Offering and sale of the 2013 Senior Lien Bonds may be changed from time to time by
the Underwriters after the 2013 Senior Lien Bonds are released for sale, and the 2013 Senior Lien Bonds may be offered and sold a t prices other
than the Initial Offering Prices, including sales to dealers who may sell the 2013 Senior Lien Bonds into investment accounts.
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Official Statement

$897,905,000 City of Chicago Chicago O'Hare International Airport

General Airport Senior Lien General airport Senior Lien
revenue refunding bonds revenue bonds
$336,350,000 $165,435,000 $98,375,000 $297,745,000
Series 2013A Series 2013B Series 2013C Series 2013D
(AMT) (Non-AMT) (AMT) (Non-AMT)
Introduction

This Official Statement is furnished to set forth certain information in connection with the offering and sale by the City of
Chicago (the "City") of its $336,350,000 aggregate principal amount of Chicago O'Hare International Airport General Airport Senior
Lien Revenue Refunding Bonds, Series 2013A (the "2013A Senior Lien Bonds"), its $165,435,000 aggregate principal amount of
Chicago O'Hare International Airport General Airport Senior Lien Revenue Refunding Bonds, Series 2013B (the "2013B Senior Lien
Bonds"), its $98,375,000 aggregate principal amount of Chicago O'Hare International Airport General Airport Senior Lien Revenue
Bonds, Series 2013C (the "2013C Senior Lien Bonds"), and its $297,745,000 aggregate principal amount of Chicago O'Hare
International Airport General Airport Senior Lien Revenue Bonds, Series 2013D (the "2013D Senior Lien Bonds"). The 2013 A Senior
Lien Bonds, the 2013B Senior Lien Bonds, the 2013C Senior Lien Bonds and the 2013D Senior Lien Bonds are referred to
collectively herein as the "2013 Senior Lien Bonds." Certain other capitalized terms used in this Official Statement, unless otherwise
defined herein, are defined in Appendix A-"Gi.ossary of Terms.'*

AUTHORIZATION

The 2013 Senior Lien Bonds will be issued under the authority granted to the City as a home rule unit of local government
under the Illinois Constitution of 1970. The 2013 Senior Lien Bonds will be issued pursuant to an ordinance adopted by the City
Council of the City on March 13, 2013 (the "Bond Ordinance"). The 2013 Senior Lien Bonds will also be issued and secured under
the Master Indenture of Trust Securing Chicago O'Hare International Airport General Airport Revenue Senior Lien Obligations dated
as of September 1, 2012 (the "Senior Lien Master Indenture") from the City to U.S. Bank National Association, Chicago, Illinois, as
successor trustee to LaSalle Bank National Association (the "Trustee"), as supplemented by the Forty-Fourth Supplemental Indenture
(the "Forty-Fourth Supplemental Indenture"), the Forty-Fifth Supplemental Indenture (the "Forty-Fifth Supplemental Indenture"), the
Forty-Sixth Supplemental Indenture (the "Forty-Sixth Supplemental Indenture"), and the Forty-Seventh Supplemental Indenture (the
"Forty-Seventh Supplemental Indenture"), the Forty-Fourth Supplemental Indenture, Forty-Fifth Supplemental Indenture, Forty-Sixth
Supplemental Indenture and Forty-Seventh Supplemental (collectively the "2013 Supplemental Indentures" and each a "2013
Supplemental Indenture") each dated as of October 1, 2013 and each from the City to the Trustee.

The Senior Lien Master Indenture grants to the Trustee a first lien on and pledge of Revenues to secure (i) the 2013 Senior
Lien Bonds which are described in this Official Statement, (ii) all of the previously issued and outstanding Senior Lien Bonds (the
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"Existing Senior Lien Bonds" which, together with the 2013 Senior Lien Bonds, are herein referred to as the "Senior Lien Bonds"),
and (iii) any other Senior Lien Obligations issued by the City in accordance with the Senior Lien Master Indenture.

The following table provides a description of each Supplemental Indenture and the related Series of 2013 Senior Lien Bonds:

Supplemental Indenture
Forty-Fourth Supplemental Indenture Forty-Fifth Supplemental Indenture Forty-Sixth Supplemental Indenture
Forty-Seventh Supplemental Indenture
Related 2013 Senior Lien Bonds
2013 A Senior Lien Bonds 2013B Senior Lien Bonds 2013C Senior Lien Bonds 2013D Senior Lien Bonds

The Senior Lien Master Indenture as supplemented by the 2013 Supplemental Indentures and as it may heretofore or
hereafter be amended and supplemented from time fo time in accordance with its terms, is collectively herein referred to as the
"Senior Lien Indenture. "

PURPOSE

The City will use the proceeds from the sale of the 2013 Senior Lien Bonds, together with other available funds, to: (i) pay
the costs of certain projects at O'Hare included within the O'Hare Modernization Program ("OMP") and the Capital Improvement
Program ("CIP"), (ii) repay the City's outstanding CP Notes, (iii) currently refund certain outstanding Airport Obligations (the
"Refunded Bonds," as defined herein), (iv) fund certain deposits to the Common Debt Service Reserve Sub-Fund within the Debt
Service Fund, (v) fund capitalized interest on a portion of the 2013 Senior Lien Bonds, and (vi) pay costs and expenses incidental
thereto and to the issuance of the 2013 Senior Lien Bonds. See "Plan oe Finance" and "Sources and Uses oe Funds" herein.

For information on the book-entry system operated by DTC, see APPENDIX G-"DESCRIPTION OF Book-Entry Only
System."

Security for the 2013 Senior Lien Bonds

The 2013 Senior Lien Bonds will be secured under the Senior Lien Indenture by a lien on and pledge of all Revenues and
will be payable from amounts that may be withdrawn from the Debt Service Fund created under the Senior Lien Indenture. See
"SECURITY FOR THE 2013 SENIOR LIEN BONDS-Pledge of Revenues."

For purposes of this Official Statement, the term "Senior Lien Obligations" refers to the 2013 Senior Lien Bonds, all Existing
Senior Lien Bonds, and other obligations of the City payable from Revenues, other than Junior Lien Obligations, including any
obligations of the City under a Qualified Senior Lien Swap Agreement and obligations incurred by the City to reimburse the issuers
of any letters of credit or bond purchase agreements securing one or more series of Senior Lien Bonds; the term "Junior Lien
Obligations" refers to the CP Notes, Additional CP Notes, Credit Agreement Notes, and other obligations payable from amounts to be
withdrawn from the Junior Lien Obligation Debt Service Fund; and the term "Airport Obligations" refers to and includes all
obligations payable from Revenues, including Senior Lien Obligations and Junior Lien Obligations.

The 2013 Senior Lien Bonds will be secured on a parity basis as to the Revenues with the Existing Senior Lien Bonds, which
are currently outstanding in the aggregate principal amount of $5,798,460,000 (which amount excludes Existing Senior Lien Bonds
anticipated to be refunded with a portion of the proceeds of the 2013 Senior Lien Bonds). Subject to certain requirements set forth in
the Senior Lien Indenture, the City may issue or incur additional Senior Lien Obligations that will be secured on a parity basis with
the 2013 Senior Lien Bonds and the Existing Senior Lien Bonds. See "SECURITY FOR THE 2013 SENIOR LIEN BONDS-Issuance
of Additional Bonds."

Under the Senior Lien Indenture, the City has covenanted to establish rentals, rates and charges for the use and operation of
O'Hare so that Revenues, together with certain other moneys deposited with the Trustee, are sufficient to pay the operation and
maintenance expenses at O'Hare and to satisfy the debt
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service coverage covenants contained in the Senior Lien Indenture. See "SECURITY FOR THE 2013 SENIOR LIEN BONDS-Debt
Service Coverage Covenants" and "-Airport Use Agreements."

The City is a party to the Airport Use Agreements (as defined below) with certain airlines serving O'Hare, which Airport Use
Agreements are scheduled to expire on May 11, 2018. Following the expiration of the Airport Use Agreements on May 11, 2018, the
Senior Lien Indenture provides that beginning on the first Business Day of June 2018, or such other date as the City may select and
designate in a Certificate filed with the Trustee (the "Transition Date"), certain new Funds and Accounts will be established and the
application of moneys in the Revenue Fund will be revised. See "SECURITY FOR THE 2013 SENIOR LIEN BONDS-Flow of
Funds-Flow of Funds After the Transition Date," and "APPENDIX B-Summary of Certain provisions of the Senior Lien Indenture-
Indenture funds and
PAYMENT OF DEBT SERVICE-Disbursements from Revenue Fund From and Afier the Transition Date."”

There is no provision for acceleration of the maturity of the 2013 Senior Lien Bonds if any default occurs in the payment of
the principal of or interest on the 2013 Senior Lien Bonds or in the performance of any other obligation of the City under the Senior
Lien Indenture or if interest on the 2013 Senior Lien Bonds becomes includible in the gross income of the owners thereof for federal
income tax purposes.

Limited Liability

The 2013 Senior Lien Bonds will not be general obligations of the City and will not constitute an indebtedness or a loan of
credit of the City within the meaning of any constitutional or statutory limitation, and neither the faith and credit nor the taxing power
of the State of Illinois, the City or any other political subdivision of the State of Illinois will be pledged to the payment of the
principal of or interest on the 2013 Senior Lien Bonds. The 2013 Senior Lien Bonds are not payable in any manner from revenues
raised by taxation. No property of the City (including property located at 0"Hare) is pledged as security for the 2013 Senior Lien
Bonds.

Other indebtedness at O'Hare

The City has previously authorized a Commercial Paper Program (the "Commercial Paper Program") and a Line of Credit
Program (the "Line of Credit Program") that provide for the issuance, from time to time, of Chicago O'Hare International Airport
Commercial Paper Notes (the "CP Notes") and Chicago O'Hare International Airport Credit Agreement Notes (the "Credit Agreement
Notes"), respectively, in a combined aggregate principal amount outstanding at any one time of not to exceed $600,000,000. The CP
Notes are currently supported by letters of credit sufficient to support a maximum aggregate principal amount outstanding at any time
of not to exceed $275,000,000 for the financing and refinancing of a portion of the cost of planning, design, acquisition, construction
and equipping of various projects at O'Hare. There are currently approximately S77,653,000 of CP Notes issued and outstanding,
which will be repaid with proceeds of the 2013 Senior Lien Bonds. The Credit Agreement Notes are authorized to be issued for the
payment or reimbursement of the City for capital projects at or near or for the benefit of O'Hare, the payment or reimbursement of the
City for Operation and Maintenance Expenses of O'Hare, the refunding of Outstanding Airport Obligations and the payment of
principal and interest on maturing Credit Agreement Notes. No Credit Agreement Notes have been issued pursuant to the Line of
Credit Program. The CP Notes and the Credit Agreement Notes (if and when issued) are Junior Lien Obligations and are subordinate
to the 2013 Senior Lien Bonds and all other Senior Lien Obligations with respect to their claim on Revenues.

The City has other O'Hare indebtedness outstanding that is secured by revenues separate and apart from the Revenues. The
City's existing other O'Hare indebtedness consists of (i) $700,090,000 of PFC Obligations, and (ii) $248,750,000 of Customer
Facility Charge Senior Lien Revenue Bonds and a Transportation Infrastructure Finance and Innovation Act of 1998 loan from the
U.S. Department of

_j_

Transportation in the aggregate principal amount of up to $288,100,000 (collectively, the "CFC Obligations") secured by customer
facility charges ("CFCs") imposed on customers of rental car companies operating at O'Hare and certain other revenues payable by
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certain rental car companies-operating at O'Hare. See "OUTSTANDING INDEBTEDNESS AT O'HARE" herein for a more detailed
discussion of the PFC Obligations and the CFC Obligations currently outstanding.

The City also has outstanding Special Facility Revenue Bonds (the "Special Facility Revenue Bonds") secured by payments
made by individual airlines and other tenants and licensees pursuant to separate special facility agreements with the City.

Chicago O'Hare In terna tional Airport

O'Hare is the primary commercial airport for the City. O'Hare occupies approximately 7,265 acres of land and is located 18
miles northwest of the City's central business district. Based on preliminary data from Airports Council International ("ACF), for the
12-month period ended December 2012, O'Hare ranked second both worldwide and in the United States in total aircraft operations,
and fifth worldwide and second in the United States in terms of total passengers. According to the Chicago Department of Aviation
("CDA"), O'Hare had approximately 33.2 million total enplaned passengers in both 2011 and 2012. United Airlines and American
Airlines each maintains a hub at O'Hare. United Airlines (including Continental Airlines with which United merged in 2010 and
United and Continental's regional/commuter partners operating as United Express) accounted for 46.8 percent of the enplaned
passengers at O'Hare in 2012. American Airlines (including its regional/commuter subsidiary, American Eagle), accounted for 34.6
percent of the enplaned passengers at O'Hare in 2012. The City operates O'Hare and Chicago Midway International Airport
("Midway") through the CDA as separate and distinct enterprises for financial purposes. For additional information regarding O'Hare,
see "CHICAGO O'HARE International airport,” "Certain Investment Considerations" and Appendix E-"Repor t oe the airport
Consultant."

American Airlines Bankruptcy

American Airlines, Inc., AMR Corporation, American Eagle Holdings Corporation and American Eagle Airlines, Inc. filed
for bankruptcy protection under Chapter 11 of the Federal Bankruptcy Code on November29, 201 1. American Airlines (including its
affiliated carriers) is the second largest carrier, after United Airlines, operating at O'Hare. On February 14, 2013, AMRannounced
that it and US Airways Group, Inc. had approved a merger agreement to combine American and US Airways, which would create the
largest airline in the world in terms of operating revenue and revenue passenger miles (surpassing United). The proposed merger
constitutes a part of and, if consummated, would be implemented and result in AMR's confirmed bankruptcy plan of reorganization
becoming effective. Under the merger agreement, consummation of the proposed merger is subject to a number of approvals. US
Airways shareholders and the AMR financial stakeholders and European Union regulatory authorities have approved the proposed
merger. The merger also requires antitrust clearance from the U.S. Department of Justice and the U.S. Bankruptcy Court. On August
13, 2013, the U.S. Department of Justice, the States of Arizona, Florida, Tennessee, and Texas, the Commonwealths of Pennsylvania
and Virginia and the District of Columbia, each acting by and through their respective Attorneys General, filed a civil action in the
United States District Court for the District of Columbia under federal antitrust law to enjoin the planned merger of US Airways and
AMR. A date of November 25, 2013 has been set for the trial. On September 12, 2013, the U.S. Bankruptcy Court confirmed AMR's
plan of reorganization, subject to effectiveness upon resolution of the antitrust litigation as a condition precedent. No assurances can
be given as to whether or not the merger between AMRand US Airways will be consummated, and if consummated when and on what
terms such merger might be completed. See "AIR TRAFFICACTIVITYATO'HARE - Airlines Providing Service at O'Hare - American
Airlines and "CERTAIN INVESTMENT CONSIDERA TIONS-Financial Condition of Airlines Serving O 'Hare - AMR Bankruptcy."

4-

Capital Development Programs
The City has on-going capital development programs at O'Hare as described below.

O'Hare Modernization Program. In 2001, the City announced the O'Hare Modernization Program (the "OMP") to meet the
future development needs at O'Hare. The OMP is designed to address flight delays and to increase capacity. The OMP is a
comprehensive program providing for the reconfiguration of the airfield as well as construction of a new passenger terminal,
accompanying access/circulation systems and necessary support facilities. The OMP is being developed to be implemented in phases
over a multi-year period. For additional information regarding the OMP and the funding thereof, see "CHICAGO O'HARE
INTERNATIONAL AIRPORT - CAPITAL DEVELOPMENT PROGRAMS" AND APPENDIX E - "REPORT OE THE AIRPORT
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CONSULTANT."

Capital Improvement Program. The Capital Improvement Program (the "CIP") addresses O'Hare's facility needs and
functions as an on-going repair and replacement program. O'Hare regularly updates and adopts a five-year CIP for budget and
planning purposes. For additional information regarding the CIP and the funding thereof, see "CHICAGO O'HARE
INTERNATIONAL AIRPORT - Capital Development Programs" and Appendix E - "Report of the Airport Consultant."

Joint Use Facility. As a part of O'Hare's capital development program, the City intends to construct a Joint Use Facility (the
"Joint Use Facility") which includes (1) a Consolidated Rental Car Facility (the "CRCEF') with an associated Quick Turn Around (the
"OTA") facility, (2) an extension to O'Hare's existing Airport Transit System (the "ATS~% including the purchase of new ATS
vehicles, and (3) a public parking component. The Joint Use Facility will accommodate the airport rental car facilities that will be
required to be relocated in order to comply with FAA regulations associated with future runway development planned as part of the
O'Hare Modernization Program. For additional information regarding the Joint Use Facility and the funding thereof, see "CHICAGO
O'HARE INTERNATIONAL Airport - Capital Development Programs" and Appendix e - "Report of the airport Consultant."

Regional Airport Oversight

The City operates O'Hare and Midway through the CDA as separate and distinct enterprises for financial purposes. The 2013
Senior Lien Bonds are not secured by any revenues generated, or property located, at Midway. See "CHICAGO O'HARE
INTERNATIONAL AIRPORT-Other Commercial Service Airports Serving the Chicago Region" herein. On April 15, 1995, the City
and the City of Gary, Indiana entered into the Compact with respect to the relationship among O'Hare, Midway, Merrill C. Meigs
Field* ("Meigs Field") and the Gary/Chicago Airport (now known as Gary/Chicago International Airport). Gary/Chicago
International Airport is owned by the City of Gary, Indiana and operated by the Gary/Chicago Authority. See "CHICAGO O'HARE
INTERNATIONAL AIRPORT-Regional Authority."

Certain investment Considerations

The 2013 Senior Lien Bonds may not be suitable for all investors. Prospective purchasers of the 2013 Senior Lien Bonds
should read this entire Official Statement for details of the 2013 Senior Lien Bonds, the use of the proceeds of such bonds, the
financial condition of the airlines and certain other factors that could adversely affect the airline industry, including specifically the
information under the caption "CERTAIN INVESTMENT CONSIDERATIONS."

Meigs Field was closed in 2003.

Report of The Airport Consultant

The Report of the Airport Consultant (the "Report of the Airport Consultant") prepared by Ricondo & Associates, Inc., the
City's airport consultant (the "Airport Consultant"), included as APPENDIX E, provides certain information with respect to O'Hare
and O'Hare Projects, evaluates aviation activity at O'Hare and presents a financial feasibility analysis for O'Hare. The Report of the
Airport Consultant is described more fully under the caption "REPORT OF THE AIRPOR T CONSULTANT."

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

GENERAL
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Forward-Looking Statements. All statements other than statements of historical facts included in this Official Statement are
forward-looking statements, including, without limitation: (a) statements concerning projections of future passenger activity at
O'Hare and of future financial performance at O'Hare; (b) statements of the plans and objectives of the City in relation to the Capital
Development Programs (as defined herein) (see "CHICAGO O'HARE INTERNATIONAIAIRPORT,""AIR TRAFFICACTIVITYAT
O'HARE" and "CAPITALDEVELOPMENTPROGRAMS"); and (c) assumptions relating to the statements described in clauses (a)
and (b) above (collectively, the "Forward-Looking Statements").

Projections. The projections set forth in this Official Statement were not prepared with a view toward complying with the
guidelines established by the American Institute of Certified Public Accountants with respect to prospective financial information,
but, in the view of the City's management, were prepared on a reasonable basis, reflect the best currently available estimates and
judgments, and present, to the best of management's knowledge and belief, the expected course of action and the expected future
financial performance of the City. However, this information is not fact and should not be relied upon as being necessarily indicative
of future results, and readers of this Official Statement are cautioned not to place undue reliance on the prospective financial
information. .Neither the City's independent auditors, nor any other independent accountants, have compiled, examined, or performed
any procedures with respect to the prospective financial information contained herein, nor have they expressed any opinion or any
other form of assurance on such information or its achievability. Such parties assume no responsibility for, and disclaim any
association with, the prospective financial information.

The City has included the Report of the Airport Consultant, based upon the Airport Consultant's expertise in the aviation
industry. The Airport Consultant believes that the expectations reflected in the Forward-Looking Statements are reasonable.
However, there can be no assurance that the expectations contained in the Forward-Looking Statements, including those set forth in
the Report of the Airport Consultant, will be achieved. Important factors that could cause actual results to differ materially from the
current expectations of the Airport Consultant are discussed in this Official Statement.

Glossary of Terms;Document Summaries. This Official Statement contains summaries of the terms of and security for the
2013 Senior Lien Bonds, together with descriptions of O'Hare and its operations. A Glossary of Terms is included as APPENDIX A, a
summary of certain provisions of the Senior Lien Indenture is included as APPENDIX B and a summary of certain provisions of the
Airport Use Agreements is included as APPENDIX C. APPENDIX A- "GLOSSARY OF TERMS" contains terms of general
applicability, which are used herein, and terms related to the Senior Lien Indenture and the Airport Use Agreements as set forth
therein. All references herein to agreements and documents are

-6-

qualified in their entirety by references to the definitive forms of the agreement or document. All references to the 2013 Senior Lien
Bonds are further qualified by references to the information with respect to them contained in the Senior Lien Indenture.

The 2013 Senior Lien Bonds
General

The 2013 Senior Lien Bonds will mature on January 1 of the years and in the amounts shown on the inside front cover pages
hereof and will be dated as of their date of delivery. The 2013A Senior Lien Bonds and the 2013B Senior Lien Bonds will bear a
fixed rate of interest until their final maturity or earlier redemption payable on January 1 and July 1 in each year, commencing
January 1, 2014, at the rates per annum set forth on the inside front cover pages hereof. The 2013C Senior Lien Bonds and the 2013D
Senior Lien Bonds will bear a fixed rate of interest until their final maturity or earlier redemption payable on January 1 and July 1 in
each year, commencing July 1, 2014, at the rates per annum set forth on the inside front cover pages hereof.

The 2013 Senior Lien Bonds will be subject to redemption as described below under the subcaption "REDEMPTION
PROVISIONS."

The 2013 Senior Lien Bonds will be issued only as fully registered bonds. The 2013 Senior Lien Bonds will be issued in
denominations that are integral multiples of $5,000. The 2013 Senior Lien Bonds will be initially registered through a book-entry
only system operated by The Depository Trust Company, New York, New York ("DTC"). Details of payments of the 2013 Senior Lien
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Bonds when in the book-entry form and the book-entry only system are described in APPENDIX G-"DESCRIPTION OE BOOK-
ENTRY ONLY SYSTEM." Except as described in APPENDIX G, beneficial owners of the 2013 Senior Lien Bonds will not receive
or have the right to receive physical delivery of 2013 Senior Lien Bonds, and will not be or be considered under the Senior Lien
Indenture to be the Registered Owners thereof. Accordingly, beneficial owners must rely upon (i) the procedures of DTC and, if such
beneficial owner is not a DTC Participant, the DTC Participant who will act on behalf of such beneficial owner to receive notices and
payments of principal and interest on the 2013 Senior Lien Bonds and to exercise voting rights, and (ii) the records of DTC and, if
such beneficial owner is not a DTC Participant, such beneficial owner's DTC Participant, to evidence its beneficial ownership of 2013
Senior Lien Bonds. As long as DTC or its nominee is the Registered Owner of 2013 Senior Lien Bonds, references herein to
Bondholders or Registered Owners of such 2013 Senior Lien Bonds shall mean DTC or its nominee and shall not mean the beneficial
owners of such 2013 Senior Lien Bonds.

REDEMPTION PROVISIONS

Optional Redemption

2013A Senior Lien Bonds. The 2013 A Senior Lien Bonds maturing on and after January 1, 2024, are subject to redemption at
the option of the City on or after January 1, 2023, in whole or in part at any time, and if in part, in such order of maturity as the City
shall determine and within any maturity by lot, at the redemption price equal to the principal amount of each 2013 A Senior Lien
Bond to be redeemed, plus accrued interest to the date of redemption.

2013B Senior Lien Bonds. The 2013B Senior Lien Bonds maturing on and after January 1, 2024, are subject to redemption at
the option of the City on or after January 1, 2023, in whole or in part at any time, and if in part, in such order of maturity as the City
shall determine and within any maturity by lot, at the redemption price equal to the principal amount of each 2013B Senior Lien
Bond to be redeemed, plus accrued interest to the date of redemption.

-7-

2013C Senior Lien Bonds. The 2013C Senior Lien Bonds maturing on and after January 1, 2024, are subject to redemption at
the option of the City on or after January 1, 2023, in whole or in part at any time, and if in part, in such order of maturity as the City
shall determine and within any maturity by lot at the redemption price equal to the principal amount of each 2013C Senior Lien Bond
to be redeemed, plus accrued interest to the date of redemption.

2013D Senior Lien Bonds. The 2013D Senior Lien Bonds maturing on and after January 1, 2024, are subject to redemption at
the option of the City on or after January 1, 2023, in whole or in part at any time, and if in part, in such order of maturity as the City
shall determine and within any maturity by lot at the redemption price equal to the principal amount of each 2013D Senior Lien Bond
to be redeemed, plus accrued interest to the date of redemption.

Mandatory Redemption.

2013C Senior Lien Bonds. The 2013C Senior Lien Bonds maturing on January 1, 2034, January 1, 2039 and January 1, 2044
are subject to mandatory redemption in part by lot from Sinking Fund Payments on January 1 of each of the years and in the
respective principal amounts set forth below at a redemption price equal to the principal amount thereof to be redeemed, plus accrued
interest to the date of redemption:

YearPrincipal Amount

2032 $3,505,000
2033 3,700,000
2033 2034%*3,900,000
* Maturity
Year  Principal Amount

2035 $4,115,000

2036 4.335,000
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2037 4.570,000
2038 4.815.000 2039* 5.075,000
* Maturity

Year _ Principal Amount

2040 $5,345,000

2041 5,640,000

2042 5,950,000

2043 6,280,000

2043 2044*6,625.000

*Maturity

-8-

2013D Senior Lien Bonds. The 2013D Senior Lien Bonds maturing on January 1, 2039 and January 1, 2044 are subject to
mandatory redemption in part by lot from Sinking Fund Payments on January 1 of each of the years and in the respective principal
amounts set forth below at a redemption price equal to the principal amount thereof to be redeemed, plus accrued interest to the date

of redemption:

YearPrincipal Amount

2035 $12,540,000

2036 13,165,000

2037 13,820,000

2038 14,515,000

2038 2039*15,240,000
+Maturity

YearPrincipal Amount

2040 $16,000,000

2041 16,800,000

2042 17,640,000

2043 18,525,000

2043 2044%*19,450,000
+Maturity

If the City redeems 2013 Senior Lien Bonds subject to mandatory redemption pursuant to optional redemption or purchases
2013 Senior Lien Bonds subject to mandatory redemption and cancels the same, then an amount equal to the principal amount of
2013 Senior Lien Bonds of such Series and maturity so redeemed or purchased shall be deducted from the mandatory redemption
requirements as provided for such 2013 Senior Lien Bonds of such Series and maturity in such order as an Authorized Officer of the

City shall determine.
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Redemption Procedures. Notice of redemption of the 2013 Senior Lien Bonds which are subject to optional redemption (i)
identifying the 2013 Senior Lien Bonds or portions thereof to be redeemed, and (ii) specifying the redemption date, the redemption
price, the places and dates of payment, that from the redemption date interest will cease to accrue, and whether the redemption is
conditioned upon sufficient moneys being available on the redemption date (or any other condition), shall be given by the Trustee by
mailing a copy of such redemption notice, not less than 30 days nor more than 60 days prior to the date fixed for redemption, to the
Registered Owner of each such 2013 Senior Lien Bond to be redeemed in whole or in part at the address shown on the registration
books. Redemption notices will be sent by first class mail, except that notices to Registered Owners of at least $1,000,000 of 2013
Senior Lien Bonds of the same Series shall be sent by registered mail. Failure to mail any such notice to the Registered Owner of any
such 2013 Senior Lien Bond or any defect therein shall not affect the validity of the proceedings for such redemption of such 2013
Senior Lien Bond. Any such notice mailed as described above shall be conclusively presumed to have been duly given, whether or
not the Registered Owner of any 2011 Senior Lien Bond receives the notice.

If a 2013 Senior Lien Bond is of a denomination larger than S5.000, all or a portion of such 2013 Senior Lien Bond (in a
denomination of $5,000 or any integral multiple thereof) may be redeemed, but such 2013 Senior Lien Bond shall be redeemed only
in a principal amount equal to S5,000 or any integral multiple thereof. Upon surrender of any 2013 Senior Lien Bond for redemption
in part only, the City shall execute and the Trustee shall authenticate and deliver to the Registered Owner thereof, at the expense of
the City, a new 2013 Senior Lien Bond or 2013 Senior Lien Bonds of the same Series, maturity and interest rate and of authorized
denominations, in aggregate principal amount equal to the unredeemed portion of the 2013 Senior Lien Bond surrendered.

9.

If fewer than all of the 2013 Senior Lien Bonds of the same Series, maturity and interest rate are called for redemption, such
2013 Senior Lien Bonds (or portions thereof) to be redeemed shall be selected by lot by the Trustee (except at any time when such
2013 Senior Lien Bonds are held in a book-entry system, in which case selection of such 2013 Senior Lien Bonds to be redeemed
will be in accordance with procedures established by the book-entry depository).

For information on the book-entry system operated by DTC, see APPENDIX G - "DESCRIP TION OF Book-En try Only
System."

Security for the 2013 Senior Lien Bonds
General

The 2013 Senior Lien Bonds and the interest thereon are limited obligations of the City and do not constitute an indebtedness
or a loan of credit of the City within the meaning of any constitutional or statutory limitation, and neither the faith and credit nor the
taxing power of the State of Illinois, the City or any other political subdivision of the State of Illinois is pledged to the payment of the
principal of, premium, if any, or interest on the 2013 Senior Lien Bonds. The 2013 Senior Lien Bonds are not payable in any manner
from revenues raised by taxation. No property of the City (including property located at O'Hare) is pledged as security for the 2013
Senior Lien Bonds.

As described below, the claim of the holders of the Senior Lien Obligations, including holders of the 2013 Senior Lien
Bonds, to the Revenues of O'Hare is a first lien on and pledge of such Revenues and is senior to the claim of any Junior Lien
Obligations. The 2013 Senior Lien Bonds are secured on a parity basis with the City's Existing Senior Lien Obligations. Subject to
certain conditions set forth in the Senior Lien Indenture, the City may issue additional Senior Lien Bonds or other Senior Lien
Obligations (collectively, "Additional Bonds") that will be secured on a parity basis with the 2013 Senior Lien Bonds and the City's
other Senior Lien Obligations. See "OUTSTANDING INDEBTEDNESS A T O'HARE - AIRPORT Obligations - Issuance of
Additional airport Obligations" and "Capital Development programs."

Pledge of Revenues

Revenues. The Senior Lien Indenture authorizes the issuance of Senior Lien Obligations, without limit as to amount but
subject to compliance by the City with certain covenants as to the issuance of additional Senior Lien Obligations, for the purpose of
financing Airport Projects, refunding obligations issued to finance Airport Projects and related purposes. Senior Lien Obligations are
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secured by, and payable from, Revenues paid to the Trustee for deposit into the Revenue Fund established under the Senior Lien
Indenture. Pursuant to the Senior Lien Indenture, such Revenues are pledged on a parity basis to the payment of the principal of,
premium, if any, and interest on all Senior Lien Obligations (including the 2013 Senior Lien Bonds).

Revenues deposited into the Revenue Fund are allocated monthly to the Operation and Maintenance Fund and semi-annually
to the other Senior Lien Indenture Funds, including the Debt Service Fund. Moneys in the Debt Service Fund are then allocated to
Dedicated Sub-Funds, including the Common Debt Service Reserve Sub-Fund, to satisfy the then current Deposit Requirements. See
"FLOW of Funds," below.

Each 2013 Supplemental Indenture establishes with the Trustee a separate and segregated sub-fund within the Debt Service
Fund (the "2013 Senior Lien Dedicated Sub-Funds," each a "2013 Senior Lien Dedicated Sub-Fund"). Each 2013 Senior Lien
Dedicated Sub-Fund and each Account established therein are held solely for the benefit of the Registered Owners of the 2013 Senior
Lien Bonds issued pursuant to the applicable 2013 Supplemental Indenture. Moneys on deposit in a particular 2013

-10-

Senior Lien Dedicated Sub-Fund are not to be used or available for payment of any other Airport Obligations including other 2013
Senior Lien Bonds.

For a general description of the application of Revenues, see "- Flow of Funds - Payment of Debt Service on the 2013 Senior
Lien Bonds" below and APPENDIX B - "SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR LIEN INDEN TURE. Source
of Payment; Pledge of Senior Lien Revenues and Other Moneys."

DESCRIPTION OF REVENUES

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

"Released Revenues" means any Revenues in respect of which the Trustee has received the following: (i) a request from the
City to exclude such Revenues from the pledge and lien of the Senior Lien Indenture; (ii) a Certificate of an Independent Airport
Consultant, based upon reasonable assumptions, to the effect that Revenues, after the Revenues covered by such request are excluded
for each of the five full fiscal years following the Fiscal Year in which such certificate is delivered, will be sufficient to enable the
City to satisfy the debt service coverage covenant described in the first paragraph under the subcaption "-Debt Service Coverage
Covenants" below in each of those five fiscal years: (iii) an opinion of counsel to the effect that (a) the conditions to the release of
such Revenues have been met, and (b)the exclusion of such Revenues from the pledge and lien of the Senior Lien Indenture will not,
in and of itself, cause the interest on any outstanding Senior Lien Obligations to be included in gross income for purposes of federal
income taxation; and (iv) written confirmation from each of the Rating Agencies to the effect that the exclusion of such Revenues
from the pledge and lien of the Senior Lien Indenture will not cause a withdrawal or reduction in any unenhanced rating then
assigned to any Senior Lien Obligations. For a complete definition of Revenues, see APPENDIX A - "GLOSSARY OE TERMS." For
a general description of the application of Revenues under the Senior Lien Indenture, see "FLOW OE FUNDS" below and
APPENDIX B - "SUMMARY OE CERTAIN PROVISIONS OF THE SENIOR LIEN INDEN TURE. Source of Payment; Pledge of
Senior Lien Revenues and Other Moneys."

Other Available Moneys. The Senior Lien Indenture permits the City, at its option, to transfer to the Trustee Other Available
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Moneys to pay the principal of and interest on the Senior Lien Bonds or particular series of Senior Lien Bonds. "Other Available
Moneys" means, for any Fiscal Year, the amount of money determined by the Chief Financial Officer to be transferred to the Revenue
Fund from sources other than Revenues. Other Available Moneys may include PFCs and other similar charges and Government
Grants-in-Aid. The Series 2011A Bonds and, until 2018, the Series 2008 A Bonds and the

CFCs collected from customers of rental car companies serving at O'Hare and certain other charges payable by rental car
companies operating from the CRCF dependent upon CFC collection levels are excluded from Revenues and are pledged to secure
the CFC Obligations.

-11-

Series 201 OF Bond-;, are secured not only by a pledge of Revenues, but also by a pledge of PFC revenues subordinate to Thc
outstanding PFC Obligations. Similarly, the Series 201 IB Bonds are secured not only by a pledge of Revenues, but also by a pledge
of certain Government Grants-in-Aid which are expected to

be received by the City.

Flow or Funds

Revenues oncl expenses of O'Hare are accounted for as a separate enterprise fund of the City, msubject to ihi- provisions of
the Senior Lien Indenture and, prior to the Transition Date, the Airport Use Agreements. Under the Senior Lien Indenture, Revenues,
including amounts collected by the City in order to satisfy deposit requirements established in any resolution, ordinance or indenture
securing "irpori <file://"/irpori> Obligations, are required to be deposited to the credit of the Revenue Fund in the name of the Trustee
with a depository or depositories, each fully qualified under the provisions of the Senior Lien Indenture to receive the same as
deposits of money held by the Trustee. The Trustee shall be accountable only for moneys actually so deposited. The Senior Lien
Indenture provides that disbursements from the Revenue Fund are to be adjusted as of the Transition Date following the expiration of
the Airport Use Agreements.

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

a) On the tenth day of each month, the Trustee shall transfer to the City for deposit into the Operation and Maintenance
Fund an amount equal to one-twelfth of the amount provided in the Operation artid Maintenance Expense Projection for the current
Fiscal Year; provided, however, that if the mid-year projection prepared in accordance with the Airport Use Agreements contains an
adjustment of Operation and Maintenance Expenses (exclusive of Operation and Maintenance Expenses of the Land Support Area
and required deposits in the Operation and Maintenance Reserve Fund and the Maintenance Reserve Fund), the amount required to
be deposited in the Operation and Maintenance Fund each month of the second six-month period of each Fiscal Year shall be
increased and decreased as appropriate by an amount equal to one-sixth of the amount of such adjustment; and

b) On the Business Day of the Trustee immediately preceding each January 1 and July 1, the 'T rustee is required to
make the following deposits from amounts on deposit in the Revenue Fund in the manner and order of priority set forth:

First: into the Debt Service Fund the amount, if any, necessary to increase the amount on deposit therein to an
amount sufficient to fund the Deposit Requirements corresponding to .ifinuary i or July 1;

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

Third: to the City for deposit into the Operation and Maintenance Reserve Fund an amount equal to one-half of the
Operation and Maintenance Reserve Fund Deposit Requirement, if any, lor the Fiscal Year which includes such January 1
and July 1; provided, however, that if the mid year projection prepared in accordance with the Airport Use Agreements
contains an adjustment of Operation and Maintenance Expenses (exclusive of Operation and Maintenance Expenses of the
Land Support Area and required deposits in the Operation and Maintenance Reserve Fund and the Maintenance Reserve
Fund), then the amount required to be deposited in dit "Operation and Maintenance Reserve Fund with respect to each July 1
shall be increased or decreased as appropriate by an amount equal to the amount of such adjustment;
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Fourth: to the City for deposit into the Maintenance Reserve Fund an amount equal to the lesser of (i) $1,500,000, or
(ii) the amount, if any, required to increase the amount on deposit therein to $3,000,000;

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

Sixth: into the Junior Lien Obligation Debt Service Fund an amount, if any, equal to the amount required by any
resolution or ordinance authorizing Junior Lien Obligations to be deposited therein for the payment of Junior Lien
Obligations, without priority, one over the other, to any sub-funds on accounts within the Junior Lien Obligation Debt
Service Fund, the amount specified by a Certificate filed with the Trustee.

If at the time the above-described deposits are required to be made the moneys held in the Revenue Fund are insufficient to
make any such required deposit, the deposit shall be made up on the next applicable deposit date after required deposits into all other
Funds enjoying a higher priority shall have been made in full.

The City is mandatorily and irrevocably obligated to apply moneys in the Maintenance Reserve Fund to make up any
deficiencies in the Debt Service Fund. In the event moneys are so applied, the amount applied shall be restored on the next applicable
deposit date after all other Fund deposits enjoying a higher priority shall have been made in full.

The amount of the Airport Development Fund Deposit Requirement is to be stated in a Certificate which is required to be
delivered to the Trustee prior to such deposits. Amountson deposit in the Airport Development Fund prior to the Transition Date may
be applied, used and withdrawn by the City for any lawfill corporate purposes of the City, free from any lien or security interest in
tavor of the Trustee and the owners of Senior Lien Obligations. See APPENDIX B - "SUMMAR YOF CERTAINPROVISIONSOE
THE SENIOR Lien INDENTURE. Indenture Funds and Payment of Debt Service - Distributions from Revenue Fund Prior to the
Transition Date."

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

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

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

b) On the Business Day of the Trustee immediately preceding each January I and July 1, the Trustee is required to make
the following deposits from amounts on deposit in the Revenue Fund in the manner and order of priority set forth:

-13-

First: into the Debt Service Fund the amount, if any, necessary to increase the amount on deposit therein to an
amount sufficient to fund the Deposit Requirements corresponding to that January 1 or July 1;

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

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

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

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

If at the time the above described deposits are required to be made the moneys held in the Revenue Fund are insufficient to
make any required deposit, the deposit shall be made up on the next applicable deposit date after required deposits into all other
Funds enjoying a higher priority shall have been made in full.

The City shall be mandatorily and irrevocably obligated to apply moneys in the Maintenance Reserve Fund to make up any
deficiencies in the Debt Service Fund. In the event moneys are so applied from the Maintenance Reserve Fund, the amount applied
shall be restored on the next applicable deposit date after all other Fund deposits enjoying a higher priority shall have been made in
full.

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

All moneys held by the City in the Airport General Fund established on the Transition Date may be applied, used and
withdrawn by the City for any lawfill corporate purpose of the City, free from any lien or security interest in favor of the Trustee and

the owners of Senior Lien Obligations. See "Appendix B - Summary of Certain Provisions of the Senior Lien indenture.
Indenture Funds and Payment of Debt Service - Distributions from Revenue Fund From and Afier the Transition Date."

The tables on the following page set forth, in simplified form, the flow of funds described above.

-14-

-15-

9 uUw

Payment of Debt Service on the 2013 Senior Lien bonds

General. The moneys in the Debt Service Fund are to be disbursed and applied by the Trustee as required by the provisions
of the Senior Lien Indenture, or by the provisions of any Supplemental Indenture creating a Series of Senior Lien Obligations
(including the 2013 Supplemental Indentures creating each Series of the 2013 Senior Lien Bonds), or by any instrument creating
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Senior Lien Obligations. The Trustee shall segregate within the Debt Service Fund and credit to (i) the Common Debt Service
Reserve Sub-Fund such amounts as may be required to be so credited under the Senior Lien Indenture and (ii) such Dedicated Sub-
Funds, accounts and sub-accounts therein as may have been created for the benefit of such Senior Lien Obligations such amounts as
may be required to be so credited under the provisions of such Supplemental Indenture or instrument creating Senior Lien
Obligations to pay the principal of and interest on such Senior Lien Obligations. See APPENDIX B - "SUMMARY OE CERTAIN
PROVISIONS OF THE SENIOR LIEN INDEN TURE - Indenture Funds and Payment of Debt Service."

Each Series of the 2013 Senior Lien Bonds will be payable from Revenues allocated to the Dedicated Sub-Fund established
for that Series by the applicable 2013 Supplemental Indenture within the Debt Service Fund.

On January 1 and July 1 of each year commencing January 1, 2014 (each such date referred to herein as the "Deposit
Date"), there will be deposited into each 2013 Senior Lien Dedicated Sub-Fund from amounts on deposit in the Debt Service Fund,
an amount equal to the aggregate of the following amounts, which amounts will have been calculated by the Trustee on the next
preceding December 5 or June 5 (in the case of each January 1 or July 1, respectively) (such aggregate amount with respect to any
Deposit Date being referred to herein as the "2013 Deposit Requirement"):

(a) for deposit into each "Senior Lien Principal and Interest Account,” an amount equal to the aggregate of:
(1) for the January 1, 2014 Deposit Date, the Principal Installment due January 1, 2014, and thereafter, one-half of the
Principal Installment, if any, coming due on the 2013 Senior Lien Bonds issued under the applicable 2013 Supplemental
Indenture on the January 1 next succeeding such date of calculation and (ii) the amount of interest due on such 2013 Senior
Lien Bonds on the current Deposit Date reduced, in the case of the 2013C Senior Lien Bonds and the 2013D Senior Lien
Bonds, by moneys transferred from the Senior Lien Capitalized Interest Account established by the respective 2013
Supplemental Indenture, and, in the case of each January 1 Deposit Date, by investment earnings credited as of the
immediately prior calculation date to the Senior Lien Principal and Interest Account; and

(b) for deposit into each "Senior Lien Program Fee Account,” the amount estimated by the City to be required as of
the close of business on such Deposit Date to pay all fees and expenses with respect to the 2013 Senior Lien Bonds issued
under the applicable 2013 Supplemental Indenture during the semi-annual period commencing on such Deposit Date.

In addition to the 2013 Deposit Requirement, there shall be deposited into each 2013 Senior Lien Dedicated Sub-Fund any other
moneys received by the Trustee under and pursuant to the Senior Lien Indenture or a 2013 Supplemental Indenture, when
accompanied by directions from the person depositing such moneys that such moneys are to be paid into such 2013 Senior Lien
Dedicated Sub-Fund and to one or more accounts therein.

Debt Service Reserves

All of the 2013 Senior Lien Bonds arc Common Reserve Bonds secured by the Common Debt Service Reserve Sub-Fund.

-16-

Common Debt Service Reserve Sub-Fund. Pursuant to the Senior Lien Indenture, the Common Debt Service Reserve
Account established in 2003 is continued as a Dedicated Sub-Fund within the Debt Service Fund, to be known as the Common Debt
Service Reserve Sub-Fund, which is held and administered by the Trustee in accordance with the terms of the Senior Lien Indenture.
The 2013 Senior Lien Bonds, as well as the Existing Senior Lien Bonds, other than the Series 2005C Bonds, the Series 2005D Bonds,
the Series 2008 A Bonds, the Series 2010D Bonds, the Series 201 OF Bonds, the Series 2011A Bonds and the Series 2012A Bonds
(which series of bonds are collectively referred to herein as the "Non-Common Reserve Bonds") are entitled to the benefit of the
Common Debt Service Reserve Sub-Fund (the "Common Reserve Bonds"). The Non-Common Reserve Bonds, other than the Series
2005C Bonds and the Series 2005D Bonds, are each secured by a separate debt service reserve account established under the
respective Supplemental Indenture authorizing their issuance. These individual debt service reserve accounts do not secure and are
not available for payment of debt service on the Common Reserve Bonds, and the Common Debt Service Reserve Sub-Fund does not
secure and is not available for payment of the Non-Common Reserve Bonds. The Series 2005C Bonds and the Series 2005 D Bonds
are not secured by a reserve fund.
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The "Reserve Requirement" for the Common Debt Service Reserve Sub-Fund is an amount equal to the maximum amount of
Principal Installments and interest payable on the Common Reserve Bonds in the current or any succeeding Bond Year; provided,
however, that if upon the issuance of a series of Common Reserve Bonds such amount would require that moneys be paid into the
Common Debt Service Reserve Sub-Fund from the proceeds of such Common Reserve Bonds in an amount in excess of the
maximum amount permitted under the Code, the Reserve Requirement shall be the sum of (a) the Reserve Requirement immediately
preceding the issuance of such Common Reserve Bonds, and (b) the maximum amount permitted under the Code to be deposited from
the proceeds of such Common Reserve Bonds, as certified by the Chief Financial Officer.

Additional Bonds issued by the City in the future pursuant to the Senior Lien Indenture may, but need not, be designated as
entitled to the benefit of the Common Debt Service Reserve Sub-Fund. The moneys in the Common Debt Service Reserve Sub-Fund
are held for the benefit of all Common Reserve Bonds issued or to be issued under the Senior Lien Indenture.

The Reserve Requirement for the Common Debt Service Reserve Sub-Fund may be satisfied by the deposit with the Trustee
of (i) one or more Qualified Credit Instruments, (ii) Qualified Investments, or (iii) a combination thereof.

The Senior Lien Indenture provides, and the City covenants in the applicable Supplemental Indenture with respect to each
Series of 2013 Senior Lien Bonds, that (i)the City will maintain the Common Debt Service Reserve Sub-Fund in an amount equal to
the Reserve Requirement, (ii) moneys held therein will be held and disbursed for the benefit of all Common Reserve Bonds and such
moneys are pledged and assigned for that purpose, and (iii) all Common Reserve Bonds are on a parity and rank equally, without
preference, priority or distinction. If on any valuation date under the Senior Lien Indenture the amount on deposit in the Common
Debt Service Reserve Sub-Fund is more than the Reserve Requirement, unless otherwise directed by a Certificate of the City to be
withdrawn and deposited in trust to pay or provide for the payment of Senior Lien Obligations, the amount of such excess shall be
transferred to the Trustee for deposit into the Revenue Fund, provided, however, that immediately after such withdrawal, the amount
on deposit in the Common Debt Service Reserve Sub-Fund equals or exceeds the Reserve Requirement.

If at any time the Common Debt Service Reserve Sub-Fund holds both Qualified Credit Instruments and Qualified
Investments, the Qualified Investments shall be liquidated and the proceeds applied for the purposes for which Common Debt Service
Reserve Sub-Fund moneys may be applied under the Senior Lien Indenture prior to any draw being made on the Qualified Credit
Instrument. If the Common Debt Service Reserve Sub-Fund holds Qualified Credit Instruments issued by more than one

-17-

issuer, draws shall be made under such credit instruments on a pro rata basis to the extent of available funds.

Deficiencies in the Common Debt Service Reserve Sub-Fund are required to be satisfied from Revenues. Amounts deposited
in the Common Debt Service Reserve Sub-Fund shall be applied first to reimburse the Qualified Credit Provider and thereby reinstate
the Qualified Credit Instrument and next to make deposits into the Common Debt Service Reserve Sub-Fund. The Common Debt
Service Reserve Sub-Fund will be applicable only to the Common Reserve Bonds and will not be available to pay debt service on any
other Senior Lien Obligations. See "- Flow of Funds - Payment of Debt Service on the 2013 Senior Lien Bonds" above and
APPENDIX B - "SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR LIEN INDENTURE ~ Indenture Funds and Payment
of Debt Service."

Upon issuance of the 2013 Senior Lien Bonds, the Reserve Requirement for the Common Reserve Bonds will be
$427,396,966. Upon the issuance of the 2013 Senior Lien Bonds the City intends to deposit $82,565,010 of cash into the Common
Debt Service Reserve Sub-Fund, increasing the cash balance on deposit to $419,400,876. In addition to the cash on deposit, a
Qualified Credit Instrument provided by Assured Guaranty Municipal Corp. ("AGM") remains on deposit in the Common Debt
Service Reserve Sub-Fund in an amount that ensures the Reserve Requirement is satisfied. Prior to, and after, giving effect to the
issuance of the 2013 Senior Lien Bonds, the City is and will remain in compliance with all requirements for the maintenance of the
Common Debt Service Reserve Sub-Fund.

As a result of the widespread losses in the mortgage market and overall credit market challenges, among others, Qualified
Credit Providers, such as AGM, may experience claims and/or reductions in capital such that their capital resources may no longer be
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sufficient at their respective rating levels to meet their ongoing additional capital needs and/or to respond to claims, including claims
under the Qualified Credit Instruments. The 2013 Senior Lien Bonds are secured, in part, by the Common Debt Service Reserve Sub-
Fund which contains a Qualified Credit Instrument issued by AGM. In the event of a downgrade or withdrawal of any of the ratings
of AGM, the City is under no obligation to replace the applicable Qualified Credit Instrument with cash or another Qualified Credit
Instrument insured by a financial guarantor with a rating in the applicable highest rating category.

Except as may be required by the Undertaking described below under the heading "SECONDARY MARKET
DISCLOSURE," neither the City nor the Underwriters undertakes responsibility to bring to the attention of the owners of the 2013

Senior Lien Bonds any proposed change in or withdrawal of the ratings of the Qualified Credit Provider or to oppose any such
revision or withdrawal.

Debt Service Coverage Covenants

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

(i)  to provide for the payment of Operation and Maintenance Expenses for the Fiscal
Year; and

(i)  to provide for the greater of (A) the sum of the amounts needed to make the
deposits required to be made pursuant to all resolutions, ordinances, indentures and trust
agreements pursuant to which all Outstanding Senior Lien Obligations or other Outstanding

Airport Obligations are issued and secured, and (B) one and ten-hundredths times the Aggregate
-18-

Debt Service for the Bond Year commencing during that Fiscal Year, reduced by any proceeds of Airport Obligations held by

the Trustee for disbursement during that Bond Year to pay principal of and interest on Senior Lien Obligations.

The City further covenants in the Senior Lien Indenture to fix and establish, and revise from time to time whenever
necessary, the rentals, rates and other charges for the use and operation of O'Hare and for services rendered by the City in the
operation of it in order that Revenues in each Fiscal Year, together with Other Available Moneys consisting solely of (a) any
passenger facility charges deposited with the Trustee for that Fiscal Year, and (b) any other moneys received by the City in the
immediately prior Fiscal Year and deposited with the Trustee no later than the last day of the immediately prior Fiscal Year, will be at

least sufficient:

(1)  to provide for the payment of Operation and Maintenance Expenses for the Fiscal
Year; and

(il)  to provide for the payment of Aggregate Debt Service for the Bond Year

commencing during that Fiscal Year, reduced by any proceeds of Airport Obligations held by the
Trustee for disbursement during the Bond Year to pay the principal of and interest on Senior Lien
Obligations.

Within 90 days after the end of each Fiscal Year, the City is required by the Senior Lien Indenture to furnish to the Trustee
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calculations of the required debt service coverage, as described above. If either calculation for any Fiscal Year indicates that the City
has not satisfied its obligations described above, then as soon as practicable, but in any event no later than 45 days after receipt by the
Trustee of such calculation, the City must employ an Independent Airport Consultant to review and analyze the financial status and
the administration and operation of O'Hare and to submit to the City, within 45 days after employment of the Independent Airport
Consultant, a written report on the same, including the action which the Independent Airport Consultant recommends should be taken
by the City with respect to the revision of O'Hare rentals, fees and charges, alteration of its methods of operation or the taking of other
action that is projected to result in producing the amount so required in the then current Fiscal Year or, if less, the maximum amount
deemed feasible by the Independent Airport Consultant. Within 60 days following its receipt of the recommendations, the City must
revise O'Hare rentals, fees and charges or alter its methods of operation, which revisions or alterations need not comply with the
recommendations so long as any revisions or alterations are projected by the City to result in compliance with the required debt
service coverage, as described above. If at any time and as long as the City is in full compliance with the provisions of the Senior
Lien Indenture summarized in this paragraph, there shall be no event of default under the Senior Lien Indenture as a consequence of
the City's failure to satisfy the coverage covenants described above.

Debt Service Coverage Covenants related to CP notes and Credi t agreement Notes

In connection with the issuance of the CP Notes, the City has obtained from several banks (the "CP Banks ") irrevocable
transferable letters of credit (the "CP Letter of Credit") to secure the CP Notes. Pursuant to the Reimbursement Agreement among the
City and the CP Banks (the "CP Reimbursement Agreement") the City has agreed to comply with the covenants described above
under "- Debt Service Coverage Covenants." The City also agreed in the CP Reimbursement Agreement that, in addition to principal
and interest (to the extent not capitalized) on Senior Lien Obligations (other than commercial paper notes) payable during the period
being measured, any outstanding advances under the CP Reimbursement Agreement would be treated as "Aggregate Debt Service"
and "Senior Lien Obligations" in determining compliance with such covenants. The CP Reimbursement Agreement is not made for
the benefit of the owners of 2013 Senior Lien Bonds, does not relate to the security for the 2013 Senior Lien Bonds, and is subject to
change at any time without notice to or consent of the owners of the 2013 Senior
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Lien Bonds. At the present time, there are approximately $77,653,000 of CP Notes outstanding, which will be repaid with proceeds of
the 2013 Senior Lien Bonds. For additional information regarding the CP Notes, see "OUTSTANDINGINDEBTEDNESS AT
O'HARE - Airport Obligations - Obligations Subordinate to Senior Lien Bonds.""

In addition, the City Council has authorized the issuance by the City of Credit Agreement Notes which would be issued
under the City's Line of Credit Program and pursuant to Credit Agreements which the City is authorized to enter into. When and if
Credit Agreements are entered into by the City, such Credit Agreement will provide for the Credit Agreement Notes to be Junior Lien
Obligations secured by a pledge of and lien on Revenues deposited from amounts to be withdrawn from an account of the Junior Lien
Obligation Debt Service Fund, which pledge and lien would be junior and subordinate to the pledges and liens on Revenues securing
the repayment of all other Airport Obligations. As of the date of this Official Statement, the City has not entered into any Credit
Agreements with any banks and there are no Credit Agreement Notes issued and outstanding.

Covenants agains t Lien on Revenues

The City covenants in the Senior Lien Indenture that it will not issue any indebtedness, other than Senior Lien Obligations,
secured by the pledge of Revenues. The City also covenants not to create or cause to be created any lien or charge on Revenues, or on
any other amounts pledged for the benefit of owners of the Senior Lien Obligations, including the 2013 Senior Lien Bonds, other than
the pledge of Revenues contained in the Senior Lien Indenture.

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

Additional Bonds, except in the case of Refunding Bonds issued in accordance with the requirements described in
APPENDIX B - "SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR LIEN INDENTURE - Refunding Bonds" and
Completion Bonds issued in accordance with the requirements described in APPENDIX B - "SUMMARY OF CERTAIN PROVISIONS OF
THE SENIOR LIEN INDENTURE -Completion Bonds," may be issued only upon the satisfaction of certain conditions. These
conditions include delivery to Trustee of:

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

ii) a Certificate of an Independent Airport Consultant or a Certificate of the City, in either case stating that,
based upon reasonable assumptions set forth in the Certificate, Revenues and Other Available Moneys are projected to be not
less than that required to satisfy the first covenant described under "- Debt Service Coverage Covenants" above (disregarding
any Airport

Obligations that have been paid or discharged or will be paid or discharged immediately after the issuance of the Senior Lien
Obligations proposed to be issued) for each of the next three Fiscal Years following the issuance of the Senior Lien
Obligations or, if later, for each Fiscal Year from the issuance of the Senior Lien Obligations through the two Fiscal Years
immediately following completion of the project or projects financed by the Senior Lien Obligations.

For the purpose of computing Revenues under either clause (i) or (ii) above, there must be taken into account (x) any
reduction in the rate of any PFCs, and (y) any increase in the rate of any PFCs authorized by legislation if the City has taken all
action required to impose those increased charges at O'Hare pursuant to such legislation. For the purpose of computing Revenues and
Other Available Moneys under clause (ii) above, Other Available Moneys shall be projected only to the extent they have been (x)
paid over to the Trustee and deposited in the Revenue Fund, or (y) irrevocably pledged to the payment of debt service on Airport
Obligations.

The City may issue Refunding Bonds, such as the 2013A Senior Lien Bonds and 2013B Senior Lien Bonds, and Completion
Bonds either by satisfying the debt service coverage requirement described above, or by satisfying the applicable requirements
described in APPENDIX B - "SUMMARY OF CERTAIN Provisions of the Senior Lien Indenture - Refunding Bonds,"
and "-Completion Bonds."

AIRPORT USE AGREEMENTS

Airport Use Agreements. Moneys deposited by the City in accordance with the Senior Lien Indenture include rentals, fees
and charges imposed upon the Airline Parties under the Amended and Restated Airport Use Agreement and Terminal Facilities Leases
(collectively, the "Airport Use Agreements") between the City and the Airline Parties (as hereinafter defined). The Airport Use
Agreements provide that the aggregate of all rentals, fees and charges to be paid by the Airline Parties shall be sufficient to pay for
the net cost of operating, maintaining and developing O'Hare (excluding the Land Support Area), including the satisfaction of all of
the City's obligations to make deposits and payments under the Senior Lien Indenture and any other ordinance or resolution
authorizing Airport Obligations in accordance with the Airport Use Agreements.

The City has Airport Use Agreements with the airlines identified as signatories to the Airport Use Agreement in "AIR
TRAFFIC ACTIVITY AT O'HARE - Airlines Providing Service at O'Hare." Those airlines, together with any additional airline that
executes an agreement with the City substantially the same as the Airport Use Agreements, are referred to as the "Airline Parties."
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According to CDA, the current Airline Parties represented, in the aggregate, approximately 77.1% percent of the total landed weight
at O'Hare for 2012. See "AIR TRAFFIC ACTIVITY AT OHARE - Airlines Providing Service at O'Hare," and "CERTAIN
INVESTMENT CONSIDERATIONS."

The City has obtained all necessary funding approvals of the Airline Parties for the issuance of the 2013 Senior Lien Bonds.

Termination of Use Agreements. The stated expiration date of the Airport Use Agreements is May 11', 2018. A significant
portion of the debt service on the 2013 Senior Lien Bonds and the Existing Senior Lien Bonds becomes due after such date. It is not
possible to predict whether any airlines will be contractually obligated to make payments, including, among other things, for debt
service on the 2013 Senior Lien Bonds, the Existing Senior Lien Bonds or any other Senior Lien Bonds, after the stated expiration of
the Airport Use Agreements in 2018.

Under the Senior Lien Indenture, the City has covenanted to establish rentals, fees and charges for the use and operation of
O'Hare so that Revenues, together with certain other moneys deposited with the Trustee, are sufficient to pay operation and
maintenance expenses at O'Hare and to satisfy the debt
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service coverage covenants established under the Senior Lien Indenture. See "- Debt Service Coverage Covenants" above.

Nonpayment of Rentals, Fees and Charges. The Airport Use Agreements provide that if an Airline Party defaults on the
payment of its rentals, fees or charges, and if the City has undertaken appropriate collection efforts and has exhausted certain other
specific funds available under the Airport Use Agreements to pay the unpaid rentals, fees or charges, the City then is entitled to
include the unpaid rentals, fees or charges in the landing fees payable by the other non-defaulting Airline Parties. See Appendix C -
"Summary of Certain Provisions of the Airport Use agreements."

Proposed Amendment to the Senior Lien Indenture

The City has proposed an amendment (the "2010 Amendment") to the Senior Lien Indenture that, upon a determination by
the City to present such amendment to the Trustee and compliance with the requirements for amending the Senior Lien Indenture,
would remove from the Senior Lien Indenture the restrictions described under Caption 16 of APPENDIX B relating to the sale or
transfer of O'Hare. The 2010 Amendment will not take effect unless and until (among other things) the 2010 Amendment is consented
to by the Owners of more than 50% in principal amount of the then Outstanding Senior Lien Obligations. Pursuant to the 2013
Supplemental Indentures authorizing each Series of the 2013 Senior Lien Bonds, the Owners of the 2013 Senior Lien Bonds shall be
deemed to have consented to the 2010 Amendment by purchasing such 2013 Senior Lien Bonds. Such consent of any Owner may be
revoked in writing as provided in the Senior Lien Indenture. After giving effect to the issuance of the 2013 Senior Lien Bonds, the
required percentage of the Outstanding Senior Lien Obligations will have consented to the 2010 Amendment to allow such 2010
Amendment to become effective. The City now may elect whether to implement the 2010 Amendment and, if the City so elects,
would need to present the 2010 Amendment to the Trustee for execution.

REMEDIES

There is no provision for the acceleration of the maturity of the 2013 Senior Lien Bonds if any default occurs in the
performance of any other obligation of the City under the Senior Lien Indenture, or if interest on the 2013 Senior Lien Bonds
becomes includible in the gross income of the Owners thereof for federal income tax purposes. See APPENDIX B - "SUMMARY OF
CERTAIN PROVISIONS OF THE SENIOR Lien Indenture - Remedies."

Plan of finance

GENERAL

The City is issuing the 2013 Senior Lien Bonds to: (i) pay the costs of certain projects at O'Hare included within the OMP
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and the CIP ("2013 Airport Projects"), (ii) repay the City's outstanding CP Notes in the aggregate principal amount of $77,653,000,
(iii) currently refund certain outstanding Airport Obligations (the "Refunded Bonds," as described below), (iv) fund certain deposits
to the Common Debt Service Reserve Sub-Fund within the Debt Service Fund, (v) fund capitalized interest on a portion of the 2013
Senior Lien Bonds, and (vi) pay costs and expenses incidental thereto and to the issuance of the 2013 Senior Lien Bonds.

Refunding Plan

The City intends to redeem the City of Chicago, Chicago O'Hare International Airport General Airport Third Lien Revenue
Bonds and Revenue Refunding Bonds described below (the "Refunded

-22-

Bonds") with proceeds of the 2013 Senior Lien Bonds. The following table sets forth the series designation, maturities, principal
amounts, coupons, and redemption dates for the Refunded Bonds.

BONDS TO UK REFUNDED

Series Designation

2003A-2
2003A-2
2003A-2
2003A-2
2003A-2
2003A-2
2003A-2
2003B-2
2003B-2
2003B-2
2003B-2
2003B-2
2003 B-2
2003C-2
2003D
2003D
2003D
2003D
2003D
2003D
2003E
2003E
2003E
2003 E
2003E
2003E
2003E
2003F
Maturity
Date (January 1)
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2016 2017 2018 2019 2020 2021 2022 2022 2023 2024 2027 2027 2029 2030 2019
2020 2021 2022 2023 2028 2019 2020 2021 2022 2023 2024 2029 2015

Principal Amount

$ 17,970,000 18,955,000 20,095,000 35,100,000 37,120,000 39,255,000 1,885,000 39,625,000 43,900,000 21,215,000 7,370,000
54,455,000 63,055,000 19,265,000 2,595,000 2,720,000 2,855,000 2,995,000 3,145,000 10,405,000 2,580,000 2,705,000 2,840,000
2,975,000 3,130,000 3,280,000 3,450,000 7,370,000

Coupon

5.500% 6.000% 5.000% 5.750% 5.750% 5.750% 5.750% 5.750% 5.750% 5.750% 5.250% 6.000% 6.000% 5.250% 4.500% 4.500%
4.625% 4.750% 4.750% 4.875% 5.250% 5.250% 5.250% 5.250% 5.250% 5.250% 4.750% 5.500%

redemption Date

1/1/2014 1/1/2014 1/1/2014 1/1/2014 1/1/2014 1/1/2014 1/1/2014 1/1/2014 1/1/2014 1/1/2014 1/1/2014 1/1/2014 1/1/2014
1/1/2014 1/1/2014 1/1/2014 1/1/2014 1/1/2014 1/1/2014 1/1/2014 1/1/2014 1/1/2014 1/1/2014 1/1/2014 1/1/2014 1/1/2014
1/1/2014 1/1/2014

The City has not issued a Notice of Redemption of the Refunded Bonds. Neither the City nor the Underwriters can make any
assurance that the 2013 Senior Lien Bonds will be issued and delivered or that the Refunded Bonds will be redeemed as described in
the table above. Additionally, no assurance can be made that the list of bonds to be refunded with proceeds of the 2013 Senior Lien
Bonds will not change from those described in the table above prior to delivery of the 2013 Senior Lien Bonds.

2013 Airport Projects

The 2013 Airport Projects include certain capital projects to implement the OMP and CIP, including the
following:

O'Hare Modernization Program Projects: A portion of the 2013 Senior Lien Bonds will be used to fund OMP
Projects including the remaining costs to complete the OMP Phase 2A Airfield Projects, comprised of Runway 10R-27L,
certain north runway enabling projects, and Taxiway LL Phase 1.

CIP Projects: A portion of the 2013 Senior Lien Bonds will be used to fund CIP Projects including various
terminal improvement projects, Airport Transit System (ATS) Vehicle overhaul and ATS running rail replacement, airside
pavement replacement projects, various heating and refrigeration projects; a parking revenue control system (PARCS),
vehicle replacement, and implementation.

[Remainder of page intentionally left blank]

m

Sources and Uses of Funds

The following table sets forth the estimated sources and uses of funds in connection with the issuance of 2013 Senior
Lien Bonds.

2013A2013B2013C2013D
Sources of Funds Senior Senior Senior Senior
Lien BondsLien BondsLien BondsLien Bonds Total

Par Amount of 2013

Senior Lien Bonds $ 336,350,000 $ 165,435,000 $ 98,375,000 $ 297,745,000 $
897,905,000

Net Original Issue

Premium 28.162.354 13.989,973

1.511.615 4.256.033 47.919.974
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Total $364.512.354 $ 179.424.973 $99.886.615$ 302.001.033 $ 945.824.974

Uses of Funds

Deposit to Redeem

Refunded Bonds $323,404,956  $ 162,294,394 $485,699,350
Deposit to Repay CP

Notes $42,213,027 $ 35,456,376 77,669,403
Deposit to 2013 Airport

Projects Funds 53,470,525 214,427,531 267,898,056
Deposit to Common Debt Service Reserve

Sub-Fund 39,461,403 16,215.520 26,888,088 82,565,011
Capitalized Interest 3,573,458 23,326,255 26,899,713
Costs of Issuance!?' 1.645.995 915,059 629.605 1,902.784 5.093.442
Total $364.512.354  $.179,424,973.  $99.886.615 $302.001.033 $945.824.974

"Totals may not add due to rounding.
tIncludes Underwriters' Discount and costs of issuance.

Chicago O'Hare International airport
General

O'Hare is the primary commercial airport for the City, as well as an important connecting point for numerous domestic
and international flights. Located 18 miles northwest of the City's central business district, O'Hare occupies approximately
7,265 acres of land and is directly linked to the central business district by a rapid transit rail system. O'Hare is by far the
busiest airport serving the Chicago Region (as hereinafter defined). O'Hare serves nearly all of the Chicago Region's
international air traffic and is the predominant airport for nonstop/business travel to the Chicago Region's top 50 origin and
destination {"O&D") markets.

Based on preliminary data from ACI, for the 12 months ended December 2012, O'Hare ranked second both worldwide
and in the United States in total aircraft operations, and fifth worldwide and second in the United States in terms of total
passengers. According to CDA and USDOT survey data, O'Hare had approximately 33.2 million total enplaned passengers in
both 2011 and 2012.

Both United Airlines and American Airlines, two of the world's four largest air carriers (in terms of revenue passenger
miles), operate major hubs at O'Hare. United Airlines, including its affiliated carriers, accounted for approximately 46.8 percent of
the enplaned passengers at O'Hare in 2012 while American Airlines, including its affiliated carriers, accounted for approximately
34.6 percent of the enplaned passengers at O'Hare in 2012. See "CERTAIN INVESTMENT CONSIDERATIONS - AVIATION
INDUSTRY RISK FACTORS" herein for additional information regarding the airlines serving O'Hare.

For information regarding the bankruptcy filing of AMR, the status of the merger of AMR with U.S. Airways and related
matters, see "AIR TRAFFIC ACTIVITYAT O'HARE - Airlines Providing Service at O'Hare - American Airlines and "CERTAIN
INVESTMENT CONSIDERATIONS-Financial Condition of Airlines Serving O 'Hare - AMR Banb-uptcy."

For more complete and detailed information regarding historical and projected air traffic at O'Hare, see the Section "Air
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Traffic" in APPENDIX E - "REPORT OF THE AIRPORT CONSUL TANT."

[Remainder of page intentionally left blank]
The Air Trade Area

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

Map of Chicago Region
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Other Commercial Service airports Serving the Chicago Region

Midway. In addition to O'Hare, Midway is owned by the City and operated through the CDA. Midway, located 15
miles south of O'Hare and nine miles southwest of the central business district of the City, also provides scheduled
commercial passenger service. Based upon CDA management records, total enplaned passengers at Midway were
9,671,619 for 2012, 9,352,766 for 2011, 8,734,214 for 2010, and 8,468,470 for 2009. Midway serves a distinct market
segment in the Chicago Region as a lower-fare alternative. As of May 2013, Midway provided nonstop service to 70
markets (nine of which are international destinations) with a total of 269 daily nonstop flights whereas O'Hare has
approximately 1,216 daily nonstop flights to 196 markets (55 of which are international destinations). In 2012, Midway
had 3,452,768 connecting enplanements and 6,218,851 originating enplanements; these enplanements represented
approximately 30.4 percent of Chicago originating passenger traffic and approximately 19.8 percent of Chicago
connecting passenger traffic, whereas O'Hare's originating and connecting percentages of Chicago passenger traffic for
2012 were approximately 69.6 percent and 80.2 percent, respectively.

O'Hare and Midway are operated as separate and distinct enterprises for financial purposes and the 2013 Senior
Lien Bonds are not secured by any revenues generated, or property located, at Midway.

In June 2004, the City concluded a terminal development program for Midway that included the construction of a
new terminal facility. The current Midway capital development program docs not include any airfield capacity enhancing
plans.

Congress established the Airport Privatization Pilot Program (the "Pilot Program") pursuant to which the FAA is
authorized to permit up to ten public airport sponsors to sell or lease an airport. Only one of the ten airports can be a
"large hub" airport (having enplanements that equal or exceed one percent of the enplanements at all U.S. commercial
airports). The City applied to the FAA under the Pilot Program with respect to Midway and was awarded the "large hub"
airport slot. The City has determined not to pursue bids for a lease for Midway under the provisions of the Pilot Program
and has withdrawn its revised preliminary application to the FAA to participate in the Pilot Program. For more
information regarding the privatization bid process for Midway, see the section "Air Traffic - Factors Affecting Aviation
Demand at the Airport - Other Area Airports" in APPENDIX E - "REPORT OF THE AIRPORT CONSULTAN T."

General Mitchell International Airport. The nearest commercial service airport outside the Chicago Region is
General Mitchell International Airport ("Mitchell"), located approximately 70 miles north of O'Hare. Mitchell serves the
commercial air service needs of Milwaukee, southeast Wisconsin, and portions of northern Illinois. Total enplaned
passengers at Mitchell were approximately 3.7 million in 2012, 4.8 million for 2011, approximately 4.9 million for 2010,
and approximately 4.0 million for 2009. Although Mitchell is in close proximity to O'Hare (their overlapping service
areas include three counties in the northern Chicago Region area, which represent approximately 12 percent of the
population in the Chicago Region), the higher-frequency nonstop service to top O&D markets from O'Hare attracts a
greater portion of traffic in northern Illinois and southern Wisconsin to O'Hare. On average in 2012, Mitchell had
approximately 132 daily nonstop flights to 49 markets.

Gary/Chicago International Airport. Gary/Chicago International Airport, which is owned by the City of Gary,
Indiana and operated by the Gary/Chicago International Airport Authority, is also located in the Chicago Region.
Currently, no commercial passenger service is provided at Gary/Chicago International Airport. A request for proposals for
the development

Office of the City Clerk Page 80 of 474 Printed on 8/7/2022

powered by Legistar™


http://www.legistar.com/

File #: F2013-79, Version: 1

and management of the Gary/Chicago International Airport and related assets was advertised in July 2013. Ten responses
to the request for proposals were received on August 26, 2013 and are being evaluated by an ad hoc committee of the
Gary/Chicago International Airport Authority.

Existing Airport Facilities

O'Hare currently has seven active runways that allow for operations in good and poor weather conditions. A network of
aircraft taxiways, aprons and hold areas supports the runways. The runways range from 7,500 feet to 13,001 feet with one under
construction that will be approximately 10,800 feet and meet Aircraft Design Group VI standards. All runways have electronic and
other navigational aids that permit aircraft landings in most weather conditions. For more information regarding the existing airfield
facilities at O'Hare, see the section "The Airport - Existing Airport Facilities - Airfield" in Appendix E - "Report of the airpor t Consul
tan t."

The airlines serving O'Hare operate out of four terminal buildings. Three terminal buildings, having a total of 169 aircraft
gates, serve domestic flights and certain international departures. The International Terminal, with 20 aircraft gates and five hardstand
positions, serves the remaining international departures and all international arrivals requiring customs clearance. The Airport Transit
System, an automated train system that travels on a dedicated guideway, serves the three domestic terminals, the International
Terminal and the remote long-term parking areas. For more information regarding the existing terminal facilities at O'Hare, see the
Section "The Airport - Existing Airport Facilities - Terminal Area" in APPENDIX E - "REPOR T OE THE AIRPORT
CONSULTANT."

Currently, of the 169 domestic gates and related facilities at O'Hare, six are common use gates and six are preferential use
gates. The remaining 157 domestic gates and related facilities are exclusively leased by the City to the Airline Parties pursuant to the
Airport Use Agreements. As part of their merger. Delta Air Lines and Northwest Airlines consolidated their activities at O'Hare on the
gates at Terminal 2 previously used by Northwest. As a result, Delta vacated the eleven gates in Terminal 3, Concourse L previously
used by it, which were under lease to Delta on an exclusive use basis until 2018. Effective October 1, 2011, the City bought Delta's
remaining leasehold interest in those gates (along with support space and facilities and equipment), and is now operating those gates
as preferential and common use gates. American leases six of the gates on a preferential use basis. The remaining five gates are being
used as common use gates by the following carriers: Spirit (which uses two gates); JetBlue (which uses one gate); Virgin America
(which uses one gate); and Air Choice One, which is an Essential Air Service carrier (which uses one gate). In addition, one gate in
Terminal 2 continues to serve as a common use domestic gate. All international gates are operated on a common use basis.

A hotel, an elevated parking structure, and the heating and refrigeration plant serving O'Hare are located adjacent to the
terminal buildings. The hotel, currently leased and operated by Hilton Hotels Corporation, provides 861 guest rooms as well as
restaurants and meeting facilities. The six-story parking structure located next to the terminal has approximately 9,300 parking spaces
and is supplemented by an adjacent surface lot with approximately 2,800 additional spaces. Public and employee ground level
parking spaces located elsewhere at O'Hare total approximately 13,700 and 20,600 parking spaces, respectively.

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

AIRPORT MANAGEMENT
O'Hare is owned by the City and operated through the CDA, which oversees planning, operations, safety and security, and

finance and administration. The CDA also oversees such activities at Midway. CDA is headed by the Commissioner of Aviation and
as of December 31, 2012 had approximately 1,179 employees.

REGIONAL AUTHORITY
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In 1995, the City and the City of Gary, Indiana, entered into the Compact, which established the Chicago-Gary Regional
Airport Authority to oversee and support Midway, O'Hare, Meigs Field and the Gary/Chicago International Airport, to evaluate
jointly the bi-state region's need for additional airport capacity and to coordinate and plan for the continued development,
enhancement and operation of such airports and the development of any new airport serving the bi-state region. Subject to the power
of the Chicago-Gary Authority to approve certain capital expenditures and other actions, the City continues to manage, own and
operate Midway and O'Hare. Meigs Field was closed by the City on March 30, 2003. The approval of the Chicago-Gary Authority is
required for implementation of certain components of the OMP. The City has obtained all required approvals from the Chicago-Gary
Authority for the OMP.

O'Hare Noise Compatibility Commission

The O'Hare Noise Compatibility Commission (the "O'Hare Noise Commission") was formed to (i) determine certain noise
compatibility projects to be implemented in a defined area surrounding O'Hare, (ii) oversee a noise monitoring system operated by
the City, and (iii) advise the City concerning other O'Hare noise-related issues. As of July 30, 2013, the City had spent approximately
$483.8 million on residential and school noise compatibility projects since the establishment of the O'Hare Noise Commission in
1997.

budget Procedures

Financial transactions involving O'Hare are subject to the City's annual appropriation ordinance and follow the City's budget
process. The City is required by law to pass an annual appropriation ordinance prior to the beginning of each Fiscal Year. CDA
submits its proposed budget for the following Fiscal Year, including the proposed budget for O'Hare, to the City's Budget Director for
inclusion in the proposed City budget. The Budget Director includes a proposed budget for CDA in the City's budget proposal for
approval by the Mayor who submits the City budget to the City Council for approval. O'Hare's budget, as proposed by CDA, may be
modified by the Budget Director, the Mayor or the City Council. On November 8, 2012, the City Council adopted an appropriation
ordinance for the City for 2013.

Air Traffic activity at O'Hare
Recent O'Hare operations

For over 40 years, OT Iare has been and continues to be one of the principal components in the national airspace system,
providing not only the primary' origin and destination service to the third largest metropolitan area in the United States, but also
serving as an important connecting hub for two of the world's four largest air carriers (in terms of revenue passenger miles) - United
Airlines and American Airlines. Preliminary statistics from ACI indicate that for 2012 O'Hare ranked second worldwide and in
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the United States in total aircraft operations with 878,108 takeoffs and landings, and fifth worldwide and second in the United States
in total passengers, with 66,633,503 total passengers.

During a typical week in August 2013 (August 11, 2013 through August 17, 2013), non-stop service was provided from
O'Hare to each of O'Hare's top 50 domestic O&D markets. In the same week, non-stop service was available from O'Hare to each of
O'Hare's top 25 international O&D markets. Scheduled service for such week included 8,949 non-stop departures from O'Hare,
including 7,978 domestic departures and 971 international departures.

Passenger activity at O'Hare

The table on the following page shows the total enplaned passenger activity for a ten year period from 2003 through 2012.
Total enplaned passengers at O'Hare remained relatively flat with a compounded annual rate of -0.4 percent from 2003 to 2012, but
reached a record high of approximately 37.9 million total enplaned passengers in 2005. The decrease in activity since 2005 was most
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pronounced in 2008 and 2009. These significant decreases, which were similar to those experienced nationally, were primarily due to
cutbacks in capacity by the airlines in response to record high fuel costs and a nationwide economic recession that impacted demand
for air travel. In 2010 and 2011, O'Hare experienced relatively stable activity, with only a 0.06 percent decrease in 2011 in total
enplaned passengers from 2010 levels. Enplaned passenger activity for 2012 rose 0.1% over 2011. Enplaned passenger activity levels
from January to June 2013 is down 2.76 % compared with the same period in 2012. As set forth in the following table, O'Hare
supports substantial international service. From 2003 to 2012 the percent of international enplaned passengers ranged from 13.2 to
16.6 percent of the total enplaned passengers.

[Remainder of page intentionally left blank/
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Total Enplaned Passengers " Chicago O'Hare International
airport 2003-2012

Total Percent of Total
Domestic  Annual Totallnternational
Enplaned  Growth EnplanedEnplaned
Passengers % PassengersPassengers

Percent of Annual Total Growth Enplaned % Passengers

Total Enplaned Passengers

Annual Growth %

2003
2004
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2005

2006

2007

2008

2009

2010

20111

2012

$29,889,369 32,172,058 32,404,271 32,116,629 32,109,607 28,378,531 26,851,150 28,087,534 28,293,579 28.275,113

7.6%
0.7 (0.9) (0.0) (11.6) (5.4)
4.6
0.7 (0.1)
86.8%
85.9
85.4
85.0
85.0
83.4
83.8
84.6
85.2
85.1
4,544,163 5,272,490 5,543,716 5,647,815 5,653,455 5,632,655 5,184,005 5,131,768 4,901,129 4.956,088

16.0%

5.1
1.9

0.1 (0.4) (8.0) (LO) (4.5)
1.1

13.2%

14.1

14.6

15.0

15.0

16.6

16.2

15.4

14.8

14.9

34,433,532 37,444,548 37,947,987 37.764,444 37,763,062 34,011,186 32,035,155 33,219,302 33.194,708 33.231.201

8.7%
1.3 (0.5) (0.0) (9.9) (5.8)

3.7(0.1)

0.1

Compounded Annual Growth Rates, 2003-2012

2003-2012 (0.6%) 1-0% (0.4%)

Source: CDA Management Records, June 2013.
Excludes general aviation, military, helicopter, and miscellaneous passengers included in the City of Chicago's Airport
Activity Statistics.
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W Varies from Financial Statements due to the re-classification of certain domestic enplanements as international.

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

The following table shows total enplaned passengers, total originating enplaned passengers and total connecting
enplaned passengers at O'Hare for a ten year period from 2003 through 2012 (the most recent year for which comprehensive
O&D statistics are available). As shown, O'Hare has a strong O&D market with the percent of originating passengers ranging
from 44.5% to 50.1% of total enplaned passengers over the ten year period.

-32-
Originating and Connecting Enplanements Chicago O'Hare
Interna tional Airport 2003-2012

Originating Enplanements

Originating Enplanement Annual Growth %

Connecting Enplanements

Connecting Enplanement Annual Growth %

Total Enplaned

Passengers
Total Enplanement

%

Annual Originating Growth Enplanement
Percentage

2003 2004 2005 2006 2007 2008 2009 2010 2011 2012
9.6% 4.6 1.5 2.3 (6.6) (7.8) (0.6) 2.4 2.2
19,123,428 20,666,369 20.399,949 19,955,970 19,539,602 16,986,311 16,338,806 17,613,571 17,221,963 16,912,391

Compounded Annual Growth Rates, 2003-2012: 0.7%

8.1% (1.3) (2.2) (2.1) (13.1) (3.8)
7.8 (2.2) (1.8)

(1.4%)
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34,433,532 37,444,548 37,947,987 37,764,444 37,763,062 34,011,186 32,035,155 33,219,302 33,194,708 33.231.201

8.7%
1.3 (0.5) (0.0) (9.9) (5.8)
3.7(0.1)

0.1

(0.4%)
44 .5%

44.8
46.2
47.2
48.3
50.1
49.0
47.0
48.1
49.1

Sources: U.S. DOT Origin & Destination Survey ofAirlinc Passenger Traffic CDA
Management Records
1) Excludes general aviation, military, helicopter, and miscellaneous passengers included in CDA Management
Records.

aircraft Operations

The following table shows total aircraft operations at O'Hare for the ten year period 2003 through 2012. Total
passenger airline aircraft operations increased from 928,691 in 2003 to 992,427 in 2004, the highest number of aircraft
operations in O'Hare's history. From 2004 through 2009, the number of aircraft operations steadily decreased, to 827,899.
After increasing to 882,617 in 2010, the number of aircraft operations decreased slightly to 878,108 in 2012. United and
American have continued to shift domestic passenger service from their mainline service to their regional/commuter
partners, shown by the increase in regional/commuter partners over the period, increasing aircraft operations from 312,910
in 2003 to 498,295 in 2012. System-wide cutbacks in passenger airline activity in response to high fuel costs and the
national economic recession were the primary cause of total operations at O'Hare decreasing from 926,973 in 2007 to
878,108 in 2012.

total aircraft operations Chicago O'Hare International airport 2003-
2012

Domestic
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Majors/ Regionals/
Year Nationals Commuters
2003  489,822312,910
2004  492,469367,227
2005  430,183405,231
2006  398,633422,953
2007  387,663415,270
2008  366,143396,848
2009  318,513402,656
2010  283,194488,376
2011 279,466493,249
2012 274.841498,295
international
Total
U.S. flag foreign flag Passenger
carrif.rs Carrier Airlines
40,733 35,722 879,187
46,698 35.696 942,090
51,271 33,507 920,192
49,230 34,750 905,566
51,531 35,512 889,976
45,378 35,833 844.202
42,074 32.768 796,011
41,452 30,702 843,724
41,492 28,212 842,419
38,560 28,432 840,128
General
AviationtiL All-Cargo Total
28,247 21,257928,691
28,749 21,588992,427
30,077 21,979972.248
31,912 21,165958,643
16,295 20.702 926,973
19,802 17,562 881,566
17,900 13.988827,899
21,645 17,248882,617
19,230 17,149878,798
21,103 16,877878,108
Compounded Annual Growth Rates, 2003-2012:
(6.2%) 5.3% (0.6%) (2.5%) (0.45%) (3.2%) (2.5%) (0.6%)

Source: CDA Management Records.
o Includes general aviation, helicopter and other miscellaneous operations. airlines providing

Service at O'Hare

As of June 2013, O'Hare had scheduled air service by 21 U.S. flag carriers and 30 foreign flag carriers, non-scheduled air
service by four charter airlines and scheduled cargo service by 22 all-cargo carriers. The following tables show the airlines that
currently provide service at O'Hare and the respective airline share of enplaned passengers at O'Hare from 2008 to 2012. For more
information, see the Section "Air Traffic - Airlines Serving the Airport" in APPENDIX E - "REPORT OF THE AIRPORT
Consultant."
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United Airlines. As of August 2013, United (now including Continental) currently operates 619 daily departures from
O'Hare. In terms of enplanements, United is the largest carrier (including affiliates and Continental) at O'Hare, with a 46.8 percent
share of enplaned passengers in 2012. In October 2010, United Airlines and Continental Airlines merged to create the world's largest
airline, in terms of operating revenue and revenue passenger miles. On March 5, 2012, United and Continental formally combined
and ceased separate operations, and retired the Continental Airlines brand. The merger has not had a material impact, positively or
negatively, on enplanements and operations at O'Hare.

Information regarding United Airlines can be obtained directly from the website of the United States Securities and Exchange
Commission (the "SEC"), at www.sec.gov <http.//www.sec.gov>. Neither the City nor any of the Underwriters undertakes any
responsibility for, or makes any representations as to the accuracy or completeness of, or the content of information available from,
the SEC including, but not limited to, updates of such information or links to other internet sites accessed through the SEC web site.

American Airlines. Based on enplanements, American Airlines (including its affiliated carriers) is the second largest operator
at O'Hare. Including its regional/commuter partner, American Eagle, American's share of total enplanements was 34.6 percent in
2012.

American Airlines, Inc., AMR Corporation, American Eagle Holdings Corporation and American Eagle Airlines, Inc. filed for
bankruptcy protection under Chapter 11 of the Federal Bankruptcy Code on November 29, 2011. American Airlines (including its
affiliated carriers) is the second largest carrier, after United Airlines, operating at O'Hare. On February 14. 2013, AMR announced that
it and US Airways Group, Inc. had approved a merger agreement to combine American and US Airways, which would create the
largest airline in the world in terms of operating revenue and revenue passenger miles (surpassing United). The proposed merger
constitutes a part of and, if consummated, would be implemented and result in AMR's confirmed bankruptcy plan of reorganization
becoming effective. Under the merger agreement, consummation of the proposed merger is subject to a number of approvals. US
Airways shareholders and the AMR financial stakeholders and European Union regulatory authorities have approved the proposed
merger. The merger also requires antitrust clearance from the U.S. Department of Justice and the U.S. Bankruptcy Court. On August
13, 2013, the U.S. Department of Justice, the States of Arizona, Florida. Tennessee, and Texas, the Commonwealths of Pennsylvania
and Virginia and the District of Columbia, each acting by and through their respective Attorneys General, filed a civil action in the
United States District Court for the District of Columbia under federal antitrust law to enjoin the planned merger of US Airways and
AMR. A date of November 25. 2013 has been set for the trial. On September 12, 2013, the U.S. Bankruptcy Court confirmed AMR's
plan of reorganization, subject to effectiveness upon resolution of the antitrust litigation as a condition precedent. No assurances can
be given as to whether or not the merger between AMR and US Airways will be consummated, and if consummated when and on
what terms such merger might be completed.

For additional information, see "CERTAININVESTMENTCONSIDERATIONS- Financial Condition of the Airlines Serving
O'Hare -AMR Bankruptcy.”

Information regarding the financial condition of American Airlines and AMR Corporation, the parent company of American
Airlines, can be obtained directly from the website of the SEC, at www.sec.gov <http.//www.sec.gov>. Information regarding the
American Airlines bankruptcy filing can be obtained from the web site of American Airlines at aa.convrestructuring
<http://aa.com/restructuring> and from the web site of the U.S. Bankruptcy Court for the Southern District of New York at
www.nysb.uscourts.gov  <http:/www.nysb.uscourts.gov>. A  copy of the Complaint may be found at
<http://onlinc.wsi.coin/ptiblic/rcsourccs/cloctiments/airlinescomplaint0813.pdf> Prospective purchasers are directed to www.aa.com
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<http.//www.aa.com>, WWW.Usairways.com <http.//www.usairways.com> and www.dcd.uscourts.gov/dcd/
<http.//www.dcd.uscourts.gov/dcd/> for updates regarding the Complaint and future filings relating thereto. Neither the City nor any
of the Underwriters
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undertakes any responsibility for, or makes any representations as to the accuracy or completeness of or the content of information
available from American Airlines, US Airways, the SEC or the Bankruptcy Court, including, but not limited to, updates of such
information or links to other internet sites accessed through their web sites.

Additional Airline Information. The Airline Parties (including the corporate parents of United Airlines and American Airlines)
and certain other airlines operating at O'Hare (or their respective parent corporations) tile reports and other information (collectively,
the "SEC Reports ") with the SEC. Certain information, including financial information, as of particular dates concerning each of the
Airline Parties (or their respective parent corporations) is included in the SEC Reports. The SEC Reports can be read and copied at
the SEC's Public Reference Rooms, which can be located by calling the SEC at 1-800-SEC-0330. In addition, electronically filed SEC
Reports can be obtained from the SEC's web site at www.sec.gov <http://www.sec.gov>. Each Airline Party and certain other airlines
are required to file periodic reports of financial and operating statistics with the U.S. Department of Transportation. Such reports can
be inspected at the Office of Airline Information, Bureau of Transportation Statistics, Department of Transportation, Room 4201, 400
Seventh Street S.W., Washington, DC 20590, and copies of such reports can be obtained from the Department of Transportation at
prescribed rates. Non-U.S. airlines also provide certain information concerning their operations and financial affairs, which may be
obtained from the respective airlines.

O'Hare Financial Information
Operating Results
The following is a summary of O'Hare's operating revenues and operation and maintenance expenses for the five-year period
2008 through 2012. O'Hare's fiscal year corresponds with the calendar year. See also APPENDIX D-"AUDI TED FINANCIAL
STATEMENTS" as of and for the years ended December 31, 2012 and 2011.

[Remainder of page intentionally left blank/
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Operating Revenues
Landing Fees
Rental Revenues
Terminal Rentals/Use Charges Other Rentals/Fueling System Fees
Sub-Total Rental Revenues
Concessions:
Auto Parking
Auto Rentals
Restaurants
News/Gifts
Other
Sub-Total Concessions
Reimbursements
Total Operating Revenues
Opera tion and Maintenance Expenses
Salaries and Wages ™
Repairs and Maintenance
Energy
Materials & Supplies
Engineering & Other Professional Services.
Other Operating Expenses
Total Operation and Maintenance Expenses
Before Depreciation and Amortization.... Net Operating Income before

Depreciation
and Amortization @®
2010
2008
2009
287,972 40.468
212,944 39.809
$ 196,453 $ 181,335 $ 170,907 $ 179,924

252.753 328.440

237,628 41.745

279.373 287.442

93,430 22,643 35,669 14,495 30.377
89,131 22,915 32,721 13,662 26.685
95,997 23,745 38,547 15,608 37.989
185.114 196.614 211.886

6.642

5.241

8.219

93,557 25,445 41,330 16,579 41.197 218.108 7.017
174,897 82,518 37,261 17,661 54,718 37.230
174,331 86,463 33,687 9,526 57,981 48,640
$ 191,677 88,784 31,775 9,797 74,307 53.839
S 624.443 S 702.603 $ 679.402 S5702.564

S 190,830 94,519 31,777 14,288 65,382 34.254
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£ 428.510 $ 404.285 $ 410.628 $ 431.050 $450.179

S 255.772 $ 220.158 $ 291.975 $ 248.352 $252.385

(I) Salaries and wages includes charges for pension, health care and other employee benefits.

<2) Amount for 2011 may be reconciled to operating income of $69,903 reported in the 2011 Statement of Revenues. Expenses and Changes
in Net Assets by deducting depreciation and amortization of SI 78,449. Amount for prior years may be reconciled through similar
calculations.

Discussion of Financial Operations

The "Historical Operating Results" table above summarizes O'Hare's audited financial results for the years 2008
through 2012. Operating revenues in the table are comprised of landing fees, terminal area rental/use charges, other
rentals/fueling system fees and concessions. Operation and maintenance expenses are comprised of salaries and wages,
repairs and maintenance, energy, materials and supplies, engineering and other professional services and other operating
costs which include insurance premiums, equipment rentals, vehicles and various miscellaneous costs.

-39-

The City charges the Airline Parties based on a projection of, and recognizes revenues from the Airline Parties only to the
extent required to fund, the net airline requirement (equal to operation and maintenance expenses, net debt service requirements and
fund deposit requirements less non-airline revenues and credits). Accordingly, landing fees and terminal area rental/use charges
increased $19.4 million in 2012 compared to 2011, primarily due to increased operation and maintenance expenses, offset by
increased non-airline revenues and reimbursements.

The increase in non-airline revenues and reimbursements of $5 million from 2011 to 2012 was primarily due to increases in
restaurants, auto rentals, and other revenues of $2.8 million, $1.7 million, and $3.2 million, respectively. From 2008 through 2012,
non-airline revenues averaged 31.4 percent of total operating revenues.

The increase in total operation and maintenance expenses before depreciation and amortization of $19.1 million from 2011 to
2012 was primarily due to increases in engineering and professional fees and other operating expenses. Other operating expenses
increased mainly due to increased provision for doubtful accounts.

Cash Balances

As of December 31, 2012, O'Hare's unrestricted cash and investments balance was SI 11.0 million and its restricted cash and
investments balance was $2,119.0 million, compared to December 31, 2011 balances of $176.1 million and $2,534.2 million,
respectively. The decrease in unrestricted cash and investments of $65.1 million is due to the use of airport moneys for the payment
of operation and maintenance expenses, debt service deposits and fund deposits for the current year. The $415.2 million decrease in
restricted cash and investments was mainly due to a decrease in construction funds of S308.0 million, a decrease in the debt service
reserve accounts of $30.0 million, a decrease in the capitalized interest accounts of $113.2 million, an increase in the customer
facility charge fund of $32.1 million, and a decrease in the PFC fund of S24.1 million.

Insurance

The City's property and liability insurance premiums are approximately $9.9 million per year. The City maintains property
and liability insurance coverage for both O'Hare and Midway and allocates the cost of the premiums between the two airports. The
property coverage was renewed on December 31, 2012 with a limit of $3.5 billion and includes $2.8 billion in terrorism coverage,
and the liability coverage was renewed May 15, 2013 with a limit of $750 million and includes $600 million in war and terrorism
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liability coverage.

Pension and other Post-Employment benefit Costs

O'Hare employees participate in one of two single-employer defined-benefit pension plans for City employees: the
Municipal Employees* Annuity and Benefit Fund of Chicago {"ME4BF') and the Laborers' and Retirement Board Employees'
Annuity and Benefit Fund of Chicago {"LABF'). As of September 20, 2013, there were 948 O'Hare employees enrolled in the
MEABF and 118 O'Hare employees enrolled in the LABF. The City's contributions to these plans are funded by user fees and charges
assessed at O'Hare and other Revenues at O'Hare. O'Hare reimburses the City's general fund for the estimated pension cost applicable
to the covered payroll of employees and those reimbursements are recorded as operating expenses. See APPENDIX D - "TAUDITED
FINANCIAL STATEMENTS - Notes to Basic Financial Statements - 7. Pension Plans."

-40-

O'Hare treats the pension costs paid by O'Hare as operation and maintenance expenses for purposes of determining net
revenues available for bonds. The City and its retirement funds share the cost of post-employment healthcare benefits available to
City employees participating in the retirement funds through a single-employer, defined-benefit healthcare plan (the "Health Plan"),
which is administered by the City. Substantially all City employees who qualify as participants in MEABF or LABF older than age
55 with at least 20 years of service may become eligible for these healthcare benefits. As described in APPENDIX H -
"RETIREMENT FUNDS - Other Post-Employment Benefits," the costs of the Health Plan are shared pursuant to a settlement
agreement entered into between the City and its retirement funds. The settlement agreement expired on June 30, 2013. For further
information on the status of the Health Plan after June 30, 2013, see APPENDIX H - "RETIREMENT FUNDS - Other Post-
Employment Benefits."

The projections contained in the Report of the Airport Consultant do not take into consideration any changes to Operation
and Maintenance Expenses that might result from increases in the City's pension costs as a result of the obligations described in
APPENDIX H - "RETIREMENT FUNDS."

For additional information on the City's pensions, sce NOTE 7 - "Pension Plans" in APPENDIX D and APPENDIX H -
"RETIREMENT FUNDS."

outstanding indebtedness at o'hare
General

The City has financed capital improvements at O'Hare through various sources including City financings, federal grants,
airline contributions, and available airport funds. The City has issued obligations secured by Revenues, including the Senior Lien
Obligations (secured by the Revenues on a senior lien basis) and CP Notes (secured by the Revenues on a junior lien basis). Certain
of the Senior Lien Obligations are secured by revenues sources which are separate and apart from the Revenues.

In addition, the City has issued PFC Obligations secured by PFC Revenues, CFC Obligations secured by CFC Revenues, and
Special Facility Revenue Bonds secured by payments made by individual airlines and other tenants and licensees pursuant to separate
special facility agreements with the City. See also APPENDIX D - "AUDI TED FINANCIAL STATEMENTS - Note 4."

Airport Obligations

Existing Senior Lien Bonds. The City has issued and has outstanding Senior Lien Bonds (including the Third Lien Bonds
issued prior to the issuance of the 2013 Senior Lien Bonds and Outstanding following the issuance of the 2013 Senior Lien Bonds) in
the outstanding aggregate principal amount of $5,798,460,000 (which amount excludes outstanding Senior Lien Bonds anticipated to
be refunded with a portion of the proceeds of the 2013 Senior Lien Bonds; the "Existing Senior Lien Bonds"). The 2013 Senior Lien
Bonds are secured on a parity basis with the Existing Senior Lien Bonds and all other Senior Lien Obligations.

Debt Service Schedule for Outstanding Senior Lien Bonds. The Senior Lien Indenture secures on a parity basis as to
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Revenues the 2013 Senior Lien Bonds, the Existing Senior Lien Bonds and any additional Senior Lien Obligations issued or incurred
by the City from time to time. Sec "SECURI TY TOR THE 2013 SENIOR LIEN BONDS - General," and "- Pledge of Revenues."
The debt service on the outstanding Existing Senior Lien Bonds and the 2013 Senior Lien Bonds is shown in the following table:

41-

A wel
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Issuance of Additional Airport Obligations. Subject to certain conditions set forth in the Senior Lien Indenture, the City may
in the future issue Additional Bonds or incur other Senior Lien Obligations that will be secured on a parity basis with the 2013 Senior
Lien Bonds and the Existing Senior Lien Bonds. See "SECURITY FOR THE 2013 SENIOR LIEN BONDS - Issuance of Additional
Senior Lien Obligations" and "CAPITAL DEVELOPMENT PROGRAMS."

The City may issue, from time to time, additional Airport Obligations to fund additional projects under the CIP and to fund a
portion of the OMP Completion Phase 2B runway projects (including additional costs of the OMP Completion Phase Noise
Program), all as described under "Capital Development Programs." Such additional Airport Obligations may include, without
limitation, Senior Lien Bonds. Issuance of any such Senior Lien Bonds would require compliance with the requirements of the Senior
Lien Indenture for the issuance of additional debt.

Obligations Subordinate to Senior Lien Bonds. As described under "SECURITY FOR THE 2013 SENIOR LIEN BONDS -
Covenants Against Lien on Revenues," the City has the right, at any time, to issue debt payable or secured by amounts to be
withdrawn from the Junior Lien Obligation Debt Service Fund so long as such pledge is expressly junior and subordinate to the
pledge of Revenues to the payment of Senior Lien Obligations. Indebtedness of the type described in the preceding sentence can be
issued without limit as to nature or amount.

The City has previously authorized a Commercial Paper Program and a Line of Credit Program that provide for the issuance,
from time to time, of CP Notes and Credit Agreement Notes, respectively, in a combined aggregate principal amount outstanding at
any one time of not to exceed $600,000,000. The CP Notes are currently supported by letters of credit sufficient to support a
maximum aggregate principal amount at any time of not to exceed $275,000,000 for the financing and refinancing of a portion of the
cost of planning, design, acquisition, construction and equipping of various projects at O'Hare. There are currently approximately
$77,653,000 of CP Notes issued and outstanding that, together with interest thereon, is anticipated to be repaid with a portion of the
proceeds of the 2013 Senior Lien Bonds. The Credit Agreement Notes are authorized to be issued for the payment or reimbursement
of the City for capital projects at or near or for the benefit of O'Hare, the payment or reimbursement of the City for Operation and
Maintenance Expenses of O'Hare, the refunding of Outstanding Airport Obligations and the payment of principal and interest on
maturing Credit Agreement Notes. No Credit Agreement Notes have been issued pursuant to the Line of Credit Program. The CP
Notes and the Credit Agreement Notes (if and when issued) are Junior Lien Obligations and are subordinate to the 2013 Senior Lien
Bonds and all other Senior Lien Obligations, with respect to their claim on Revenues.

AIRPORT PFC OBLIGATIONS

Existing PFC Obligations. The City has previously issued various series of its Chicago O'Hare International Airport
Passenger Facility Charge Revenue Bonds (collectively, the "PFC Obligations") pursuant to the Master Trust Indenture Securing
Chicago O'Hare International Airport Passenger Facility Charge Obligations dated as of January 1, 2008, as supplemented and
amended (the "PFC Indenture"), from the City to The Bank of New York Mellon Trust Company, National Association, as successor
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trustee (the "PFC Trustee"). There are currently $700,090,000 aggregate principal amount of PFC Obligations outstanding under the
PFC Indenture. PFC Obligations are secured separately from the Senior Lien Bonds, solely by PFCs imposed by the City at O'Hare.

Issuance of Additional PFC Obligations. The City may issue, from time to time, additional PFC Obligations to fund addition
projects under the CIP and to fund the OMP Completion Phase 2B (including additional costs of the OMP Completion Phase Noise
Program), as described under "Capital Development Programs." See "CERTAIN INVESTMENT CONSIDERATIONS - Issuance of
Future Indebtedness to Fund OMP Completion Phase."

Obligations Subordinate to Pledge of PFC Revenues. The City has the right to issue debt payable from or secured by PFC
Revenues remaining after the discharge and satisfaction of all PFC Obligations and to issue debt payable from, or secured by a pledge
of amounts to be withdrawn from the PFC Bond Fund so long as such pledge is expressly junior and subordinate to the pledge of
PFC Revenues to the payment of PFC Obligations. Indebtedness of the type described in the preceding sentence can be issued
without limit as to nature or amount.

-43-

The Credit Agreement Notes and/or additional CP Notes, to the extent the same are issued by the City, may represent
indebtedness of the type described in the preceding paragraph. See "-Obligations Subordinate to Senior Lien Bonds" above.

Airport CFC Obligations

The City has previously issued its $248,750,000 Customer Facility Charge Senior Lien Revenue Bonds, Series 2013 (the
"CFC Bonds") pursuant to an Indenture of Trust, dated as of August I, 2013, as supplemented and amended (the "CFC Indenture"). In
addition, the City has entered into a Transportation Infrastructure Finance and Innovation Act of 1998 loan in an aggregate principal
amount up to $288,100,000 (the "TIFIA Loan" and together with the CFC Bonds, the "CFC Obligations") with the U.S. Department
of Transportation which constitutes a subordinate bond under the CFC Indenture. The proceeds of the CFC Obligations, together with
other moneys, will be used to finance the construction of the CRCF and the ATS extension, and the CFC Obligations are secured
separately from the Senior Lien Bonds, solely by CFCs imposed on customers of rental car companies operating at O'Hare and certain
other charges payable by rental car companies operating from the CRCF dependent upon CFC collection levels.

Special Facility Revenue Bonds

The City has previously issued Special Facility Revenue Bonds on behalf of numerous airlines, as well as certain non-airline
parties, to finance or refinance a portion of the capital improvements at O'Hare. These Special Facility Revenue Bonds are secured
separately from the Senior Lien Bonds, solely by amounts received from such airlines and non-airline parties pursuant to the terms of
related Special Facility Financing Arrangements. See "CERTAIN INVESTMENT Considerations - Financial Condition of Airlines
Serving O'Hare."

Capital. Development Programs
General
The City's current plans for capital development at O'Hare are organized into the OMP. the CIP and the Joint Use Facility. For
purposes of this Official Statement, the OMP, the CIP and the Joint Use Facility are collectively referred to herein as the "Capital
Development Programs. "
In addition to the Capital Development Programs, the City, in accordance with criteria established by the O'Hare Noise
Commission, participates in an ongoing program of providing sound insulation to eligible schools and residences in the vicinity of

O'Hare (the "OMP Phase I Noise Program" and the "OMP Completion Phase Noise Program"). See "Chicago O'Hare International
Airport - O'Hare Noise Compatibility Commission," and "- OMP Noise Program," below.

OMP
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General. In 2001, the City announced the OMP to meet the future development needs at O'Hare. The OMP is designed to
address flight delays and to increase capacity. The OMP is a comprehensive program providing for the reconfiguration of the airfield
at O'Hare, as well as construction of a passenger terminal, access/circulation systems and necessary support facilities, and is being
implemented over a multi-year period, in phases. The City has received all regulatory approvals to proceed with the OMP.

Benefits from the OMP. The OMP is designed to enhance both O'Hare and system-wide airport capacity. The FAA's final
Environmental Impact Statement ("£/S ") defines the purpose and the need of the OMP development as addressing the projected
needs of the Chicago Region by reducing delays at O'Hare, thereby enhancing capacity of the National Airspace System ("NAS"),
and ensuring that existing and future terminal facilities and supporting infrastructure can efficiently accommodate airport users. See
Appendix E - "Report of the Airport Consultant" for a more detailed discussion of the OMP.

-44-

Under the OMP, the airfield will be reconfigured into a modern parallel runway system, allowing more efficient operations.
The overriding physical characteristic of the OMP is the reconfiguration of the airfield from sets of converging parallel runways in
three main directional orientations (northeast/southwest, east/west, and northwest/southeast) to six parallel runways in the east/west
direction and two crosswind runways in the northeast/southwest direction. This reconfiguration involves the construction of one new
runway, the relocation of three existing runways, and the extension of two existing runways, while maintaining the use of two
existing runways.

From an airfield capacity standpoint, the OMP provides the capability to operate triple independent simultaneous approaches
in poor weather conditions and quadruple independent simultaneous approaches in clear weather. Additionally, the OMP includes the
construction of two Airplane Design Group (ADG) VI runways which will meet standards for aircraft with wingspans exceeding 214
feet. ADG VI aircraft include the Airbus A380 and Boeing 747-8.

The major benefits expected through development of the OMP are as follows:

Delay Reduction: The OMP will ultimately reduce delays by over 70 percent at existing demand levels, with greater
delay reduction expected during periods of higher demand. The planned runway layout will ultimately provide
balanced arrival and departure capabilities to address delay during all weather conditions and peak periods.

Capacity Increase: The capacity increases achieved through the OMP are expected to meet aviation demand in the
Chicago Region beyond 2030.

In addition to airfield modifications, the OMP will enhance other areas of the Airport. The OMP also includes the expansion
of terminal facilities to the west, the addition of an Automated People Mover (APM) System connecting new terminal development,
and development of a western access road to the Airport. New navigational aids will be added and existing navigational aids will be
upgraded. New north and south Airport Traffic Control Towers (ATCTs) will ensure full air traffic control coverage of the expanded
airfield. Public and employee parking facilities will be expanded to meet demand.

OMP Phase 1

The OMP is being implemented in phases over several years. "OMP Phase I" is the initial phase of development and includes
the completion of physical and operational planning (including environmental permitting and preliminary engineering), property
acquisition and relocation services, wetlands mitigation, one new runway, one relocated runway and the extension of one existing
runway.

In 2008, two of the three airfield components were commissioned. On September 25, 2008, a 2,859-foot westward extension
to Runway 10L-28R and associated taxiways were commissioned. The extension increased the runway's available length to 13,000
feet. On November 20, 2008 new Runway 9L-27R and the new North ATCT were commissioned. Runway 9L-27R is 7,500 feet long
and lies 6,900 feet north of existing Runway 9R-27L. The new north runway reduces aircraft delay during poor weather, as it allows
for a third stream of simultaneous independent arriving aircraft certain operating configurations.

Runway 10C-28C, associated taxiways, and required support facilities, are currently under construction as part of OMP Phase
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1 and scheduled to be commissioned October 27, 2013. The runway will be 10,800 feet long and meet ADG-VI standards. When
completed, O'Hare will operate in a predominantly east-west configuration in all weather.

O'Hare, in accordance with criteria established by the O'Hare Noise Compatibility Commission, will provide sound
insulation of eligible schools and homes. Sound insulation may include, but is not limited to the following: installation of heating and
air conditioning systems, replacement of existing windows and exterior doors with sound insulating windows and doors, the addition
of diy wall to interior walls, and addition of baffling devices to exterior vents.

See Appendix E-"Report of the Airport Consultant" for more details regarding Runway 9L-27R, Runway 10L-28R and
Future Runway 10C-28C.

-45-

As necessary, various improvements are also being implemented to relocate and expand existing utilities and infrastructure.
Anticipated improvements include, but are not limited to, utilities (e.g., stormwater collection and detention, water supply lines,
electrical, sanitary sewer system), vehicle service road segments, and perimeter fencing.

OMP Completion Phase

"OMP Completion Phase" is the final phase of development. The OMP Completion Phase categorizes airfield projects into
separate phases: Phase 2A and Phase 2B (known collectively as OMP Completion Phase airfield projects). OMP Phase 2A projects
include construction of Runway 10R-28L, certain north airfield enabling projects, Taxiway LL Phase 1, the OMP portion of the new
economy parking structure and the relocation of the Airport Transit System (ATS) projects, and approximately 25 percent of the total
OMP Completion Phase Noise Program. Phase 2B Completion Phase projects include construction of Runway 9C-27C, the extension
of Runway 9R-27L, remaining Taxiway LL projects, and the remaining OMP Completion Phase Noise Program. The City began
design work on OMP Completion Phase airfield projects in 2009 and began construction of OMP Phase 2A in March 2011. OMP
Phase 2B is the subject of on-going funding negotiations with the Airlines.

The major project components of OMP Phase 2A include Runway 10R-28L, associated taxiways, and required support
facilities. This 7,500-foot long runway will allow for a fourth simultaneous arrival stream in good weather and three independent
arrival streams in the predominate two poor weather configurations. Additional OMP Phase 2A projects include the construction of a
new South Airport Traffic Control Tower, construction of Taxiway LL Phase 1 which was recently added to OMP Phase 2A through a
funding agreement with the Airlines, the OMP portions of the Joint Use Facility and ATS, certain north airfield enabling projects for
OMP Phase 2B runway projects and a portion of the OMP Completion Phase noise program.

OMP Phase 2B includes Runways 9C-27C and the extension of Runway 9R-27L. The Runway 9C-28C project includes the
construction of the 11,245-foot long runway, the relocation and/or reconfiguration of various facilities, roads, and waterway and the
decommissioning of Runway 14L-32R. The extension of Runway 9R-27L includes the construction of an approximate 3,593 foot
westward extension and a 300-foot westward relocation of east runway end of Runway 9R-27L. Runway 9R-27L's available length
will increase to 11,260 feet. The relocation of the Runway 27L threshold will provide a full 1,000 Runway Safety Area (RSA) and
localizer critical area clearance from Bessie Coleman Drive in accordance with updated FAA standards. OMP Phase 2B is the subject
of funding negotiations with the Airline Parties.

OMP Completion Phase also includes the construction of a terminal complex on the west side of O'Hare, which includes a
terminal, concourse, parking structure and western airport access. On-Airport Circulation will be provided in the form of various
roads and an automated people mover system linking the western terminal and concourse to the existing terminal. A planning study
for the western terminal complex has been completed and CDA expects to pursue the complex as demand dictates the need for the
facilities.

Sec Appendix E - "Retort oe the Airport Consultant" for more details regarding Future Runway 9C-27C, Runway 9R-27L,
Future Runway 10R-28L, Taxiway LL Phase 1, the western terminal complex and on-airport circulation.

OMP Noise Program

In accordance with criteria established by the O'Hare Noise Commission. O'Hare continues to provide sound insulation to
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eligible schools and homes. Sound insulation includes, but is not limited to, the following: installation of heating and air conditioning
systems, replacement of existing windows and exterior doors with sound insulating windows and doors, the addition of insulation to
exterior walls and ceilings, and the addition of baffling devices to exterior vents.

The OMP Phase 1 Noise Program includes the portion of the OMP noise program approved by the Airline Parties as part of
the airline funding approval for OMP Phase 1. The OMP Completion Phase Noise Program, similar to the OMP Phase I Noise
Program, prov ides for the sound insulation of eligible schools and houses.

-46-

OMP Funding

Airline Funding Approvals. OMP Phase 1 and OMP Phase 2A have both received funding approval from a Majority-in-
Interest ("Mir) of the Airline Parties. The OMP Phase 1 funding agreement was entered into in May 2003. The OMP Phase 1 budget,
as revised over time in accordance with the provisions of such agreement, is approximately $3.28 billion and includes funding
sources shown in the table on page 61. The remaining project of OMP Phase 1, Runway 10C-28C, is scheduled to be commissioned
October 17, 2013. The City anticipates OMP Phase 1 will be completed under budget based on expenses to date and the issuance of
all major construction contracts.

On March 11, 2011, the City, United Airlines and American Airlines entered into a funding agreement for OMP Phase 2A.
Under the terms of the agreement, the OMP Completion Phase airfield projects were split into separate phases: Phase 2A and Phase
2B (known collectively as the "OMP Completion Phase Airfield Projects"). The City, United Airlines and American Airlines agreed
to an OMP Phase 2A budget of approximately $943 million. Funding for Taxiway LL Phase 1 was approved by an Mil of the Airline
Parties on September 3, 2013, increased the total OMP Phase 2A funding approximately $78.3 million of GARBSs, bringing the total
amount of GARB funding for OMP Phase 2A (including the 2011 funding agreement and the Mil for Taxiway LL Phase 1) to
approximately $376.6 million. To date, substantial design and construction work has been completed for OMP Phase 2A. OMP Phase
2A is anticipated to be complete in 2015.

As part of OMP Phase 2A funding agreement, the City and United Airlines and American Airlines began negotiations for
OMP Phase 2, and such negotiations are ongoing.. OMP Phase 2B is the subject of on-going negotiations with the Airlines and
although the exact timing of OMP Phase 2B is not known at this time, for purposes of the Report of the Airport Consultant included
as Appendix E to this Official Statement, it is assumed that construction of the OMP Phase 2B projects will begin in 2015 and be
complete by the end of 2020. Accordingly, the Report of the Airport Consultant reflects the incremental airline rates and charges
impact of OMP Phase 2B beginning in 2020 with debt service on future GARBs and O&M increases related to OMP Phase 2B.

See "Certain Investment Considerations - Issuance of Future Indebtedness to Fund OMP Completion
Phase."

Projected Sources and Uses of Funds for OMP Completion Phase. The City expects to use a combination of (i) Senior Lien
Bonds, (ii) PFC secured Senior Lien Bonds, (iii) FAA Letters of Intent ("LOT) on a pay-as-you-go basis, (iv) Net Grant Receipts
secured Senior Lien Bonds, (v) PFCs on a "pay as you go" basis, and (vi) federal entitlement and discretionary AIP grants, all as
described and shown in the table on page 49, to fund OMP Completion Phase runway projects.

The City has received PFC authority to impose and use PFC funds for the OMP Completion Phase Noise Program for
approximately $113 million; for the design of the OMP Completion Phase runway projects for approximately S177 million; and for
the construction of the OMP Completion Phase airfield projects for approximately $700.4 million.

On April 21, 2010, the U.S. Department of Transportation issued an LOI (LOI AGL-10-01) for $410 million for OMP
Completion Phase airfield projects. LOI AGL-10-01 was subsequently amended to increase the amount available for the OMP
Completion Phase airfield projects to $565 million, with $280 million being allocated to Phase 2A and $285 million being allocated
to OMP Phase 2B.
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The sources and uses of funds for OMP Phase 1, and the projected sources and uses of funds OMP Phase 2A and for the OMP
Phase 2B Airfield Projects are shown in the following tables.

Sources and uses for omp phase (in thousands)

Sources
AIP Entitlement/Discretionary Funds $91,898
Previous FAA Letter of Intent Grant Receipts 100,000
AIPLOIPAYGO 40,000
NATCT Revenues Pay-As-You-Go 4,000
PFC Pay-As-You-Go 292,375
Previously Issued GARBs 1,869,393
Previously Issued Net Grant Receipts-Backed GARBs193,000
Previously Issued PFC-Secured GARBs 571,875
Previously Issued PFC Stand-Alone Bonds 30,100
Additional Funding Sources 87,359
Total Estimated Funding Sources $-3-280,000
USES
Program Formulation $17,500
Program Wide Requirements 74,710
Program Administration 234,725
Preliminary Engineering 65,000
Land Acquisition 651,700
Wetlands Mitigation 44,161
OMP Phase 1 Noise Program 122,300
Future Runway 9L-27R 462,653
Extension of Future Runway 10L-28R207,925
Future Runway 10C-28C 1,311,967
Contingency'” 87.359
Total Estimated Uses $3,280,000

" Includes OMP Phase 1 Noise Program.
@ $87.4 million is not anticipated to be needed based on current working estimates.
Source: Chicago Department of Aviation. Report of the Airport Consultant.
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Sources and uses for OMP phase 2A V) (in thousands) (Excluding OMP Phase 1

Completion Costs)
Sources
FAA LOI Pay-As-You-Go S 235,000
FAA Discretionary Grant 10,000
Previously Issued PFC-Backed GARBs 365,000
Previously Issued Net Grant Receipts-Backed GARBs45,000
Previously Issued GARBs 203,800
Series 2013 Senior Lien Bonds 172.900
Total Estimated Funding Sources S1.031.600
USES
Runway 10R-28L $516,500
2011 North Airfield Enabling Projects 231,400
OMP ATS & Parking 158,000
OMP Phase 2A Noise Program 34,500
Taxiway LL - Phase 1® 88,300
Contingency/Scope Deferral Projects 4! 2.900
Total Estimated Uses S1.031.600
Estimated Sources and Uses for OMP Phase 2B Airfield Projects"
(in thousands)
S 200,000 285,000 1.769.590 $ 2.254,590
$ 516,006 1.130,356 41,069 464,998 102,161 $ 2.254.590
Sources
Future PFC Bonds
FAA LOI Grant

Future Senior Lien Bonds

Total Estimated Funding Sources USES
Runway 9R-27L Extension
Runway 9C-27C & Remaining Enabling Projects
Runway 10R-28L Scope Deferral Projects P
Taxiway LLY
OMP Phase 2B Noise Program

Total Estimated Uses
" Excludes approximately S177.6 million of OMP Completion Phase design costs, which are being funded using PEC PAYGO.

12 Excludes approximately $26.3 million of project eosts for the South Airport Traffic Control 'l ower, which arc being
funded by an FAA Facilities and Equipment (F&E) Grant. 'V Funding for Taxiway LL Phase I was approved by a Majority-in-Inlerest of the
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Airlines on September 3. 2013.
Accordingly, OMP Phase 2A was increased by approximately S88.3 million of costs associated with Taxiway LL - Phase
I and OMP Phase 2B was decreased by the same amount. '*'  The approved OMP Phase 2A funding is S2.9 million higher than estimated OMP

Phase 2A cost. Under the terms of the
funding agreement with the airlines, the City is authorized to use this $2.9 million of funding, together with savings on
OMP Phase 2A, first, to fund any costs associated with the FAA South Air Traflic Control 1 ower ("S.'17"C7~") and then,
once the SATCT is fully funded, to fund any Scope Deferral Projects.
Assumes the full cost of Scope Deferral Projects is funded in OMP Phase 2B. Source: Chicago

Department of Aviation. Report of the Airport Consultant.

-49-

OMP Management Approach

As part of the Original Funding Agreement the City, United Airlines and American Airlines agreed to establish a tiered
management structure with each tier having specific review and approval authority. The OMP Executive Working Group, comprised
of three City representatives and two airline representatives, meets to review and discuss program scope, schedule, budgets and
funding. A committee of the Airline Parties retains the right to approve increases in project component scope and budget of more than
10 percent, any financial commitment of over $5 million, and project delivery methods if construction value is greater than S20
million.

The City has assembled a team with extensive experience in large, complex aviation development programs. DMJM Aviation
Partners, a joint venture led by AECOM (formerly DMJM Aviation), is the Program Manager and Parsons Brinckerhoff Construction
Services is the lead construction manager for the OMP.

The City is managing costs of the OMP by completing design prior to award of construction contracts so that bids are based
on 100 percent complete designs. Substantial construction has been completed for OMP Phase 1. As of July 2013, construction has
been completed on 39 of 41 OMP Phase 1 projects. The two remaining projects are under construction and are on schedule to be
completed by October 17, 2013. Based on the total dollar amount of construction contracts awarded to date and the approximate
value of remaining contracts, CDA anticipates OMP Phase 1 to be completed under budget.

Construction has commenced on OMP Phase 2A. As of July 2013, construction has been completed on five out of a total of
15 OMP Phase 2A projects. Six other OMP Phase 2A projects are under construction and 4 are in design. The total dollar amount of
OMP Phase 2A construction contracts awarded to date is below the engineers' estimates.

Capital improvement Program

The CIP addresses O'Hare's non-OMP facility needs and is essentially an on-going repair and replacement program. The City
uses a combination of general airport revenue bonds, PFCs. and other sources including federal grants and the City's Airport
Development Fund to fund the CIP projects.

For more information regarding the CIP, see the section "The Airport - Overview of Capital Development Programs - Capital
Improvement Program" in APPENDIX E - "REPORT OF THE AIRPORT consultant."

Joint Use Facility

As a part of O'Hare's capital development program, the City intends to construct a Joint Use Facility which includes (1) a
Consolidated Rental Car Facility with an Associated Quick Turn Around facility, (2) an extension to O'Hare's existing Airport Transit
System, including the purchase of new ATS vehicles, and (3) a public parking component. The Joint Use Facility will accommodate
the airport rental car facilities that will be required to be relocated in order to comply with FAA regulations associated with future
runway development planned as part of the OMP.
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Federal Legislation, State actions and Proposed South Suburban Airport

Federal Legislation. On February 14, 2012, President Obama signed the "FAA Reauthorization and Reform Act of 2012" into
law. The law reauthorizes the Federal Aviation Administration (FAA) operations and programs for federal fiscal years 2012 through
2015. The law provides for $13.4 billion in Airport Improvement Program (AIP) funding for the four year period, or $3.35 billion
annually. The law maintains the maximum rate of the passenger facility charge (PFC) at $4.50.

The administration's federal fiscal year 2013 budget, introduced in February 2012, calls for the reduction in AIP funding to
$2.4 billion, or $926 million less than enacted in federal fiscal year 2012 and approximately $950 million less than provided for in the
"FAA Reauthorization and Reform Act of 2012." The administration proposes to eliminate AIP entitlement funding for large and
medium hub airports, including O'Hare. Instead, the administration proposes to allow large and medium hub airports to increase the
PFC.

It is uncertain, at this time, whether, the administration's budget proposals will be enacted, or how airports will be affected.
See "CERTAIN INVESTMENT CONSIDERATIONS."

State Actions.

O'Hare Modernization Act. The O'Hare Modernization Act, 620 ILCS 65/1 et seq., which became law in August 2003, was
created to expedite and facilitate the OMP. Specifically, the O'Hare Modernization Act states the Illinois General Assembly's intent
that "all agencies of this State and its subdivisions shall facilitate the efficient and expeditious completion” of the OMP. Among other
things, the O'Hare Modernization Act eliminates duplicative aeronautics review of the OMP under the Illinois Aeronautics Act and
grants quick-take authority to the City for land acquisition associated with the OMP. The O'Hare Modernization Act also amends
other laws to facilitate the OMP.

State Approval of Federal Grants. Under the Illinois Aeronautics Act, the City is generally required to obtain the approval of
[llinois Department of Transportation for all AIP grant applications that the City submits to the FAA. The O'Hare Modernization Act
provides that this requirement does not apply to AIP grant applications related to the OMP and further provides that the City may
directly accept, receive and disburse AIP grant funds related to the OMP.

Future Legislation. O'Hare is subject to various laws, rules and regulations adopted by the local, State and federal
governments and their agencies. The City is unable to predict the adoption or amendment of any such laws, rules or regulations, or
their effect on the operations or financial condition of O'Hare.

Proposed South Suburban Airport. Plans to build a third airport in the Chicago Region have been discussed for many years.
The most likely site for such an airport is the proposed South Suburban Airport site located near Peotone, Illinois (in Will County
approximately 35 miles south of the City's central business district).

In 2001, the FAA published notice of a public comment period for a Tier I Draft Environmental Impact Statement ("EIS") for
Site Approval and Land Acquisition by the State at the Peotone site, to preserve the site as a potential option for a commercial service
airport for the Chicago area. The draft EIS was approved by the FAA in July 2002 in a Record of Decision by the FAA which found
that the Peotone site was technically and environmentally feasible for a new airport to serve the region. In 2013, the Illinois General
Assembly passed legislation that makes the Illinois Department of Transportation ("/DOT") responsible for the South Suburban
Airport and allows IDOT to enter into public-private

-51-
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agreements for its development and operation. Approximately 2,688 acres of the 4,200 acre area required for the inaugural site have
been purchased by the State.

It is not possible at this time to determine the viability of a new major commercial airport at the Peotone site or to predict
whether or when any new regional airport would be constructed; nor is it currently possible to predict what effect, if any, such an
airport would have on operations or enplanements at O'Hare.

Certain Investment Considerations

The purchase of 2013 Senior Lien Bonds involves certain investment risks and considerations. Prospective investors should
read this Official Statement in its entirety. The factors set forth below, among others, may affect the security for the 2013 Senior Lien
Bonds.

Level of Airline Traffic

The 2013 Senior Lien Bonds are payable from and secured by a pledge of the Revenues and certain Funds and Accounts held
under the Senior Lien Indenture. Revenues are dependent primarily on the level of aviation activity and enplaned passenger traffic at
O'Hare. Key factors affecting airline traffic at O'Hare include, among others, economic and political conditions, aviation security
concerns, the financial health of the airline industry and of individual airlines, airline service and routes, airline competition and
airfares, airline consolidation and alliances, availability and price of aviation and other fuel, capacity of the national air traffic control
system and of O'Hare and various other local, regional, national and international economic, political and other factors. Many of these
factors, most of which are outside the City's control, are discussed in detail in APPENDIX E - "REPORT OF THE AIRPORT
CONSULTANT." If aviation activity at O'Hare does not meet forecast levels, a corresponding reduction may occur in forecast
Revenues (absent an increase in O'Hare rentals, rates, fees and charges).

Financial Condition of Airlines Serving O'Hare

The financial strength and stability of the airlines serving O'Hare are key determinants of future airline traffic and of the
City's ability to generate Revenues from operations at O'Hare.

Many of the airlines serving O'Hare have been impacted by the economic downturn of the last several years. Most major
domestic airlines have suffered recent financial losses. Current and future financial and operational difficulties encountered by the
airlines serving O'Hare (most notably United Airlines, including its affiliated carriers, that accounted for approximately 46.8 percent
of the enplaned passengers at O'Hare in 2012 and American Airlines, including its affiliated carriers, that accounted for approximately
34.6 percent of the enplaned passengers at O'Hare in 2012), could have a material adverse effect on operations at, and the financial
condition of, O'Hare. If either United Airlines or American Airlines were to cease operations at O'Hare for any reason or eliminate or
reduce O'Hare's status as a connecting hub, the current level of activity of such airline may not be replaced by other airlines.

Several large airlines serving O'Hare have emerged from reorganization in bankruptcy and include United, Delta, US
Airways, Pinnacle Airlines and its subsidiaries, Ryan International, and Japan Air Lines.

AMR Bankruptcy. American Airlines, Inc., AMR Corporation. American Eagle Holdings Corporation and American Eagle
Airlines, Inc. filed for bankruptcy protection under Chapter 11 of the Federal Bankruptcy Code on November 29, 2011. American
Airlines (including its affiliated carriers) is

the second largest carrier, after United Airlines, operating at O'Hare. On February 14, 2013, AMR announced that it and US Airways
Group, Inc. had approved a merger agreement to combine American and US Airways, which would create the largest airline in the
world in terms of operating revenue and revenue passenger miles (surpassing United). The proposed merger constitutes a part of and,
if consummated, would be implemented and result in AMR's confirmed bankruptcy plan of reorganization becoming effective. Under
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the merger agreement, consummation of the proposed merger is subject to a number of approvals. US Airways shareholders and the
AMR financial stakeholders and European Union regulatory authorities have approved the proposed merger. The merger also requires
antitrust clearance from the U.S. Department of Justice and the U.S. Bankruptcy Court. On August 13, 2013, the U.S. Department of
Justice, the States of Arizona, Florida, Tennessee, and Texas, the Commonwealths of Pennsylvania and Virginia and the District of
Columbia, each acting by and through their respective Attorneys General, filed a civil action in the United States District Court for
the District of Columbia under federal antitrust law to enjoin the planned merger of US Airways and AMR. A date of November 25,
2013 has been set for the trial. On September 12, 2013, the U.S. Bankruptcy Court confirmed AMR's plan of reorganization, subject
to effectiveness upon resolution of the antitrust litigation as a condition precedent. No assurances can be given as to whether or not
the merger between AMR and US Airways will be consummated, and if consummated when and on what terms such merger might be
completed.

The U.S. Bankruptcy Court has approved a stipulation by the City and American Airlines. Pursuant to that stipulation, the
assumption by American Airlines of its Airport Use Agreement and other leases at O'Hare will be automatic upon the effectiveness of
AMR's plan of reorganization.

In light of the bankruptcy filings, the City directs potential purchasers of the 2013 Senior Lien Bonds to review AMR's filing
with the SEC at www.sec.Kov <http://www.sec.Kov>, its press releases at www.aa.com <http://www.aa.com>, the bankruptcy court
docket, an information site at www.amrcaseinfo.com <http://www.amrcaseinfo.com>. and other information regarding the
bankruptcy proceedings. Neither the City nor any of the Underwriters makes any representation as to AMR and its future plans
generally, or with regard to O'Hare in particular. Neither the City nor the Underwriters was involved in the preparation of and does
not in any manner endorse the information provided by the links.

Any significant financial or operational difficulties incurred by American Airlines, or the elimination or reduction of O'Hare's
status as a connecting hub for American Airlines, could have a material adverse effect on Revenues. See "- LEVEL OF AIRLINE
TRAFFIC," above. In the event American Airlines discontinues or reduces its operations at O'Hare, American Airlines' current level
of activity may not be replaced by other carriers, which in turn could result in higher airline fees to use O'Hare's facilities and lower
PFCs and concessions revenue. See APPENDIX E - "REPORT OF THE AIRPORT CONSULTANT."

American Special Facility Bonds. Approximately $108 million in aggregate principal amount of Chicago O'Hare
International Airport Special Facility Revenue Refunding Bonds, Series 2007 (American Airlines Project) issued by the City to
refinance certain capital projects at O'Hare for American Airlines ("American Special Facility Bonds") are currently outstanding.
Since its bankruptey filing, American Airlines has failed to pay debt service on the American Special Facility Bonds. American
Airlines, the bond trustee and the owners of the American Special Facility Bonds have agreed that the Special Facility Use
Agreements between the City and American Airlines relating to the American Special Facility Bonds are not executory contracts and
thus need not be accepted or rejected by American Airlines in the bankruptcy proceedings. Claims for payment regarding the Special
Facility Use Agreements will be paid as provided in the plan of reorganization upon the effectiveness of the plan.

-53-

ISSUANCE OF FUTURE- INDEBTEDNESS TO FUND OMP COMPLETION PHASE

As described under "CAPITAL DEVELOPMENT PROGRAMS - OMP Funding," the City will need to incur additional
indebtedness, including the issuance of Senior Lien Bonds and PFC Obligations, to finance OMP Phase 2B. Such additional debt may
have a significant impact on the cost per enplaned passenger at O'Hare. The cost per enplaned passenger is generally used as a test of
reasonableness for airport user fees. For a general description as to calculating the cost per enplaned passenger at O'Hare, see
Appendix E - "Repor t oe the airport Consul tant."

aviation Industry

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

Historically, the financial performance of the airline industry generally has correlated with the strength of the national
economy. Certain factors that may materially affect O'Hare and the airlines include, but are not limited to, growth of population and
the economic health of the region and the nation, airline service and route networks, national and international economic and political
conditions, changes in demand for air travel, service and cost competition, mergers, the availability and cost of aviation fuel and other
necessary supplies, levels of air fares, fixed costs and capital requirements, the cost and availability of financing, the capacity of the
national air traffic control system, national and international disasters and hostilities, the cost and availability of employees, labor
relations within the airline industry, regulation by the federal government, environmental risks and regulations, noise abatement
concerns and regulation, bankruptcy and insolvency laws, acts of war or terrorism and other risks. As a result of these and other
factors, many airlines have operated at a loss in the past and many have filed for bankruptcy, ceased operations and/or merged with
other airlines. In addition, the so-called legacy carriers have taken many actions to restructure and reduce costs including reducing
their workforce, renegotiating their labor agreements, reducing routes served, consolidating connecting activity and replacing
mainline jets with regional jets.

According to U.S. Bureau of Transportation Statistics data, air travel demand began to rebound in late 2009. In 2010,
scheduled passenger enplanements continued to increase over 2009 levels. For 2011, scheduled passenger enplanements on U.S.
carriers increased 1.3 percent over 2010 levels. Although modest, the projected trend of GDP growth suggests the upward trend in
nationwide air travel should continue. However, should the economy stall, or again trend downward, aviation demand nationwide
would likely be negatively impacted.

Currently, fluctuating fuel prices continue to impact the ability of carriers to be profitable. If jet fuel prices approach or
surpass their mid-2008 peak (July 2008's average price was $3.82), aviation demand nationwide may be negatively impacted due to
potential route reductions the airlines might make or higher ticket prices the airlines might impose in efforts to remain profitable.
According to the U.S. DOT's Bureau of Transportation Statistics, the average price of jet fuel in April 2012 was $3.13 per gallon, a
4.7 percent increase over the April 2011 average price. North American airlines' profits are projected to be $1.4 billion in 2012
compared to $4.1 billion profit in 2010 and $1.3 billion profit in 2011. Fluctuation of industry profitability is primarily due to rising
oil prices offset by adjustments in capacity.

Airline Scheduled Seat Capacity. The airlines continue to restrain growth in seat capacity by keeping in place reductions they
implemented beginning in 2008 in response to record fuel prices. The largest quarterly decline occurred in the first quarter of 2009, as
domestic seat capacity fell by
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10.3 percent versus the first quarter of 2008. Demand for domestic air travel, as measured by revenue passengers, slipped at a rate of
11 percent during this period. Domestic capacity continued to decline through the second quarter of 2010. As demand recovered,
capacity grew between the third quarter of 2010 and the second quarter of 2011 until airlines, reacting to increased fuel prices,
reduced their capacity once again. Domestic capacity for the four quarters ending third quarter 2012 is projected to be at a level equal
to the similar period ending second quarter 2010.

Airline Mergers and Acquisitions. In recent years airlines have experienced increased costs and industry competition, both
domestically and internationally. As a result, airlines have merged and acquired competitors in an attempt to combine operations in
order to increase cost synergies and become more competitive.

In 2009, Delta fully completed its merger with Northwest Airlines, which led a wave of airline mergers and acquisitions
within the U.S. That same year, Republic Airways Holdings, a regional airline, bought Frontier Airlines and Midwest Airlines. In
October 2010, United Airlines and Continental Airlines merged, creating the world's largest airline in terms of operating revenue
and revenue passenger miles. AMR has announced that it and US Airways Group, Inc. approved a merger agreement to combine
American and US Airways. For additional information regarding the bankruptcy filing of AMR, the proposed merger of AMRand US
Airways and related matters, see "Air TRAFFIC ACTIVITYat O'HARE - Airlines Providing Service at O'Hare - American Airlines
and "CERTAIN INVESTMENT CONSIDERA TIONS-Financial Condition of Airlines Serving O'Hare - AMR Bankruptcy."”
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Airline Bankruptcy. Several large airlines serving O'Hare have emerged from reorganization in bankruptcy and include
United, Delta, US Airways, Pinnacle Airlines and its subsidiaries, Ryan International, and Japan Air Lines. For additional
information regarding the bankruptcy filing of AMR, the proposed merger of AMR and US Airways and related matters, see "Air
TRAFFIC ACTIVITYAT O'HARE - Airlines Providing Service at O'Hare - American Airlines and "CERTAIN INVESTMENT
CONSIDERA TIONS-Financial Condition of Airlines Serving O'Hare - AMR Bankruptcy."

Airport Security. With enactment of the Aviation and Transportation Security Act ("ATSA ") in November 2001, the
Transportation Security Administration was created and established different and improved security processes and procedures. The
ATSA mandates certain individual, cargo and baggage screening requirements, security awareness programs for airport personnel and
deployment of explosive detection devices. The act also permits the deployment of air marshals on all flights and requires air
marshals on all "high-risk" flights. The federal government controls aviation industry security requirements, which can significantly
impact the economics of the industry. Security requirements due to unexpected events could increase costs directly and indirectly to
the industry and could have an adverse effect on passenger demand.

Threat of Terrorism. As has been the case since the events of September 11, 2001, the recurrence of terrorism incidents
against either domestic or world aviation during the projection period remains a risk to achieving the activity projections contained in
the Report of the Airport Consultant. Any terrorist incident aimed at aviation would have an immediate and significant adverse
impact on the demand for aviation services.

Sequestration Transparency Act of 2012. Federal funding received by O'Hare, and aviation operations in general, could be
adversely affected by implementation of the sequestration provisions of the Budget Control Act, which was signed into law by the
President on August 2, 2011. As a result of the failure of the Joint Select Committee on Deficit Reduction to reach an agreement on
the deficit reduction actions as required by the Budget Control Act, sequestration - a unique budgetary feature of the Budget Control
Act - has been triggered. On January 2, 2013. President Obama signed into law 11.R. 8, the
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American Taxpayer Relief Act of 2012, which delayed the initiation of the sequestration process from January 2, 2013 to March 1,
2013. On March 26, 2013, the President signed the Consolidated and Further Continuing Appropriations Act of 2013, providing
funds for operation of the federal government through September 30, 2013, and off-setting some of the sequestration-mandated
reductions for fiscal year 2013. The spending reductions for fiscal year 2013 are approximately $85.4 billion, with similar cuts for
fiscal years 2014 through 2021.

Sequestration could adversely affect FAA operations and the availability of certain federal grant funds typically received
annually by O'Hare. Specific to the aviation industry are budget reductions for the FAA and DHS. On April 22, 2013, FAA
implemented furloughs of its employees, including air traffic controllers, which immediately resulted in reports of flight delays and
flight cancellations nationwide. Additionally, DHS has eliminated overtime for its Customs and Border Patrol Agency (CBP) and
implemented a hiring freeze for TSA. However, on May 1, 2013, the Reducing Flight Delays Act of 2013 was enacted, which is
expected to end the air traffic control furloughs by allowing the FAA to transfer funds into its operating budget. The bill does not,
however, end the sequestration cuts. The full impact of sequestration on the aviation industry and O'Hare, generally, resulting from
potential layoffs or further furloughs of federal employees responsible for federal airport security screening, air traffic control and
CBP, is unknown at this time.

Government Shutdown and Failure to Raise the Federal Debt Ceiling. Congress failed to adopt a spending bill prior to the
start of the federal government's fiscal year (beginning October 1, 2013), which resulted in the federal government shutting down the
performance of non-essential services effective October 1. If the federal government shutdown continues, the national economy and
aviation operations in general could be materially adversely affected.

In addition, the federal government is expected to reach its debt ceiling in mid-October 2013. In the event that Congress fails
to pass legislation to raise the debt ceiling, the federal government may not be able to pay its debts on a timely basis, which could

materially adversely impact the national and global economies, airport operations and airline traffic at O'Hare.

The full impact of a prolonged continuation of the federal government shutdown and/or a failure of Congress to raise the
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federal debt ceiling cannot be predicted at this time and could materially adversely impact the national and global economies, airport
operations and airline traffic at O'Hare, which in turn could materially adversely impact Revenues.

Effect of airline Bankruptcy

As discussed above, American Airlines is presently in bankruptcy and United Airlines and other airlines have emerged from
bankruptcy reorganization over the last several years. Other U.S. airlines may file for bankruptcy protection in the future. See "-
Aviation Industry" and "- Financial Condition of Airlines Serving O'Hare" above. The cessation of operations by an Airline Party with
significant operations at O'Hare, such as United Airlines or American Airlines, could have a material adverse effect on operations,
Revenues (with the resultant effect on repayment of the 2013 Senior Lien Bonds), PFC Revenues and the cost to the other airlines of
operating at O'Hare.

In the event of bankruptcy proceedings involving an Airline Party, the debtor or its bankruptcy trustee must determine within
a time period determined by the court whether to assume or reject the applicable Airport Use Agreement. In the event of assumption,
the debtor would be required to cure any prior defaults and to provide adequate assurance of future performance.

-56-

Rejection of an Airport Use Agreement by any Airline Party that is a debtor in a bankruptcy proceeding would result in the
termination of that Airport Use Agreement. Such rejection of an Airport Use Agreement would give rise to an unsecured claim of the
City against the debtor's estate for damages, the amount of which is limited by the Bankruptcy Code. After application of certain
reserve funds, the amounts unpaid by the Airline Party as a result of its rejection of an Airport Use Agreement in bankruptcy would
be included in the calculation of the fees and charges of the remaining Airlines Parties under their Airport Use Agreements. See
APPENDIX C - "SUMMARY OF CERTAIN PROVISIONS OF THE AIRPORT USE AGREEMENTS - General Commitment to
Pay Airport Fees and Charges."

At this point there has been no substantial change in American Airlines' activity at O'Hare while American has been operating
in bankruptcy, but it is not possible to predict whether or not American's activity at O'Hare will change in the future. It is also not
possible to predict the effect on activity at O'Hare due to the bankruptcy of any other Airline Party. Decreased air carrier activity
could have a material adverse effect on operations at O'Hare, Revenues (with the resultant effect on repayment of the 2013 Senior
Lien Bonds), PFC Revenues and on the cost to the airlines of operating at O'Hare.

Limited Liability

The 2013 Senior Lien Bonds are limited obligations of the City and do not constitute an indebtedness or a loan of credit of
the city within the meaning of any constitutional or statutory limitation, and neither the faith and credit nor the faxing power of the
state oe illinois, the clty or any other political subdivision of the state of illinois is pledged to the payment of the principal of or
interest on the 2013 senior lien Bonds. The 2013 Senior Lien Bonds are not payable in any manner from revenues raised by taxation.
no property of the city (including property located at o'hare) is pledged as security for the 2013 senior llen bonds.

The 2013 Senior Lien Bonds are secured on a parity basis with the Existing Senior Lien Bonds and all other Senior Lien
Obligations. Subject to certain conditions set forth in the Senior Lien Indenture, the City may in the future issue Additional Bonds or
incur other Senior Lien Obligations that will be secured on a parity basis with the 2013 Senior Lien Bonds and the Existing Senior
Lien Bonds. See "SECURITY FOR THE 2013 SENIOR LIEN BONDS - Issuance of Additional Senior Lien Obligations" and
"Capital Development Programs."

assumptions in the report of the airport consultant

In connection with the offering of the 2013 Senior Lien Bonds described in this Official Statement, the Airport Consultant
has prepared the Report of the Airport Consultant, a copy of which is included as APPENDIX E to this Official Statement. The
Report of the Airport Consultant contains numerous assumptions as to the utilization of O'Hare and other matters and reviews certain
projections. Projections and assumptions are inherently subject to significant uncertainties. Inevitably, some assumptions may not be
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realized and unanticipated events and circumstances may occur. Actual results are likely to differ, perhaps materially, from those
projected. Accordingly, the projections contained in Appendix E - "Report of the Airport Consultant" (collectively, the
"Projections") are not necessarily indicative of future performance, and neither the Airport Consultant nor the City assumes any
responsibility for the accuracy of such Projections. See "Report of the Airport CONSULTANT" and Appendix E - "Repor t of the
Airpor t Consultant."

The Projections are based, in part, on historic data from sources considered by the Airport Consultant to be reliable, but the
accuracy of these data has not been independently verified. The
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Projections are based on assumptions made by the Airport Consultant concerning future events and circumstances which the Airport
Consultant believes are significant to the Projections but which cannot be assured. Therefore, the actual results achieved may vary
from the Projections, and such variations could be material.

Enforceability of Remedies

The rights of the owners of the 2013 Senior Lien Bonds and the enforceability of the City's obligation to make payments on
the 2013 Senior Lien Bonds may be subject to bankruptcy, insolvency, reorganization, moratorium and similar laws affecting
creditors' rights under existing law or under laws enacted in the future and may also be subject to the exercise of judicial discretion
under certain circumstances. The opinions of Co-Bond Counsel and the City's Corporation Counsel as to the enforceability of the
City's obligations will be qualified as to bankruptcy and similar events and as to the application of equitable principles and the
exercise of judicial discretion in appropriate cases and to common law and statutes affecting the enforceability of contractual
obligations generally and to principles of public policy concerning, affecting or limiting the enforcement of rights or remedies against
governmental entities such as the City.

litigation Risk Factors

General. As with many major public projects of similar scope and complexity, some aspects of the OMP, particularly those
relating to the acquisition of additional property for the modernization of O'Hare and the alteration of flight patterns, have generated
opposition and litigation since the announcement of the OMP. The modernization of O'Hare as proposed in the OMP requires the
acquisition of certain property adjacent to O'Hare, which has necessitated the relocation of residents, businesses, and a cemetery. The
City is acquiring some of this property voluntarily and some through the exercise of eminent domain condemnation powers.

Previous Claims. Certain parties opposed to the OMP have vigorously contested the implementation of the OMP and have
filed numerous lawsuits over a period of several years challenging various aspects of the OMP and the City's activities relating to
land acquisition and other aspects of the OMP. All of these claims have been rejected based on legislation confirming the City's
authority to implement the OMP, and on procedural and other grounds.

Potential Challenges and Risks Relating to AIP Funding. Federal AIP discretionary grants are subject to annual appropriation,
and thus may not be awarded. If any AIP grant is unavailable for any reason, the City could make use of other sources of funding that
are available to it, including, but not limited to, PFC Revenues, to fund the OMP. While the absence of a grant would not prevent the
City from proceeding with the OMP, it could delay or hinder implementation of the OMP. In addition, if the City is required to use
alternative sources of funding for the OMP, any funds derived from such sources would no longer be available to pay for other capital
development projects at O'Hare, including, but not limited to, the remainder of the OMP, the Five-Year CIP, or other capital
improvements.

Inability to Predict Nature of Litigation Challenges. As the City continues with the implementation of the OMP, it is possible
that those opposed to the modernization of O'Hare may file additional litigation to contest aspects of the funding or implementation
of the OMP, or challenging other actions taken or proposed by the FAA, the City, or other parties. The City cannot predict the claims
or legal theories that may be raised by potential litigants, or whether any such actions would result in the delay of, or necessitate
modifications to, the OMP. Although the City does not currently expect that those opposed to the City's implementation of the OMP
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will prevail, were they to prevail, the OMP could be

delayed or the City could be required to modify the OMP. Either outcome could be expected to reduce certain of the benefits that the
City expects to obtain from the OMP, including, but not limited to, reducing the projected increase in airfield capacity. Reduced
capacity could be expected to result in lower aggregate revenue and/or higher cost per enplaned passenger for Airline Parties, which
in turn could reduce the Revenues and PFC Revenues generated at O'Hare for repayment of Airport Obligations and PFC
Obligations, including, but not limited to, the 2013 Senior Lien Bonds.

Storm Water Runoff. A significant portion of the storm water collected by the O'Hare airfield storm water collection system
is conveyed to the Metropolitan Water Reclamation District of Greater Chicago {"MWRDGC) for treatment and subsequent
discharge to surface waters. The MWRDGC has requested that CDA develop the capacity to reduce the amount of storm water
conveyed from O'Hare to the MWRDGC system during summer months. CDA is initiating a process to study potential options to
achieve this objective. It is not possible at this time to estimate the cost of implementing any options that may result from the study.

Litigation

There is no litigation pending or threatened against the City relating to the City's operation of O'Hare, the issuance, sale, or
delivery of the 2013 Senior Lien Bonds, the validity or enforceability thereof, or the implementation, construction or operation of the
OMP, other than various legal proceedings (pending or threatened) which may have arisen or may arise out of the ordinary course of
business of O'Hare. The City expects that the final resolution of such legal proceedings arising in the ordinary course of business will
not have a material adverse effect on the financial position or the results of operation of O'Hare.

There are, from time to time, lawsuits that arise out of the various construction contracts entered into in connection with
construction projects at O'Hare. The City, however, does not believe that any sums that may be recovered would have a material
adverse impact on the financial condition of O'Hare.

Tax Matters
General

The Internal Revenue Code of 1986, as amended (the "Code"), contains a number of requirements and restrictions which
apply to the 2013 Senior Lien Bonds, including investment restrictions, periodic payments of arbitrage profits to the United States,
requirements regarding the proper use of bond proceeds and the facilities financed therewith, and certain other matters. The City has
covenanted to comply with all requirements that must be satisfied in order for the interest on the 2013 Senior Lien Bonds to be
excludable from gross income for federal income tax purposes. Failure to comply with certain of such requirements could cause
interest on the 2013 Senior Lien Bonds to become includable in gross income for federal income tax purposes retroactively to the date
of issuance of the 2013 Senior Lien Bonds.

Subject to the City's compliance with the above-referenced requirements, under present law, in the opinion of Co-Bond
Counsel interest on the 2013 Senior Lien Bonds is excludable from the gross income of the owners thereof for federal income tax
purposes. Interest on the Series 2013B Bonds and the Series 2013D Bonds will not be treated as an item of tax preference in
computing the federal alternative minimum tax for individuals and corporations but will be taken into account, however, in
computing an adjustment used in determining the federal alternative minimum tax for certain corporations. Interest on the Series
2013A Bonds and the Series 20I3C Bonds will be treated as an item of tax preference in computing the federal alternative minimum
tax for individuals and corporations. Co-Bond Counsel
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express no opinion as to the exclusion from gross income for federal income tax purposes of interest on any Series 2013A Bond or
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Series 2013C Bond for any period during which such bond is held by a "substantial user" of the facilities financed or refinanced with
the proceeds of such bond or a "related person" (each as defined in Section 147(a) of the Code).

In rendering their opinion, Co-Bond Counsel will rely upon certifications and representations of the City and the accuracy
thereof with respect to certain material facts within the City's knowledge. Co-Bond Counsel will further rely upon the mathematical
computation of Robert Thomas CPA, LLC of the sufficiency of amounts to be applied to the payment and redemption of the
Refunded Bonds and the CP Notes.

The Code includes provisions for an alternative minimum tax ("AMT') for corporations in addition to the corporate regular
tax in certain cases. The AMT, if any, depends upon the corporation's alternative minimum taxable income {"AMTF), which is the
corporation's taxable income with certain adjustments. One of the adjustment items used in computing the AMTI of a corporation
(with certain exceptions) is an amount equal to 75% of the excess of such corporation's "adjusted current earnings" over an amount
equal to its AMTI (before such adjustment item and the alternative tax net operating loss deduction). "Adjusted current earnings"
would include certain tax-exempt interest, including interest on the Series 2013B Bonds and the Series 2013D Bonds.

Ownership of the 2013 Senior Lien Bonds may result in collateral federal income tax consequences to certain taxpayers,
including, without limitation, corporations subject to the branch profits tax, financial institutions, certain insurance companies, certain
S corporations, individual recipients of Social Security or Railroad Retirement benefits and taxpayers who may be deemed to have
incurred (or continued) indebtedness to purchase or carry tax-exempt obligations. Prospective purchasers of the 2013 Senior Lien
Bonds should consult their tax advisors as to applicability of any such collateral consequences.

Interest on the 2013 Senior Lien Bonds is not exempt from present State of Illinois income taxes. Ownership of the 2013
Senior Lien Bonds may result in other state and local tax consequences to certain taxpayers. Co-Bond Counsel express no opinion
regarding any such collateral consequences arising with respect to the 2013 Senior Lien Bonds. Prospective purchasers of the 2013
Senior Lien Bonds should consult their tax advisors regarding the applicability of any such state and local taxes.

Co-Bond Counsel's opinions are based on existing law, which is subject to change. Such opinions are further based on factual
representations made to Co-Bond Counsel as of the date thereof. Co-Bond Counsel assume no duty to update or supplement their
opinions to reflect any facts or circumstances that may thereafter come to Co-Bond Counsel's attention or to reflect any changes in
law that may thereafter occur or become effective. The opinions of Co-Bond Counsel express the professional judgment of Co-Bond
Counsel regarding the legal issues expressly addressed therein. By rendering their legal opinion, Co-Bond Counsel do not become
insurers or guarantors of the result indicated by that expression of professional judgment of the transaction on which the opinion is
rendered or of the future performance of the parties to the transaction. Nor does the rendering of the opinion guarantee the outcome of
any legal dispute that may arise out of the transaction.

There are or may be pending in the Congress of the United States legislative proposals, including some that carry retroactive
effective dates, that, if enacted, could alter or amend the federal tax matters referred to above or adversely affect the market value of
the 2013 Senior Lien Bonds. It cannot be predicted whether or in what form any such proposal might be enacted or whether, if
enacted, it would apply to bonds issued prior to enactment. Prospective purchasers of the 2013 Senior Lien Bonds should
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consult their own tax advisors regarding any pending or proposed legislation. Co-Bond Counsel express no opinion regarding any
pending or proposed federal tax legislation.

Original Issue Discount

To the extent that the initial public offering price of certain of the 2013 Senior Lien Bonds is less than the principal amount
payable at maturity, such 2013 Senior Lien Bonds ("Discounted Bonds") will be considered to be issued with "original issue
discount.*' The original issue discount is the excess of the stated redemption price at maturity of a Discounted Bond over the initial
offering price to the public, excluding underwriters or other intermediaries, at which price a substantial amount of such Discounted
Bonds were sold (the "Issue Price"). With respect to a taxpayer who purchases a Discounted Bond in the initial public offering at the
issue Price and who holds such Discounted Bond to maturity, the full amount of original issue discount will constitute interest that is
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not includible in the gross income of the owner of such Discounted Bond for federal income tax purposes and such owner will not,
subject to the caveats and provisions herein described, realize taxable capital gain upon payment of such Discounted Bond upon
maturity.

Original issue discount is treated as compounding semiannually, at a rate determined by reference to the yield to maturity of
each individual Discounted Bond, on days that are determined by reference to the maturity date of such Discounted Bond. The
amount treated as original issue discount on a Discounted Bond for a particular semiannual accrual period is generally equal to (a) the
product of (i) the yield to maturity for such Discounted Bond (determined by compounding at the close of each accrual period) and
(i1) the amount that would have been the tax basis of such Discounted Bond at the beginning of the particular accrual period if held by
the original purchaser; and less (b) the amount of any interest payable for such Discounted Bond during the accrual period. The tax
basis is determined by adding to the initial public offering price on such Discounted Bond the sum of the amounts that have been
treated as original issue discount for such purposes during all prior periods. If a Discounted Bond is sold or exchanged between
semiannual compounding dates, original issue discount that would have been accrued for that semiannual compounding period for
federal income tax purposes is to be apportioned in equal amounts among the days in such compounding period.

For federal income tax purposes, the amount of original issue discount that is treated as having accrued with respect to such
Discounted Bond is added to the cost basis of the owner in determining gain or loss upon disposition of a Discounted Bond
(including its sale, exchange, redemption, or payment at maturity). Amounts received upon disposition of a Discounted Bond that are
attributable to accrued original issue discount will be treated as tax-exempt interest, rather than as taxable gain.

The accrual or receipt of original issue discount on the Discounted Bonds may result in certain collateral federal income tax
consequences for the owners of such Discounted Bonds. The extent of these collateral tax consequences will depend upon the owner's
particular tax status and other items of income or deduction. In the case of corporate owners of Series 2013B Bonds and Series 2013D
Bonds that are Discounted Bonds, a portion of the original issue discount that is accrued in each year will be included in adjusted
current earnings for purposes of calculating the corporation's alternative minimum tax liability. Corporate owners of any Series 2013B
Bonds and Series 2013D Bonds that are Discounted Bonds should be aware that such accrual of original issue discount may result in
an alternative minimum tax liability although the owners of such Discounted Bonds will not receive a corresponding cash payment
until a later year.

The Code contains additional provisions relating to the accrual of original issue discount. Owners who purchase Discounted
Bonds at a price other than the Issue Price or who purchase such
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Discounted Bonds in the secondary market should consult their own tax advisors with respect to the tax consequences of owning the
Discounted Bonds.

Under the applicable provisions governing the determination of state and local taxes, accrued interest on the Discounted
Bonds may be deemed to be received in the year of accrual even though there will not be a corresponding cash payment until a later
year. Owners of Discounted Bonds should consult their own tax advisors with respect to the state and local tax consequences of
owning the Discounted Bonds.

Market Discount

If a 2013 Senior Lien Bond is purchased at any time for a price that is less than the Issue Price plus accrued original issue
discount, if any, the purchaser may be treated as having purchased the 2013 Senior Lien Bond with market discount subject to the
market discount rules of the Code (unless a statutory de minimis rule applies). Accrued market discount is treated as taxable ordinary
income and is recognized when a 2013 Senior Lien Bond is disposed of (to the extent such accrued discount does not exceed gain
realized) or, at the purchaser's election, as it accrues. The applicability of the market discount rules may adversely affect the liquidity
or secondary market price of such 2013 Senior Lien Bond. Purchasers should consult their own tax advisors regarding the potential
implications of the market discount rules with respect to the 2013 Senior Lien Bonds.

Bond Premium
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To the extent that the Issue Price of certain of the 2013 Senior Lien Bonds is more than the principal amount payable at
maturity, such 2013 Senior Lien Bonds {"Premium Bonds") will be considered to have bond premium.

Any Premium Bond purchased in the initial offering at the Issue Price will have "amortizable bond premium" within the
meaning of Section 171 of the Code. The amortizable bond premium of each Premium Bond is calculated on a daily basis from the
issue date of such Premium Bond until its stated maturity date (or call date, if any) on the basis of a constant interest rate
compounded at each accrual period (with straight line interpolation between the compounding dates). An owner of a Premium Bond
that has amortizable bond premium is not allowed any deduction for the amortizable bond premium; rather the amortizable bond
premium attributable to a taxable year is applied against (and operates to reduce) the amount of tax-exempt interest payments on the
Premium Bonds. During each taxable year, such an owner must reduce his or her tax basis in such Premium Bond by the amount of
the amortizable bond premium that is allocable to the portion of such taxable year during which the holder held such Premium Bond.
The adjusted tax basis in a Premium Bond will be used to determine taxable gain or loss upon a disposition (including the sale,
exchange, redemption, or payment at maturity) of such Premium Bond.

Owners of Premium Bonds who did not purchase such Premium Bonds in the initial offering at the Issue Price should consult
their own tax advisors with respect to the tax consequences of owning such Premium Bonds. Owners of Premium Bonds should
consult their own tax advisors with respect to the state and local tax consequences of owning the Premium Bonds.

Certain legal Matters

Certain legal matters incident to the authorization, issuance and sale by the City of the 2013 Senior Lien Bonds are subject to
the approving legal opinions of Quarles & Brady LLP, Chicago, Illinois and CotiUas & Associates, Chicago, Illinois, who have been
retained by the City and are acting as Co-

Bond Counsel. Co-Bond Counsel have not been retained or consulted on disclosure matters and have not undertaken to review or
verify the accuracy, completeness or sufficiency of this Official Statement or other offering material relating to the 2013 Senior Lien
Bonds and assume no responsibility for the statements or information contained in or incorporated by reference in this Official
Statement, except that in their capacity as Co-Bond Counsel, at the request of the City, they have reviewed the information in this
Official Statement involving the description of the 2013 Senior Lien Bonds and the Senior Lien Indenture, the security for the 2013
Senior Lien Bonds and the description of the federal tax exemption of interest on the 2013 Senior Lien Bonds. This review did not
include any obligation to establish or confirm factual matters set forth herein. The proposed form of the opinions of Co-Bond Counsel
is included as APPENDIX F.

Certain legal matters will be passed upon for the City by its Corporation Counsel and by Chapman and Cutler LLP, Chicago,
Illinois, special disclosure counsel to the City for pension matters, and for the Underwriters by their co-counsel, Thompson Coburn
LLP, Chicago, Illinois and McGaugh Law Group LLC, Chicago, Illinois.

Underwriting

A group of underwriters, represented by J.P. Morgan Securities LLC ("J.P. Morgan"), has agreed, jointly and severally, to
purchase the 2013 Senior Lien Bonds subject to certain conditions set forth in the Contract of Purchase with the City. The Contract of
Purchase provides that the obligations of the Underwriters to accept delivery of the 2013 Senior Lien Bonds are subject to various
conditions of the Contract of Purchase, but the Underwriters will be obligated to purchase all the 2013 Senior Lien Bonds if any 2013
Senior Lien Bonds are purchased. The Underwriters have agreed to purchase the 2013 Senior Lien Bonds at an aggregate purchase
price of $941,754,451.64 (reflecting an underwriters' discount of $4,070,522.66 and net original issue premium of $47,919,974.30).

The Underwriters reserve the right to join with dealers and other underwriters in offering the 2013 Senior Lien Bonds to the
public.

The 2013 Senior Lien Bonds may be offered and sold at prices other than the initial offering prices, including sales to dealers
who may sell such 2013 Senior Lien Bonds into investment accounts.

Office of the City Clerk Page 114 of 474 Printed on 8/7/2022

powered by Legistar™


http://www.legistar.com/

File #: F2013-79, Version: 1

The Underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may
include securities trading, commercial and investment banking, financial advisory, investment management, principal investment,
hedging, financing and brokerage services. Certain of the Underwriters and their respective affiliates have, from time to time,
performed, and may in the future perforin, various financial advisory and investment banking services for the City, for which they
received or will receive customary fees and expenses.

In the ordinary course of their various business activities, the Underwriters and their respective affiliates may make or hold a
broad array of investments and actively trade debt and equity securities (or related derivative securities, which may include credit
default swaps) and financial instruments (including bank loans) for their own account and for the accounts of their customers and
may at any time hold long and short positions in such securities and instruments. Such investment and securities activities may
involve securities and instruments of the City.

The Underwriters and their respective affiliates may also communicate independent investment recommendations, market
color or trading ideas and/or publish or express independent research views in respect of such assets, securities or instruments and
may at any time hold, or recommend to clients that they should acquire, long and/or short positions in such assets, securities and
instruments.

J.P. Morgan Securities LLC ("JPMS"), one of the Underwriters of the Bonds, has entered into negotiated dealer agreements
(each, a "Dealer Agreement") with each of UBS Financial Services Inc. ("UBSFS") and Charles Schwab & Co., Inc. ("CS&Ca") for
the retail distribution of certain securities offerings, including the Bonds, at the original issue prices. Pursuant to each Dealer
Agreement (if applicable to this transaction), each of UBSFS and CS&Co. will purchase Bonds from JPMS at the original issue price
less a negotiated portion of the selling concession applicable to any Bonds that such firm sells.

Loop Capital Markets LLC ("LCM"), one of the Underwriters of the Bonds, has entered into an agreement (the "Distribution
Agreement") with Deutsche Bank Securities Inc. ("DBS") for the retail distribution of certain securities offerings at the original issue
prices. Pursuant to the Distribution Agreement, DBS will purchase Bonds from LCM at the original issue prices less a negotiated
portion of the selling concession applicable to any Bonds that such firm sells.

The Underwriters retained Underwriters' co-counsel based, in part, on the recommendation of the

City.
Secondary Market Disclosure

The City will enter into a Continuing Disclosure Undertaking (the "Undertaking") for the benefit of the beneficial owners of
the 2013 Senior Lien Bonds to send certain information annually and to provide notice of certain events to the Municipal Securities
Rulemaking Board (the "MSRB") pursuant to the requirements of Section (b)(5) of Rule 15¢2-12 (the "Rule") adopted by the SEC
under the Securities Exchange Act, as amended (the "Exchange Act"). The MSRB has designated its electronic Municipal Market
Access System, known as EMMA, as the system to be used for continuing disclosures to investors. The information to be provided on
an annual basis, the events which will be noticed on an occurrence basis and a summary of other terms of the Undertaking, including
termination, amendment and remedies, are set forth below.

A failure by the City to comply with the Undertaking will not constitute a default under the Senior Lien Indenture, and
beneficial owners of the 2013 Senior Lien Bonds are limited to the remedies described in the Undertaking. See "- CONSEQUENCES
OE FAILURE OF THE CITY TO PROVIDE INFORMATION" under this caption. A failure by the City to comply with the
Undertaking must be reported in accordance with the Rule and must be considered by any broker, dealer or municipal securities
dealer before recommending the purchase or sale of the 2013 Senior Lien Bonds in the secondary market. Consequently, such a
failure may adversely affect the transferability and liquidity of the 2013 Senior Lien Bonds and their market price.

The following is a brief summary of certain provisions of the Undertaking of the City and does not purport to be complete.
The statements made under this caption are subject to the detailed provisions of the Undertaking, copies of which are available from
the City upon request.
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annual Financial information Disclosure

The City covenants that it will disseminate its Annual Financial Information and its Audited Financial Statements (as
described below) to the MSRB. The City is required to deliver such information so that the MSRB receives the information by the
dates specified in the Undertaking.
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United Airlines and American Airlines are at present the only Obligated Persons (as defined below) other than the City.
United Airlines and American Airlines are each required to file SEC Reports with the SEC under the Exchange Act as more fully
described under the caption "CERTAIN INVESTMENT CONSIDERATIONS - Financial Condition of Airlines Serving O'Hare." The
City has no responsibility for the accuracy or completeness of any SEC Report filed by United Airlines or American Airlines or by
any future Obligated Person. Unless no longer required by the Rule, the City agrees to use its reasonable efforts to cause each
Obligated Person other than the City (to the extent that such Obligated Person is not otherwise required to file SEC Reports under the
Exchange Act), to file annual information substantially equivalent to that contained in the SEC Reports with the MSRB.

"Annual Financial Information " means (a) with respect to the City, financial and statistical data generally consistent with
that contained in this Official Statement under the captions "AIR TRAFFIC ACTIVITY AT O'HARE," "O'HARE FINANCIAL
INFORMATION - Operating Results" and "OUTSTANDING INDEBTEDNESS AT O'HARE - Airport Obligations-Debt Service
Schedule for Outstanding Senior Lien Bonds," and (b) with respect to each Obligated Person other than the City, if such Obligated
Person does not file SEC Reports, information substantially equivalent to that contained in the SEC Reports. If any of the City's
Annual Financial Information that is published by a third party is no longer publicly available, the City shall include a statement to
that effect as part of its Annual Financial Information for the year in which such lack of availability arises.

"Audited Financial Statements" means the audited financial statements of O'Hare prepared in accordance with generally
accepted accounting principles applicable to governmental units as in effect from time to time.

"Obligated Person" means the City and each airline or other entity at any time using O'Flare (i) that is obligated under an
Airport Use Agreement, lease or other agreement having a term of more than one year to pay a portion of the debt service on the
Airport Obligations and (ii) has paid amounts equal to at least 20 percent of the Revenues of O'Hare for each of the prior two fiscal
years of O'Hare.

Annual Financial Information exclusive of Audited Financial Statements will be provided to the MSRB not more than 210
days after the last day of the City's fiscal year, which currently is December 31. If Audited Financial Statements are not available
when the Annual Financial Information is filed, unaudited financial statements are required to be included and Audited Financial
Statements are required to be filed when available.

Events notification and disclosure
The City covenants that it will disseminate in a timely manner, in accordance with the Rule, to the MSRB the disclosure of

the occurrence of an Event (as described below). The "Events," certain of which may not be applicable to the 2013 Senior Lien
Bonds, are:

1. principal and interest payment delinquencies;
2. non-payment related defaults, if material;
3. unscheduled draws on debt service reserves reflecting financial difficulties;

4.  unscheduled draws on credit enhancements reflecting financial difficulties;
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5. substitution of credit or liquidity providers, or their failure to perform;
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6. adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final determinations of
taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other material notices or determinations with
respect to the tax status of the securities, or other material events affecting the tax status of the securities;

7. modifications to rights of security holders, if material;
8. bond calls, if material, and tender offers;
9. defeasances;

10.  release, substitution or sale of property securing repayment of the securities, if material;
11.  rating changes;

12.  bankruptcy, insolvency, receivership, or similar proceedings of an Obligated Person;*

13. the consummation of a merger, consolidation, or acquisition involving an Obligated Person or the sale of all
or substantially all of the assets of an Obligated Person, other than in the ordinary course of business, the
entry into a definitive agreement to undertake such action or the termination of a definitive agreement
relating to any such actions, other than pursuant to its terms, if material; and

14.  appointment of a successor or additional trustee, or the change of the name of a trustee, if material.
Consequences of Failure of the City to provide information

The City shall give notice in a timely manner, not in excess of ten (10) Business Days, to the MSRB of any failure to provide
disclosure of Annual Financial Information and Audited Financial Statements when the same are due under the Undertaking.

In the event of a failure of the City to comply with any provision of the Undertaking, the beneficial owner of any 2013 Senior
Lien Bond may seek mandamus or specific performance by court order to cause the City to comply with its obligations under the
Undertaking. The Undertaking provides that any court action must be initiated in the Circuit Court of Cook County, Illinois. A default
under the Undertaking shall not be deemed a default under the Senior Lien Indenture, and the sole remedy under the

* Note that, for purposes of the event identified in item 12, the event is considered to occur when any of the following occur: The
appointment of a receiver, fiscal agent or similar officer for an obligated person in a proceeding under the U.S. Bankruptcy Code or in
any other proceeding under state or federal law in which a court or governmental authority has assumed jurisdiction over substantially
all of the assets or business of the obligated person, or if such jurisdiction has been assumed by leaving the existing governing body
and officials or officers in possession but subject to the supervision and orders of a court or governmental authority, or the entry of an
order confirming a plan of reorganization, arrangement or liquidation by a court or governmental authority having supervision or
jurisdiction over substantially all of the assets or business of the obligated person.
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Undertaking in the event of any failure of the City to comply with the Undertaking shall be an action to compel performance.
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AMENDMENT; WAIVER

Notwithstanding any other provision of the Undertaking, the City may amend the Undertaking, and any provision of the
Undertaking may be waived, if:

a) (i) the amendment or the waiver is made in connection with a change in circumstances that arises from a
change in legal requirements, change in law, or change in the identity, nature or status of the City or type of business
conducted;

i1) the Undertaking, as amended, or the provision, as waived, would have complied with the requirements of
the Rule at the time of the primary offering, after taking into account any amendments or interpretations of the Rule, as well
as any change in circumstances; and

iii) the amendment or waiver does not materially impair the interests of the beneficial owners of the 2013
Senior Lien Bonds, as determined by parties unaffiliated with the City (such as the Trustee or co-bond counsel), or by
approving vote of the beneficial owners of the 2013 Senior Lien Bonds pursuant to the terms of the Senior Lien Indenture or
the PFC Indenture at the time of the amendment; or

b) the amendment or waiver is otherwise permitted by the Rule.

Termination of Undertaking

The Undertaking shall be terminated if the City shall no longer have any legal liability for any obligation on or relating to
repayment of the 2013 Senior Lien Bonds under the Senior Lien Indenture. If this provision is applicable, the City shall give notice in
a timely manner to the MSRB.

EMMA

All documents submitted to the MSRB through EMMA pursuant to the Undertaking shall be in electronic format and
accompanied by identifying information as prescribed by the MSRB, in accordance with the Rule. All documents submitted to the
MSRB through EMMA will be word-searchable PDFs, configured to permit documents to be saved, viewed, printed and
electronically retransmitted.

Additional Information

Nothing in the Undertaking shall be deemed to prevent the City from disseminating any other information, using the means
of dissemination set forth in the Undertaking or any other means of communication, or including any other information in any Annual
Financial Information or Audited Financial Statements or notice of occurrence of a material Event, in addition to that which is
required by the Undertaking. If the City chooses to include any other information in any Annual Financial Information or Audited
Financial Statements or notice of occurrence of a material Event in addition to that which is specifically required by the Undertaking,
the City shall have no obligation under the Undertaking to update such other information or include it in any future Annual Financial
Information or Audited Financial Statements or notice of occurrence of a material Event.
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Corrective Action Related to Certain Bond Disclosure Requirements

The City is currently in compliance with the Rule and with its undertakings to file Annual Financial Information and notices
of Events for all previously issued bonds, including, but not limited to, bonds payable from revenues derived at the Airport.
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With respect to the City's Collateralized Single Family Mortgage Revenue Bonds, Series 2006A (the "Series 2006 A Bonds"),
Standard &Poor's Ratings Group ("&&/"") lowered its rating on the Series 2006A Bonds from "AA+" to "AA" and placed the Series
2006A Bonds on "Credit Watch with negative implications" effective December 16, 2011. The City did not cause the trustee as
dissemination agent to file a notice of a reportable event with EMMA at that time. Subsequently, S&P upgraded the rating on the
Series 2006A Bonds from "AA" to "AA+" effective March 12, 2012. On March 18, 2012, S&P removed the "Credit Watch with
negative implications" characterization from the Series 2006A Bonds. The City caused the trustee, as dissemination agent, for the
Series 2006A Bonds to file a notice of a reportable event with EMMA on March 26, 2012 disclosing the downgrade and subsequent
upgrade of the Series 2006A Bonds by S&P.

With respect to the City's Chicago O'Hare International Airport General Airport Third Lien Revenue Bonds for which the
City has a continuing disclosure obligation, American Airlines is an "obligated person" with respect to such bonds. On November 29,
2011, AMR Corporation (the parent company of American Airlines and American Eagle) and certain of its United States-based
subsidiaries (including American Airlines and American Eagle) filed voluntary petitions for Chapter 11 reorganization in the United
States Bankruptcy Court for the Southern District of New York. The City filed a notice with EMMA with respect to this event on
March 30, 2012 (which filing was not within the ten business-day deadline imposed by the City's continuing disclosure undertaking
pursuant to Section (b)(5) of the Rule).

With respect to the City's Outstanding Motor Fuel Tax Revenue Bonds, the City's pledge of Additional City Revenues to the
payment of such bonds (in addition to the pledge of Motor Fuel Tax Revenues) became effective as of March 19, 2013. The City filed
a notice with EMMA describing the pledge of this additional source of revenue on May 16, 2013.

Co-Financial advisors

The City has engaged D+G Consulting Group, LLC and Frasca & Associates, LLC as its financial advisors (the "Financial
Adpvisors ") in connection with the authorization, issuance and sale of the 2013 Senior Lien Bonds. Under the terms of their respective
engagements, the Financial Advisors are not obligated to undertake, and have not undertaken to make, an independent verification of,
or to assume responsibility for the accuracy, completeness or fairness of the information contained in this Official Statement.

Independent Auditors

The financial statements of the City of Chicago Illinois - Chicago O'Hare International Airport as of and for the years ended
December 31, 2012 and 2011, included as APPENDIX D to this Official Statement have been audited by Deloitte & Touche LLP,
independent auditors, as stated in their report appearing herein.
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Ratings

Moody's, S&P and Fitch have assigned their ratings of "A2" (stable outlook), "A-" (stable outlook), and "A-" (negative
outlook), respectively, to the 2013 Senior Lien Bonds. Certain information was supplied by the City to each of the rating agencies to
be considered in evaluating the 2013 Senior Lien Bonds.

A rating reflects only the views of the rating agency assigning such rating and an explanation of the significance of such
rating may be obtained from such rating agency. The City has furnished to the rating agencies certain information and materials
relating to the 2013 Senior Lien Bonds and O'Hare, including certain information and materials that have not been included in this
Official Statement. Generally, rating agencies base their ratings on such information and materials and investigations, studies and
assumptions by the respective rating agency. There is no assurance that any rating will continue for any given period of time, or that
any rating will not be revised downward or withdrawn entirely by any such rating agency if, in its judgment, circumstances so
warrant. Any such downward revision or withdrawal of any such rating may have an adverse effect on the market price of the 2013
Senior Lien Bonds.

Office of the City Clerk Page 119 of 474 Printed on 8/7/2022

powered by Legistar™


http://www.legistar.com/

File #: F2013-79, Version: 1

Airport Consultant

The Report of the Airport Consultant, included as APPENDIX E, evaluates aviation activity at O'Hare and presents a
financial feasibility analysis for-O'Hare. The Projections are based, in part, on historic data from sources considered by the Airport
Consultant to be reliable, but the accuracy of these data has not been independently verified. The Projections (as defined under
"CERTAIN INVESTMENT CONSIDERATIONS - Assumptions in the Report of the Airport Consultant") are based on assumptions
made by the Airport Consultant concerning future events and circumstances which the Airport Consultant believes are significant to
the Projections. The achievement of the results described in the Projections may be affected by fluctuating economic conditions and
depends upon the occurrence of other future events which cannot be assured. Therefore, the actual results achieved may vary from
the forecasts, and such variations could be material.

MISCELLANEOUS
The summaries or descriptions in this Official Statement of provisions in the Senior Lien Indenture and all references to other
materials not purporting to be quoted in full are only brief outlines of certain provisions and do not constitute complete statements of
such documents or provisions. Reference is made to the complete documents relating to such matter for further information, copies of

which will be furnished by the City upon written request delivered to the office of the City Comptroller, Room 600, 33 North LaSalle
Street, Chicago, Illinois 60602.

[Remainder of page intentionally left blank]
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Authorization
The City has authorized the distribution of this Official Statement.

This Official Statement has been duly executed and delivered by the Chief Financial Officer on behalf of the City.

City of Chicago
By: /s/ Lois A. Scott
Chief Financial Officer
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Appendix a glossary of terms
[This Page Intentionally Left Blank]
Appendix A

Glossary of Terms

The following are definitions of certain terms used in this Official Statement. This glossary is provided for the convenience of
the reader and does not purport to he comprehensive or definitive. Certain capitalized terms used herein are defined elsewhere in this
Official Statement. Allreferences herein to terms defined in the Senior Lien Indenture and the Airport Use Agreements are qualified in
their entirety by the definitions set forth in the Senior Lien Indenture and/or the Airport Use Agreements, as the case may be. Copies
of the Senior Lien Indenture and the Airport Use Agreements are available for review prior to the issuance and delivery of the 2013
Senior Lien Bonds at the offices of the City and thereafier at the offices of the Trustee.

"Accounts" means the special accounts created and established pursuant to the Senior Lien Indenture.

"Aggregate Debt Service " means, as of any particular date of computation and with respect to a particular Bond Year or
other specified 12-month period, an amount of money equal to the aggregate amount required by the provisions of all Supplemental
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Indentures creating Series of Senior Lien Obligations, all instruments creating Senior Lien Section 208 Obligations and all Qualified
Senior Lien Swap Agreements, to be deposited from Revenues in all Dedicated Sub-Funds (including the Common Debt Service
Reserve Sub-Fund), accounts and subaccounts created under the Supplemental Indentures in the Bond Year or other specified 12-
month period.

"Airline" means, after the end of the term of the Airport Use Agreement, any person actively engaged in the Air
Transportation Business at the Airport.

"Airline Party" means, at any time, any person actively engaged in the Air Transportation Business at the Airport who then
has an Airport Use Agreement in effect with the City, either directly or through a valid assignment.

"Airport" or "O'Hare" means Chicago O'Hare International Airport, together with any additions thereto, or improvements or
enlargements of it, later made, but any land, rights-of-way, or improvements which are now or later owned by or are part of the
transportation system operated by the Chicago Transit Authority, or any successor thereto, wherever located within the boundaries of
the Airport, are not deemed to be part of the Airport.

"Airport Development Fund" means the Airport Development Fund created pursuant to the Airport Use Agreements.

"Airport Development Fund Deposit Requirement" means for any Fiscal Year any amount required to be deposited in the
Airport Development Fund from any source in such Fiscal Year under the Airport Use Agreements.

"Airport Fees and Charges " means, for any Fiscal Year, all rentals, charges and fees payable by all Airline Parties for such
Fiscal Year, after adjustment pursuant to the Final Audit (as defined in the

Airport Use Agreements) for such Fiscal Year, (a) pursuant to an Airport Use Agreement, and, if appropriate, (b) pursuant to a Special
Facility Financing Arrangement to the extent rentals, charges and fees paid pursuant thereto are for the purpose of paying Special
Facility Revenue Bond and Other Debt Service (as defined in the Airport Use Agreements).

"Airport Fund" means the Airport Fund created pursuant to the Airport Use Agreements.

"Airport General Fund" means the Airport General Fund to be established by the City pursuant to the Senior Lien Master
Indenture.

"Airport Obligations " means any bonds, notes or other evidences of indebtedness of the City, which bonds, notes or other
evidences of indebtedness are payable from Revenues.

"Airport Project" means any capital improvement at or related to the Airport or the acquisition of land or any interest in land
beyond the then-current boundaries of the Airport, or any cost or expense paid or incurred in connection with or related to the Airport
whether or not of a capital nature and whether or hot related to facilities at the Airport, including, but not limited to, amounts needed
to satisfy any judgment and the cost of any noise mitigation programs.

"Airport Project Account " means any Account established for the payment of the costs of an Airport Project including any
Account established for the disposition of proceeds of insurance under the Senior Lien Indenture.

"Airport Transportation Business" means the carriage by aircraft of persons or property as a common carrier for
compensation or hire, or the carriage of mail, by aircraft, in commerce, as defined in the Federal Aviation Act of 1958, as amended.
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"Airport Use Agreements " means (a) the Amended and Restated Airport Use Agreement and Terminal Facilities Lease dated
as of January 1, 1985, being agreements entered into between the City and various companies engaged in the Air Transportation
Business at the Airport; (b) each other airport use agreement and terminal facilities lease, with respect to the Airport, substantially the
same (except with respect to the Exclusive Use premises and Airline's Aircraft Parking Area described therein) and having the same
expiration date as the agreements referred to in (a) above, and (c) in the case of all air-cargo carrier, its airport use agreement, with
respect to the Airport, substantially the same (except with respect to the Exclusive Use Premises and Airline's Aircraft Parking Area
described therein) and having the same expiration date as the agreement referred to in (a) above, together with a cargo facilities lease
of no shorter duration than such airport use agreement; in each case as extended, amended or supplemented from time to time in
accordance with their terms.

"Annual Debt Service" means, as of any particular date of computation and with respect to a particular Bond Year or other
specified 12-month period, and Senior Lien Obligations of a particular Series or consisting of a particular Senior Lien Section 208
Obligation or Qualified Senior Lien Swap Agreement, an amount of money equal to the sum of (a) all interest payable during that
Bond Year or other specified 12-month period on all Senior Lien Obligations of the Series or Senior Lien Section 208 Obligation
Outstanding on the date of computation, (b) all Principal Installments payable during that Bond Year or other specified 12-month
period with respect to all Senior Lien Obligations of the Series or

A-2

Senior Lien Section 208 Obligation Outstanding on the date of computation, and (c) amounts due and payable during that Bond Year
or other specified 12-month period on all Qualified Senior Lien Swap Agreements. Amounts determined pursuant to clause (a) and
(b) above must be calculated on the assumption that Senior Lien Obligations will, after the date of computation, cease to be
Outstanding by reason, but only by reason, of the payment when due and application in accordance with the Senior Lien Indenture
and the Supplemental Indenture creating that Series or the instrument creating that Senior Lien Section 208 Obligation of Principal
Installments payable at or after the date of computation.

"Authorized Officer" means (a) the Mayor, the Chief Financial Officer, the City Treasurer, the Commissioner, the City
Comptroller or any other official of the City so designated by a Certificate signed by the Mayor and filed with the Trustee for so long
as that designation is in effect, and (b) the City Clerk with respect to the certification of any ordinance or resolution of the City
Council or any other document filed in his or her office.

"Balloon Maturities " means, with respect to any Series of Senior Lien Obligations, 50 percent or more of the principal of
which matures on the same date or within a Fiscal Year, that portion of such Series which matures on such date or within such Fiscal
Year. For purposes of this definition, the principal amount maturing on any date shall be reduced by the amount of such Senior Lien
Obligations scheduled to be amortized by prepayment or redemption prior to their stated maturity date. Commercial paper, bond
anticipation notes or variable rate demand obligations shall not be Balloon Maturities.

"Bond Counsel" means a firm of attorneys having expertise in the field of law relating to municipal, state and public agency
financing, selected by the City and satisfactory to the Trustee.

"Bondholder " or "holder " or "owner of the Bonds " or "registered owner " means the Registered Owner of any 2013 Senior
Lien Bond.

"Bond Year" means a 12-month period commencing on January 2 of each calendar year and ending on January | of the next
succeeding calendar year.

"Business Day" means any day other than a Saturday or Sunday or legal holiday or a day on which banking institutions in
the State of Illinois are authorized by law or executive order to close.
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"Capital Project" means a capital improvement at the Airport, or the acquisition of land beyond the current boundaries of the
Airport for use as part of the Airport as set forth in the Airport Use Agreements.

"Capitalized Interest" means any amount included in the proceeds of any series of Airport Obligations for the payment of
interest on any Airport Obligations.

"CDA " means the City of Chicago Department of Aviation.

"Certificate" means a written instrument, certificate, statement, request or requisition of any person. In the case of the City,
each Certificate shall be executed by an Authorized Officer. Any Certificate and supporting opinions or representations, if any, may,
but need not, be combined in a single instrument with any other instrument, opinion or representation, and the two or more so
combined must
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be read and construed so as to form a single instrument. Any Certificate may be based, insofar as it relates to legal, accounting or
engineering matters, upon the opinion or representation of counsel, accountants or engineers, respectively, unless the officer signing
that Certificate knows, or in the exercise of reasonable care should have known, that the opinion or representation with respect to the
matters upon which that Certificate may be based, as aforesaid, is erroneous. The same person, or the same counsel or accountant, as
the case may be, need not certify to all of the matters required to be certified under any provision of the Senior Lien Indenture or any
Supplemental Indenture, but different persons, counsel or accountants may certify to different facts, respectively. Every Certificate or
opinion of counsel, accountants, engineers or other persons provided for in the Senior Lien Indenture or any Supplemental Indenture
thereto must include:

a) a statement that the person making that Certificate or opinion or representation has read the pertinent
provision of the Senior Lien Indenture or the Supplemental Indenture to which that statement, Certificate, opinion or
representation relates;

b) a brief statement as to nature and scope of the examination or investigation upon which the statements,
opinions or representations are based,;

c) a statement that, in the opinion of that person, that person has made such examination or investigation as is
necessary to enable that person to express an informed opinion with respect to the subject matter referred to in the instrument

to which that person's signature is affixed;and

d) with respect to any statement relating to compliance with any provision of the Senior Lien Indenture, a
statement whether or not, in the opinion of that person, that provision has been complied with.

"Chief Financial Officer" means the Chief Financial Officer appointed by the Mayor, or the City Comptroller of the City at
any time a vacancy exists in the office of the Chief Financial Officer.

"City" means the City of Chicago, a municipal corporation and home rule unit of local government organized and existing
under the laws of the State of Illinois.

"City Council" means the City Council of the City, or any succeeding governing or legislative body of the City.

"Code" means the Internal Revenue Code of 1986, as from time to time supplemented and amended. References to the Code
and to sections of the Code shall include relevant final, temporary or proposed Regulations as in effect from time to time and, with
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reference to any Series of Senior Lien Obligations, as applicable to obligations issued on the date of issuance of that Series.

"Commissioner" means the Commissioner of the Chicago Department of Aviation or any designee of the Commissioner, or
any successor or successors to the duties of any such official.

"Common Debt Service Reserve Sub-Fund" means the Common Debt Service Reserve Sub-Fund created by the Senior Lien
Master Indenture.

A-4

"Common Reserve Bonds " means Senior Lien Obligations entitled to the benefits of the Common Debt Service Reserve
Sub-Fund.

"Completion Bonds" means any Senior Lien Obligations issued in accordance with the Senior Lien Indenture for the purpose
of defraying additional costs of one or more Airport Projects financed by Airport Obligations.

"Concession Revenues" means, for any Fiscal Year, rentals, charges and fees of any kind or nature payable to the City during
such Fiscal Year from tenants, licensees, permittees, or other operators at O'Hare, for the right to use premises at O'Hare to sell or
lease merchandise, services or other intangibles, including, but not limited to, restaurants, bars, car rental agencies, news stands, gift
shops, specialty shops, advertising displays, insurance sales facilities, public telephones, facilities for the furnishing of ground
transportation services, hotels and parking areas; provided, however, that Concession Revenues shall not include (a) any such rentals,
charges or fees derived from the Land Support Area or the International Terminal Area, (b) Airport Fees and Charges, (c) terminal
rentals or landing fees of non-Airline Parties, (d) fees and charges under fueling facility agreements, or (e) the proceeds of any tax
levied at O'Flare.

"Consulting Engineer" means a registered or licensed engineer or engineers, or firm or firms of engineers, with expertise in
the field of designing, preparing plans and specifications for, supervising the construction, improvement and expansion of, and
supervising the maintenance of, airports and aviation facilities, entitled to practice and practicing as such under the laws of the State
of Illinois, who, in the case of any individual, shall not be a director, officer or employee of either the City or any Airline Party.

"Cost-Revenue Centers" (sometimes abbreviated as "CRCs") means those areas of O'Hare grouped together for the purposes
of accounting for Revenues, Operation and Maintenance Expenses and Debt Service, and for calculating Airport Fees and Charges.
The CRCs named in the Airport Use Agreements, taken together, comprise all of O'Hare, and are the Terminal Area, the Airfield Area,
the International Terminal Area, the Terminal Support Area, the Fueling System and the Land Support Area.

"Costs of Issuance" means any item of expense payable or reimbursable, directly or indirectly, by the City and related to the
authorization, offering, sale, issuance and delivery of Senior Lien Obligations, including, but not limited to, travel and other expenses
of any officer or employee of the City in connection with the authorization, offering, sale, issuance and delivery of the Senior Lien
Obligations, printing costs, costs of preparation and reproduction of documents, filing and recording fees, initial fees and charges of
any Fiduciary, legal fees and disbursements, fees and disbursements of any Independent Airport Consultant and any Independent
Accountant, fees and disbursements of other consultants and professionals, costs of credit ratings, fees and charges for preparation,
execution, transportation and safekeeping of Senior Lien Obligations, application fees and premiums on municipal bond insurance
and credit facility charges and costs and expenses relating to the refunding of Senior Lien Obligations, Junior Lien Obligations, or
other obligations issued to finance or refinance one or more Airport Projects.

"Counsel's Opinion" means a written opinion of Corporation Counsel for the City or other counsel selected by the City. Any
Counsel's Opinion may be based, insofar as it relates to factual matters (information with respect to which is in the possession of the
City) upon a Certificate or opinion of, or representation by, an officer of the City, unless the counsel knows, or in the exercise of
reasonable care
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should have known, that the Certificate, opinion or representation with respect to the matters upon which the counsel's opinion may
be based, as aforesaid, is erroneous.

"CP Indenture" means any trust indenture entered into between the City and a bank or trust company that authorizes and
secures CP Notes.

"CP Notes" means Commercial Paper Notes of any series to finance or refinance Airport
Projects.

"Debt Service Fund" means the Debt Service Fund created by the Senior Lien Master Indenture.

"Dedicated Sub-Fund" means a sub-fund within the Debt Service Fund including each sub-fund created by a Supplemental
Indenture and the Common Debt Service Reserve Sub-Fund created by the Senior Lien Indenture.

"Deposit Requirements" means, with respect to any semi-annual deposit to the Debt Service Fund and any disbursement
from the Debt Service Fund pursuant to the provisions of the Senior Lien Indenture as described in APPENDIX B-"SUMMARY OE
CERTAIN PROVISIONS OF THE SENIOR LIEN INDENTURES-3. INDENTURE FUNDS AND PAYMENT OF DEBT
SERVICE", the aggregate of the "Sub-Fund Deposits" and the "Other Required Deposits" described under paragraphs (a) and (b)
under the sub-caption "Disbursements from Debt Service Fund' under that caption that are required to be made at that time.

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

"Event of Default" means with respect to the Senior Lien Master Indenture, an Event of Default as described in APPENDIX
B under "SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR LIEN INDENTURE-26. Events of Default."

"Existing Senior Lien Bonds" means Third Lien Bonds issued prior to the issuance of the 2013 Senior Lien Bonds and
Outstanding following the issuance of the 2013 Senior Lien Bonds.

"FAA " means the Federal Aviation Administration, or the successor to its powers and authority.

"Federal Obligation" means any direct obligation of, or any obligation the full and timely payment of principal of and
interest on which is guaranteed by, the United States of America.

"Fiduciary " means the Trustee or any Paying Agent or any or all of them, as may be appropriate.

"First Lien Bonds" means any of the bonds of the City authenticated and delivered pursuant to the General Airport Revenue
Bond Ordinance.

"Fiscal Year" means January I through December 31 of any year, or such other fiscal year as the City may adopt for the
Airport.

"Fitch" means Fitch Ratings Ltd.

A-6

Office of the City Clerk Page 126 of 474 Printed on 8/7/2022

powered by Legistar™


http://www.legistar.com/

File #: F2013-79, Version: 1

"Forty-Fourth Supplemental Indenture" means the Forty-Fourth Supplemental Indenture dated as of October 1, 2013 from
the City to the Trustee, which supplements the Senior Lien Indenture.

"Forty-Fifth Supplemental Indenture " means the Forty-Fifth Supplemental Indenture dated as of October 1, 2013 from the
City to the Trustee, which supplements the Senior Lien Indenture.

"Forty-Sixth Supplemental Indenture " means the Forty-Sixth Supplemental Indenture dated as of October 1, 2013 from the
City to the Trustee, which supplements the Senior Lien Indenture.

"Forth-Seventh Supplemental Indenture" means the Forty-Seventh Supplemental Indenture dated as of October 1, 2013 from
the City to the Trustee, which supplements the Senior Lien Indenture.

"Funds " means the special Funds created and established pursuant to the Senior Lien Indenture.

"General Airport Revenue Bond Ordinance " means the ordinance adopted by the City Council of the City on March 31,
1983 entitled "AN ORDINANCE AUTHORIZING THE ISSUANCE BY THE CITY OF Chicago of its Chicago O'Hare International
airport General Airport Revenue Bonds, and PROVIDING FOR THE PAYMENT OF AND SECURITY FOR THE BONDS," as
previously and later supplemented and amended from time to time by supplemental ordinances adopted and effective in accordance
with its provisions.

"Government Grants-in-Aid" means those moneys granted to the City by the United States of America or any of its agencies,
or the State of Illinois, or any of its political subdivisions or agencies, to pay for all or a portion of the cost of one or more Airport
Projects and does not include any payments made for services rendered at the Airport.

"Independent Accountant" means a certified public accountant selected by the City and licensed to practice in the State of
Illinois, and who (a) in the case of an individual, is not an officer or employee of the City, (b) is satisfactory to the Trustee and (c)
may be the accountant that regularly audits the books of the City or the Airport.

"Independent Airport Consultant” means a consultant selected by the City, with expertise in the administration, financing,
planning, maintenance and operations of airports and their facilities, and who, in the case of an individual, is not an officer or
employee of the City.

"Interest Payment Date" means any Payment Date on which interest on any Senior Lien Obligation is payable.

"Junior Lien Obligations
Lien Obligations, issued by the City as permitted by the Senior Lien Indenture.

' means any bonds, notes or evidences of indebtedness secured by Revenues, other than Senior

"Junior Lien Obligation Debt Service Fund" means the Junior Lien Obligation Debt Service Fund created by the Senior Lien
Master Indenture.

"Land Support Area " means (a) during the term of the Airline Use Agreements, the facilities, uses, leases, land and air
rights, if any, identified as such in the Airport Use Agreements and (b) after the end of the term of the Airport Use Agreements, the
facilities, uses, leases, land and air rights, if any, identified as the "Land Support Area" as of the last day of the term of the Airport
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Use Agreements, as the same thereafter may revised from time to time by the City as set forth in a Certificate filed with the Trustee,
provided, however, that if such revision will likely result in a reduction of Revenues, then such revision shall not take effect until
either (i) there is filed with the Trustee an Independent Airport Consultant's Certificate, based on reasonable assumptions, that the
anticipated reduction of Revenues resulting from such revision will not constitute a material reduction of Revenues, or (ii) the City
satisfies the requirements of this Indenture regarding Released Revenues.

"Landing Fee Rate" means the Landing Fee Rate established pursuant to the Airport Use Agreements.

"Landing Fees '
Airport Use Agreement.

means, with respect to each Airline Party, the Landing Fees calculated pursuant to such Airline Party's

"Liens Defeasance Date" means September 12, 2012, the later of (a) the date the pledges and liens created by the General
Airport Revenue Bond Ordinance were discharged and satisfied in accordance with the General Airport Revenue Bond Ordinance and
(b) the date the pledges and liens created by the Second Lien Indenture were discharged and satisfied in accordance with the Second
Lien Indenture.

"Maintenance Reserve Fund" means the Maintenance Reserve Fund created under the Airport Use Agreements.
"Moody's" means Moody's Investors Service.

"Non-Common Reserve Bonds" means the outstanding Series 2005C Bonds, the Series 2005D Bonds, the Series 2008A
Bonds, the Series 2010D Bonds, the Series 201 OF Bonds, the Series 2011A Bonds and the Series 2012A Senior Lien Bonds.

A-8

"Operation and Maintenance Expense Projection " means, for any Fiscal Year, the then current estimate of Operation and
Maintenance Expenses prepared semi-annually by the City and filed with the Trustee and consisting of an initial projection made
prior to the first day of the Fiscal Year and a mid-year projection made in June of the Fiscal Year which, (i) prior to the end of the
term of the Airport Use Agreements, shall conform to the requirements of the Airport Use Agreements, as adjusted by the midyear
projection prepared in accordance with the Airport Use Agreements and (ii) after the end of the term of the Airport Use Agreements,
shall include a mid-year projection that may adjust the projection of the City.

"Operation and Maintenance Expenses " means, for any Fiscal Year, the costs incurred by the City in operating and
maintaining the Airport (excluding the Land Support Area) during that Fiscal Year, either directly or indirectly, including, without
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limitation (but exclusive of those expenses as may be capitalized in connection with an Airport Project):

i) costs and expenses incurred by the City for employees of the City employed at the Airport, or doing
work involving the Airport, including, but not limited to, direct salaries and wages (including overtime pay),
together with payments or costs incurred for associated payroll expenses, such as union contributions, cash payments
to pension funds, retirement funds or unemployment compensation funds, life, health, accident and unemployment
insurance premiums, deposits for self-insurance, vacations and holiday pay, and other fringe benefits;

i) costs of materials, supplies, machinery and equipment and other similar expenses;

iii) costs of maintenance, landscaping, decorating, repairs, renewals and alterations not reimbursed by
insurance;

iv) costs of water, electricity, natural gas, telephone service and all other utilities and services whether
furnished by the City or purchased by the City and furnished by independent contractors at or for the Airport;

V) costs of rentals of real property;
vi) costs of rentals of equipment or other personal property;

vii) costs of premiums for insurance, including property damage, public liability, burglary, bonds of
employees, workers' compensation, disability, automobile, and all other insurance covering the Airport or its
operations;

viii) the amount of any judgment or settlement arising as a result of the City's ownership, operation and
maintenance of the Airport payable by the City during that Fiscal Year, including, without limitation, the amount of
any judgment or settlement arising as a result of claims, actions, proceedings or suits alleging a taking of property or
interests in property without just compensation, trespass, nuisance, property damage, personal injury or similar
claims, actions, proceedings or suits based upon the
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environmental impacts, including, without limitation, those resulting from the use of the Airport for the landing and
taking off of aircraft;

ix) costs incurred in collecting and attempting to collect any sums due the City in connection with the
operation of the Airport;

X) costs of advertising at or for the Airport;
xi) compensation paid or credited to persons or firms appointed or engaged, from time to time, to
render advice and perform architectural, engineering, construction management, financial, legal, accounting, testing,

consulting or other professional services in connection with the Airport;

xii) any other cost incurred or allocated to the Airport necessary to comply with any wvalid rule,
regulation, policy or order of any federal, state or local government, agency or court; and

xiii) all other direct and indirect expenses, whether similar or dissimilar, which arise out of the City's
ownership, operation or maintenance of the Airport, including any taxes payable by the City which may be lawfully
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imposed upon the Airport.

"Operation and Maintenance Reserve Fund Deposit Requirement" means for any Fiscal Year the amount, if any, required to
increase the balance in the Operation and Maintenance Reserve Fund (including amounts receivable from the Operation and
Maintenance Fund) to an amount equal to one-fourth of such Fiscal Year's Operation and Maintenance Expense Projection as adjusted
at mid-year pursuant to the Airport Use Agreements.

"Other Available Moneys" means for any Fiscal Year the amount of money determined by the Chief Financial Officer to be
transferred by the City for that Fiscal Year from sources other than Revenues to the Revenue Fund.

"Outstanding" means with respect to the Senior Lien Obligations, as of any date, all Senior Lien Obligations before or on
that date being issued or incurred under the Senior Lien Master Indenture except:

a) Senior Lien Obligations cancelled by the Trustee or the Owner of a Senior Lien Section 208 Obligation, as
the case may be, at or before that date or delivered before that date to the Trustee or to the City, as the case may be, for
cancellation;

b) Senior Lien Obligations (or portions of Senior Lien Obligations) for the payment or redemption of which
there are held in trust and set aside for such payment or redemption (whether at, before or after the maturity or redemption
date) moneys or Federal Obligations the principal of and interest on which when due or payable will provide moneys,
together with the moneys, if any, deposited with the Trustee at the same time, in an amount sufficient to pay their principal or
Redemption Price, as the case may be, with interest to the date of maturity or redemption date, and, if those Senior Lien
Obligations are to be redeemed, for which notice of the

redemption has been given as provided in the related Supplemental Indenture or provisions satisfactory to the Trustee have
been made for giving the notice;

¢) Senior Lien Obligations for the transfer or exchange of, in lieu of or in substitution for which other Senior
Lien Obligations have been authenticated and delivered pursuant to the Senior Lien Master Indenture; and

d) Senior Lien Obligations deemed to have been paid as provided in the Senior Lien Master Indenture.
"Participant" when used with respect to any Securities Depository, means any participant of such Securities Depository.

"Paying Agent" means any bank or trust company designated as a paying agent for a Series and its successor or successors
later appointed in the manner provided in the Senior Lien Master Indenture.

"Payment Date" means any date on which a Principal Installment or interest on any Series of Senior Lien Obligations is
payable in accordance with its terms and the terms of the Senior Lien Master Indenture and the Supplemental Indenture creating the
Series or, in the case of Senior Lien Section 208 Obligations or amounts payable under any Qualified Senior Lien Swap Agreement,
in accordance with the terms of the instrument creating the Senior Lien Section 208 Obligations or the Qualified Senior Lien Swap
Agreement.

"Principal Installment" means as of any particular date of computation and with respect to Senior Lien Obligations of a
particular Series or consisting of a particular Senior Lien Section 208 Obligation, an amount of money equal to the aggregate of (i)
the principal amount of Outstanding Senior Lien Obligations of that Series or Senior Lien Section 208 Obligations which mature on a
single future date, reduced by the aggregate principal amount of the Outstanding Senior Lien Obligations of that Series which would
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at or before that future date be retired by reason of the payment when due and the application in accordance with the Senior Lien
Master Indenture and the Supplemental Indenture creating the Series or the instrument creating those Senior Lien Section 208
Obligations of Sinking Fund Payments payable at or before that future date for the retirement of the Outstanding Senior Lien
Obligations of that Series, plus (ii) the amount of any Sinking Fund Payments payable on that future date for the retirement of the
Outstanding Senior Lien Obligations of that Series, and that future date is for all purposes of the Senior Lien Master Indenture,
deemed to be the date when the Principal Installment is payable and the date of the Principal Installment.

"Qualified Collateral" means:
a) Federal Obligations;

b) direct and general obligations of any State of the United States of America or any political subdivision of the
State of Illinois which are rated in one of the two highest rating categories by any two Rating Agencies without regard to any
refinement or gradation of rating category by numerical modifier or otherwise; and

(c) public housing bonds issued by public housing authorities and fully secured as to the payment of both principal
and interest by a pledge of annual contributions under an annual contributions contract or contracts with the United States of
America, or project notes issued by public housing authorities, or project notes issued by local public agencies, in each case
fully secured as to the payment of both principal and interest by a requisition or payment agreement with the United States of
America.

"Qualified Credit Instrument" means a letter of credit, surety bond or non-cancelable insurance policy issued by a domestic
or foreign bank, insurance company or other financial institution whose debt obligations on the date of issuance thereof are rated in
the highest rating category by S&P and Moody's and, if rated by A.M. Best & Company, is rated in the highest rating category by
AM. Best & Company. Any such letter of credit, surety bond or insurance policy shall be issued in the name of the Trustee and shall
contain no restrictions on the ability of the Trustee to receive payment thereunder other than a certification of the Trustee that the
funds drawn thereunder are to be used for purposes for which moneys in the Common Debt Service Reserve Sub-Fund may be used
under the Senior Lien Indenture.

"Qualified Credit Provider" means the issuer of a Qualified Credit Instrument.
"Qualified Investments " means with respect to Senior Lien Obligations as follows:

a) Federal Obligations;

b) pre-refunded municipal obligations meeting the following conditions: (i) the municipal obligations are not
subject to redemption prior to maturity, or the trustee therefor has been given irrevocable instructions concerning their calling
and redemption and the issuer thereof has covenanted not to redeem such obligations other than as set forth in such
instructions; (ii) the municipal obligations are secured by cash and/or Federal Obligations, which Federal Obligations may be
applied only to interest, principal and premium payments of such municipal obligations; (iii) the principal of and interest on
the Federal Obligations (plus any cash in the escrow fund) are sufficient to meet the liabilities of the municipal obligations;
(iv) the Federal Obligations serving as security for the municipal obligations are held by an escrow agent or trustee; (v) the
Federal Obligations are not available to satisfy any other claims, including those against the trustee or escrow agent; and (vi)
the municipal obligations are rated in the highest rating category by any two Rating Agencies without regard to any
refinement or gradation of rating category by numerical modifier or otherwise;
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¢) deposits in interest-bearing deposits or certificates of deposit or similar arrangements issued by any bank or
national banking association, including the Trustee, which deposits, to the extent not insured by the Federal Deposit
Insurance Corporation, shall be secured by Qualified Collateral having a current market value (exclusive of accrued interest)
at least equal to the amount of such deposits, marked to market monthly, and which Qualified Collateral shall have been
deposited in trust by such bank or national banking association with the trust department of the Trustee or with a Federal
Reserve Bank or branch or, wilh the written approval of the City and the Trustee, with another bank, trust company or
national banking association for the benefit of the City and the appropriate Fund or Account as collateral security for such
deposits;

d) direct and general obligations of any state of the United States of America or any political subdivision of the State of
Illinois which are rated in one of the two highest rating categories by any two Rating Agencies without regard to any refinement or
gradation of rating category by numerical modifier or otherwise;

e) obligations issued by any of the following agencies: Banks for Cooperatives, Federal Intermediate Credit Banks,
Federal Home Loan Banks System, Federal Land Banks, Export Import Bank, Tennessee Valley Authority, Government National
Mortgage Association, Farmers Home Administration, United States Postal Service, Fannie Mae, Student Loan Marketing
Association, Federal Farm Credit Bureau, Federal Home Loan Mortgage Corporation, Federal Housing Administration, any agency
or instrumentality of the United States of America and any corporation controlled and supervised by, and acting as an agency or
instrumentality of, the United States of America;

f) any repurchase agreements collateralized by securities described in clauses (a) or (e) above with any registered
broker/dealer subject to the Securities Investors' Protection Corporation jurisdiction or any commercial bank, if such broker/dealer or
bank or parent holding company providing a guaranty has an uninsured, unsecured and unguaranteed rating in one of the three highest
rating categories by any two Rating Agencies without regard to any refinement or gradation of rating category by numerical modifier
or otherwise, provided: (i) a specific written agreement governs the transaction; (ii) the securities are held by a depository acting
solely as agent for the Trustee, and such third party is (A) a Federal Reserve Bank, or (B) a bank which is a member of the Federal
Deposit Insurance Corporation and with combined capital, surplus and undivided profits of not less than $25,000,000, and the Trustee
shall have received written confirmation from such third party that it holds such securities; (iii) a perfected first security interest under
the Uniform Commercial Code, or book entry procedures prescribed at 1 C.F.R. 306.1 et seq. or 31 C.F.R. 350.0 et seq. in such
securities is created for the benefit of the Trustee; (iv) the repurchase agreement has a term of one year or less, or the collateral
securities will be valued no less frequently than monthly and will be liquidated if any deficiency in the required collateral percentage
is not restored within two business days of such valuation; (v) the repurchase agreement matures at least 10 days (or other appropriate
liquidation period) prior to a Payment Date; and (vi) the fair market value of the securities in relation to the amount of the repurchase
obligations, including principal and interest, is equal to at least 100 percent;

g) shares of an investment company, organized under the Investment Company Act of 1940, as amended, which invests
its assets exclusively in obligations of the type described in clauses (a) to (e);

h) investment agreements which represent the unconditional obligation of one or more banks, insurance companies or
other financial institutions, or are guaranteed by a financial institution, in either case that has an unsecured rating, or which agreement
is itself rated, as of the date of execution thereof, in one of the three highest rating categories by any two Rating Agencies without
regard to any refinement or gradation of rating category by numerical modifier or otherwise;
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(1) long-term or medium-term corporate debt instruments issued or guaranteed by any corporation that is rated in
the highest rating category by any two Rating Agencies without regard to any refinement or gradation of rating category by
numerical modifier or otherwise;

(j) prime commercial paper of a United States corporation, finance company or banking institution rated in the
highest short-term rating category by any two Rating Agencies maintaining a rating on such paper; and

(k) any other type of investment in which the City directs the Trustee in writing to invest, provided that there is
delivered to the Trustee a Certificate of an Authorized Officer stating that each Rating Agency has been informed of the
proposal to invest in such investment and each Rating Agency has confirmed that such investment will not adversely affect
the rating then assigned by such Rating Agency to any Senior Lien Obligations.

"Qualified Senior Lien Swap Agreement" means an agreement between the City and a Swap Provider under which the City
agrees to pay the Swap Provider an amount calculated at an agreed-upon rate or index based upon a notional amount and the Swap
Provider agrees to pay the City for a specified period of time an amount calculated at an agreed-upon rate or index based upon the
notional amount, where (a) each Rating Agency (if the Rating Agency also rates the unsecured obligations of the Swap Provider or its
guarantor) has assigned to the unsecured obligations of the Swap Provider or of the party who guarantees the obligation of the Swap
Provider to make its payments to the City, as of the date the swap agreement is entered into, a rating that is equal to or higher than the
rating then assigned to the Senior Lien Obligations by the Rating Agency (without regard to municipal bond insurance or any other
credit facility), and (b) the City has notified each Rating Agency (whether or not a Rating Agency also rates the unsecured obligations
of the Swap Provider or its guarantor) in writing, at least 15 days before executing and delivering the swap agreement, of its intention
to enter into the swap agreement and has received from each Rating Agency a written indication that the entering into of the swap
agreement by the City will not in and of itself cause a reduction or withdrawal by the Rating Agency of its rating on the Senior Lien
Obligations.

"Rating Agency" means any rating agency that has an outstanding credit rating assigned to any Senior Lien Obligations.
"Record Date " means June 15 and December 15 of each year.

"Redemption Price" means with respect to any Series of Senior Lien Obligations, their principal amount plus the applicable
premium, if any, payable upon their redemption pursuant to the provisions of the Senior Lien Obligations or the Supplemental
Indenture creating the Series of Senior Lien Obligations, or such other redemption price as may be specified in the Senior Lien
Obligations or Supplemental Indenture.

"Refunding Bonds" means all Senior Lien Obligations, whether issued in one or more Series, authenticated and delivered on
original issuance for the purpose of the refunding of Airport Obligations of any series, and all Senior Lien Obligations thereafter
authenticated and delivered in lieu of or in substitution for the Senior Lien Obligations pursuant to the Senior Lien Master Indenture
and the Supplemental Indenture creating the Series of Senior Lien Obligations.

"Registered Owner" or "Owner" means with respect to the 2013 Senior Lien Bonds, the person or persons in whose name a
2013 Senior Lien Bond shall be registered on the books of the City kept for that purpose in accordance with the provisions of the
Senior Lien Indenture.

"Regulations" means the Income Tax Regulations (26 C.F.R. Part 1) promulgated under and pursuant to the Code.
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"Released Revenues" means Revenues in respect of which the Trustee has received the following:

a) a request of an Authorized Officer describing such Revenues and requesting that those Revenues be
excluded from the pledge and lien of the Senior Lien Master Indenture on Revenues;

b) an Independent Airport Consultant's Certificate, based upon reasonable assumptions, to the effect that
Revenues, after the Revenues covered by the Authorized Officer's request are excluded for each of the five full Fiscal Years
following the Fiscal Year in which such Certificate is delivered, will be sufficient to enable the City to satisfy the coverage
covenant set forth under paragraph (a) under the caption 7. "Coverage Covenants" in APPENDIX B in each of those five
Fiscal Years;

¢) a Counsel's Opinion to the effect that (i) the conditions set forth in the Senior Lien Master Indenture to the
release of those Revenues have been met and (ii) the exclusion of those Revenues from the pledge and lien of the Senior Lien
Master Indenture will not, in and of itself, cause the interest on any outstanding Senior Lien Obligations to be included in
gross income from purposes of federal income taxation; and

d) written confirmation from each of the Rating Agencies to the effect that the exclusion of those Revenues
from the pledge and lien of the Senior Lien Master Indenture will not cause a withdrawal or reduction in any unenhanced
rating then assigned to any Senior Lien Obligations.

Upon the Trustee's receipt of those documents, the Revenues described in the Authorized Officer's request shall be excluded from the
pledge and lien of the Senior Lien Master Indenture, and the Trustee shall take all reasonable steps requested by the Authorized
Officer to evidence or confirm the release of that pledge and lien on the Released Revenues.

"Reserve Requirement" means with respect to the Common Debt Service Reserve Sub-Fund, an amount equal to the
maximum amount of principal of and interest payable on the Common Reserve Bonds in the current or any succeeding Bond Year;
provided, however, that if upon the issuance of a Series of Common Reserve Bonds such amount would require that moneys be paid
into the Common Debt Service Reserve Sub-Fund from the proceeds of such Common Reserve Bonds in an amount in excess of the
maximum amount permitted under the Code, the Reserve Requirement shall be the sum of
i) the Reserve Requirement immediately preceding the issuance of such Common Reserve Bonds, and
il) the maximum amount permitted under the Code to be deposited from the proceeds of such bonds, as certified by the Chief
Financial Officer.

A-15

"Revenue Fund" means the Revenue Fund created by the General Airport Revenue Bond Ordinance and continued under the
Senior Lien Master Indenture.

"Revenues" means and includes all amounts received or receivable directly or indirectly by the City for the use and operation
of, or with respect to, the Airport (excluding the Land Support Area), including, without limitation: all airline fees and charges
(excluding payments described in clause (i) below); all other rentals, charges and fees for the use of the Airport or for any service
rendered by the City in the operation of the Airport; concession revenues; interest payments to the City; interest accruing on, and any
profit realized from the investment of, moneys held or credited to all Airport funds and accounts of the City; provided, however, that
Revenues does not include: (i) any amounts derived by the City from Special Facility Financing Arrangements entered into in
connection with Special Facilities to the extent those moneys derived are required to pay principal of, premium, if any, and interest on
Special Facility Revenue Bonds and all sinking and other reserve fund payments required by the ordinance or resolution authorizing
the issuance of the Special Facility Revenue Bonds; (ii) the proceeds of any passenger facility charge, customer facility charge or
similar tax or charge levied by or on behalf of the City, including but not limited to, any cargo facility charge or security charge: (iii)
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the proceeds of any tax levied by or on behalf of the City; (iv) interest accruing on, and any profit resulting from the investment of,
moneys in any fund or account of the Airport that is not available by agreement or otherwise for deposit into the Revenue Fund; (v)
Government Grants-in-Aid; (vi) insurance proceeds which are not deemed to be revenues in accordance with generally accepted
accounting principles; (vii) the proceeds of any condemnation awards; (viii) security deposits and the proceeds of the sale of any
Airport property; and (ix) the proceeds of any borrowings by the City.

Unless otherwise provided in a Supplemental Indenture, there shall also be excluded from the term "Revenues" any Released
Revenues in respect of which the City has filed with the Trustee the documents contemplated in the definition of the term "Released

”

Revenues.
"S&P" means Standard & Poor's Ratings Services.

"Second Lien Bonds " means any of the bonds, notes or evidences of indebtedness issued by the City under and pursuant to
Article II of the Second Lien Indenture.

"Second Lien Indenture" means the Master Indenture of Trust, dated as of September 1, 1984, between the City and the
Second Lien Trustee, as amended and restated by the Master Indenture of Trust dated as of May 15, 2012, as amended or
supplemented from time to time.

"Second Lien Obligations " means (a) any of the bonds, notes or evidences of indebtedness issued by the City under and
pursuant to Article II of the Second Lien Indenture and (b) any Second Lien Section 208 Obligations.

"Second Lien Trustee" means The Bank of New York Mellon Trust Company, National Association, Chicago, Illinois as
successor trustee under the Second Lien Indenture, or its successor as the trustee later appointed in the manner provided in the Second
Lien Indenture.

"Second Supplemental Indenture" means the Second Supplemental Indenture securing Chicago O'Hare International Airport
Third Lien Revenue Refunding Bonds, Series 2003 A, dated August 1, 2003,
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from the City to the Trustee supplementing the Indenture and pursuant to which the Common Debt Service Reserve Account is
created and held.

"Securities Depository " means DTC and any other securities depository registered as a clearing agency with the Securities
and Exchange Commission pursuant to Section 17A of the Securities Exchange Act of 1934, as amended, and appointed as the
securities depository for the Bonds.

"Senior Lien Indenture" means the Senior Lien Master Indenture as originally executed and delivered by the City and the
Trustee and constituting an amendment and restatement of the 2002 Third Lien Indenture and as it may from time to time be amended
or supplemented by Supplemental Indentures.

"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 September 1, 2012 between the City and the Trustee.

"Senior Lien Obligations " means (a) any of the bonds, notes or evidences of indebtedness issued by the City under and
pursuant to Article II of the Senior Lien Indenture, (b) any Senior Lien Section 208 Obligations and (c) obligations of the City under
a Qualified Senior Lien Swap Agreement except to the extent those obligations are subordinated under the Senior Lien Indenture or
under that agreement, and in each case including 2002 Third Lien Obligations issued or incurred prior to the Liens Defeasance Date.
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"Senior Lien Section 208 Obligations" means any obligations incurred by the City to reimburse the issuer or issuers of one
or more instruments securing one or more Series of Senior Lien Obligations as described in Section 208 of the Senior Lien Indenture,
including any fees or other amounts payable to the issuer of any such instrument, whether those obligations are set forth in one or
more reimbursement agreements entered into between the City and the issuer of any such instrument, or in one or more notes or other
evidences of indebtedness executed and delivered by the City pursuant thereto, or any combination of them.

"Series" means all of the Senior Lien Obligations authenticated and delivered on original issuance pursuant to a
Supplemental Indenture and designated in it as a series, but, unless the context clearly indicates otherwise, does not include Senior

Lien Section 208 Obligations or obligations of the City under a Qualified Senior Lien Swap Agreement.

"Series 2005C Bonds" means the Chicago O'Hare International Airport General Airport Third Lien Revenue Bonds, Series

2005C.

"Series 2005D Bonds" means the Chicago O'Hare International Airport General Airport Third Lien Revenue Bonds, Series
2005D.

"Series 2008 A Bonds" means the Chicago O'Hare International Airport General Airport Third Lien Bonds, Series 2008A.

"Series 2010F Bonds" means the Chicago O'Hare International Airport General Airport Third Lien Bonds, Series 201 OF
Bonds.

"Series 2011A Bonds" means the Chicago O'Hare International Airport General Airport Third Lien Bonds, Series 2011 A.

"Series 2012A Senior Lien Bonds" means the Chicago O'Hare International Airport General Airport Senior Lien Revenue
Refunding Bonds, Series 2012A.

"Sinking Fund Payment" means as of any particular date of determination and with respect to the outstanding Senior Lien
Obligations of any Series or consisting of any Senior Lien Section 208 Obligations, the amount required by the Supplemental
Indenture creating the Series or the instrument creating the Senior Lien Section 208 Obligation to be paid in any event by the City on
a single future date for the retirement of the Senior Lien Obligations which mature after that future date, but does not include any
amount payable by the City by reason only of the maturity of a Senior Lien Obligation.

"Special Capital Projects Fund" means the Special Capital Projects Fund created under the Airport Use Agreements.

"Special Facility" means a building, facility or improvement at the Airport, or portion thereof, that has been or is to be
constructed, installed, equipped or acquired with the proceeds of the sale of Special Facility Revenue Bonds or sources other than
Revenues.

"Special Facility Financing Arrangement" means any agreement creating or relating to Special Facility Revenue Bonds.

"Special Facility Revenue Bonds" means obligations of the City with respect to which the principal, premium, if any, and
interest are payable solely from proceeds of the sale of those obligations and from sources other than Revenues, and for which the

City has no taxing obligation.

"Supplemental Indenture" means an indenture supplemental to or amendatory of the 2002 Third Lien Indenture or the Senior
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Lien Indenture executed and delivered by the City and the Trustee in accordance with the Senior Lien Master Indenture.
"Swap Provider" means any counterparty with which the City enters into a Qualified Senior Lien Swap Agreement.

"Terminal Area Rentals " means, with respect to each Airline Party, the Terminal Area Rentals calculated pursuant to Article
V of such Airline Party's Airport Use Agreement.

"Terminal Area Use Charges" means, with respect to each Airline Party, the Terminal Area Use Charges calculated pursuant
to Article V of such Airline Party's Airport Use Agreement.

"Third Lien Bonds" means any of the Bonds, notes or evidences of indebtedness issued by the City pursuant to Article II of
the 2002 Third Lien Indenture.

"Third Lien Revenue Fund" means the Third Lien Revenue Fund created by the 2002 Third Lien Indenture.
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"Transition Date " means the first Business Day of the Trustee in the month of June, 2018 unless, prior to May 1, 2018, the
City files with the Trustee a Certificate electing to select another date as the Transition Date in which case the Transition Date shall be
the date selected by the City in a Certificate filed with the Trustee not less than 30 days prior to the date selected by the City.

"Trust Estate " means the property conveyed to the Trustee pursuant to the Granting Clauses of the Senior Lien Master
Indenture and the Supplemental Indenture for which a series of Senior Lien Obligations are issued.

"Trustee" means U.S. Bank National Association, Chicago, Illinois, as successor to LaSalle Bank National Association, as

trustee under the Senior Lien Master Indenture, or its successor as the trustee later appointed in the manner provided in the Senior
Lien Master Indenture.

"2013C Airport Projects" means the Airport Projects financed with the proceeds of the 2013C Senior Lien Bonds.

"2073D Airport Projects" means the Airport Projected financed with the proceeds of the 2013D Senior Lien Bonds.

"2002 'Third Lien Indenture" means the Master Indenture of Trust Securing Chicago O'Hare International Airport Third Lien
Obligations dated as of March 1, 2002, between the City and U.S. Bank National Association as successor trustee to LaSalle Bank

National Association, as amended and supplemented to the Liens Defeasance Date.

"2002 Third Lien Obligations " means all "Third Lien Obligations", as defined in the 2002 Third Lien Indenture, that are
Outstanding on the Liens Defeasance Date.

"2013 Senior Lien Bonds" means the 2013A Senior Lien Bonds, the 20I3B Senior Lien Bonds, the 2012C Senior Lien
Bonds, and the 2013 D Senior Lien Bonds.

"2013A Senior Lien Bonds" means the Chicago O'Hare International Airport General Airport Senior Lien Revenue
Refunding Bonds, Series 2013A.

"2013B Senior Lien Bonds" means the Chicago O'Hare International Airport General Airport Senior Lien Revenue
Refunding Bonds, Series 2013B.
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"2013C Senior Lien Bonds" means the Chicago O'Hare International Airport General Airport Senior Lien Revenue Bonds,
Series 2013C.

"Series 2013D Senior Lien Bonds" means the Chicago O'Hare International Airport General Airport Senior Lien Revenue
Bonds, Series 2013D.

[This Page Intentionally Left Blank]
Appendix B

Summary of Certain Provisions of the Senior Lien indenture
[This Page Intentionally Left Blank]
Appendix b

Summary of certain Provisions of the Senior Lien Indenture

The following is a summary of certain provisions of the Senior Lien Master Indenture and the Senior Lien Indenture, to
which reference is made for a complete statement of the provisions and contents of each of such documents. Certain words and terms
used in this summary are defined in APPENDIX A- "Glossary of Terms."

1. authorization of senior lien obligations and bonds

In order to provide sufficient funds for the financing or refinancing of Airport Projects, Senior Lien Obligations are
authorized by the Senior Lien Master Indenture to be issued from time to time in one or more Series, without limitation as to amount
except as may be limited by law or the Senior Lien Master Indenture, for the purpose of (a) the payment, or the reimbursement for
the payment of, the costs of one or more Airport Projects, (b) the refunding of Senior Lien Obligations (including 2002 Third Lien
Obligations), First Lien Bonds, Second Lien Obligations, or other obligations issued to finance or refinance one or more Airport
Projects, including, but not limited to, the refunding of any Special Facility Revenue Bonds and any Junior Lien Obligations, or (c)
the funding of any Fund, Account or Dedicated Sub-Fund as specified in the Senior Lien Master Indenture or the Supplemental
Indenture under which any Senior Lien Obligations are issued; including, in each case, payment of Costs of Issuance. Senior Lien
Obligations consisting of Senior Lien Section 208 Obligations and Qualified Senior Lien Swap Agreements are also authorized to be
incurred from time to time as provided for in the Senior Lien Master Indenture for the purposes set forth therein.

The City reserves the right in the Senior Lien Master Indenture to provide one or more irrevocable letters of credit to secure
the payment of the principal of, premium, if any, and interest on one or more Series of Senior Lien Obligations, and if the Owners of
those Senior Lien Obligations have the right to require their purchase, to secure the payment of the purchase price of those Senior
Lien Obligations upon the demand of their Owners through one or more letters of credit or bond purchase agreements. In connection
therewith, the City may agree to reimburse the issuer of the letter of credit or provider of a bond purchase agreement and any such
obligation of the City may constitute a Senior Lien Obligation.

2. Source of payment; Pledge of Senior Lien revenues and other Moneys
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The Senior Lien Master Indenture provides that the Senior Lien Obligations are legal, valid and binding limited obligations
of the City payable solely from Revenues and certain other moneys and securities held by the Trustee under the provisions of the
Senior Lien Master Indenture and any Supplemental Indenture. The Senior Lien Obligations and the interest thereon do not constitute
an indebtedness or a loan of credit of the City within the meaning of any constitutional or statutory limitation, and neither the faith
and credit nor the taxing power of the City, the State of Illinois or any of its political subdivisions is pledged to the payment of the
principal of or interest on the Senior Lien Obligations. The City makes a pledge of the Trust Estate, to the extent set forth in the
Granting Clauses of the Senior Lien Master Indenture, and of all moneys and securities held or set aside or to be held or set

B-1

aside by the Trustee under the Senior Lien Master Indenture or any Supplemental Indenture, to secure the payment of the principal
and Redemption Price of, and interest on, the Senior Lien Obligations, subject only to the provisions of the Senior Lien Master
Indenture or any Supplemental Indenture requiring or permitting the payment, setting apart or appropriation of such moneys and
securities for or to the purposes and on the terms, conditions, priorities and order set forth in or provided under the Senior Lien
Master Indenture or the Supplemental Indenture. Such pledge is valid and binding from the Liens Defeasance Date and continues the
prior pledges under the 2002 Third Lien Indenture. The Revenues so pledged and then or thereafter received by the City and
deposited in the Revenue Fund are immediately upon that deposit subject to the lien of the pledge without any further physical
delivery or further act; and the lien of the pledge is valid and binding as against all parties having claims of any kind in tort, contract
or otherwise against the City, irrespective of whether the parties have notice of it.

3. Indenture Funds and Payment of Debt Service

The Revenue Fund, the Debt Service Fund and the Junior Lien Obligation Debt Service Fund are trust funds held and
administered by the Trustee in accordance with the Senior Lien Master Indenture. The Common Debt Service Reserve Sub-Fund and
each Dedicated Sub-Fund are held by the Trustee as part of the Debt Service Fund. Each Dedicated Sub-Fund established by a
Supplemental Indenture to the 2002 Third Lien Indenture shall continue to be administered as a Dedicated Sub-Fund within the Debt
Service Fund.

The City has established and agrees to maintain an Operation and Maintenance Fund, an Operation and Maintenance
Reserve Fund, and a Maintenance Reserve Fund. The City has established and agrees to maintain a Special Capital Projects Fund
until the Transition Date. During the term of the Airport Use Agreements, the Operation and Maintenance Fund, the Special Capital
Projects Fund, the Operation and Maintenance Reserve Fund and the Maintenance Reserve Fund shall be maintained in accordance
with the Airport Use Agreements. The City may also maintain the Airport Development Fund pursuant to the Airport Use
Agreements.

On the Transition Date (i) the City shall establish and thereafter maintain the Airport General Fund, (ii) the Special Capital
Projects Fund and the Airport Development Fund shall be discontinued and (iii) the moneys then held in the Special Capital Projects
Fund and the Airport Development Fund shall be credited to the Airport General Fund.

The Trustee shall, at the written request of the City, establish such additional sub-funds within the Funds and Accounts and
subaccounts within any such sub-funds, as shall be specified in such written request, for the purpose of identifying more precisely the
sources of payments into and disbursements from the Funds or such sub-funds, Accounts and subaccounts.

Additional sub-funds within the Funds (other than the Junior Lien Obligation Debt Service Fund) and Accounts and
subaccounts within such sub-funds may also be created by any Supplemental Indenture; and any such Supplemental Indenture may
provide that amounts on deposit in such sub-funds, Accounts and subaccounts shall be held by the Trustee for the sole and exclusive
benefit of such Senior Lien Obligations as may be specifically designated in such Supplemental Indenture; provided, however, that
prior to the end of the term of the Airport Use Agreements income derived from the investment of any monevs on deposit in a debt
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service reserve fund or account (including the Common Debt Service
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Reserve Sub-Fund) or pursuant to any such Supplemental Indenture shall, upon receipt, be withdrawn from such fund or account by
the Trustee and deposited into the Revenue Fund.

Any moneys and securities held in the Revenue Fund, the Debt Service Fund, the Junior Lien Obligation Debt Service Fund
or any sub-fund. Account or subaccount created pursuant to this Section shall be held in trust by the Trustee, as provided in the Senior
Lien Master Indenture or such Supplemental Indenture, and shall be applied, used and withdrawn only for the purposes authorized in
the Senior Lien Master Indenture or Supplemental Indenture.

All moneys and securities held by the City in the Operation and Maintenance Fund, the Special Capital Projects Fund, the
Operation and Maintenance Reserve Fund and the Maintenance Reserve Fund shall be accounted for and held separate and apart
from all other moneys and securities of the City, shall be applied, used and withdrawn solely for the purposes authorized in the
Indenture and, until so applied, used and withdrawn, shall be held in trust by the City for such purposes.

All moneys and securities held by the City in the Airport Development Fund and the Airport General Fund may be applied,
used and withdrawn by the City for any lawful corporate purpose of the City, free of any lien or security interest in favor of the
Trustee and the owners of the Senior Lien Obligations.

Deposit of Revenues. All Revenues shall be collected by the City and promptly deposited to the credit of the Revenue Fund
in the name of the Trustee with a depositary or depositaries, each fully qualified under the Senior Lien Indenture to receive the same
as deposits of money held by the Trustee, designated by the City and approved by the Trustee, and statements giving the amount of
each such deposit and the name of the depositary shall be forwarded promptly to the Trustee by the City and by such depositary. The
Trustee shall be accountable only for moneys actually so deposited.

Disbursements from Revenue Fund Prior to the Transition Date. The moneys in the Revenue Fund shall be disbursed and
applied by the Trustee as required to make the following deposits on the dates and in the amounts provided:

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

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

First, The Trustee shall first deposit into the Debt Service Fund the amount necessary to increase the amount on
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deposit therein to an amount sufficient to fund the Deposit Requirements corresponding to that January 1 or July 1.

Second, The Trustee shall next transfer to the City for deposit into the Special Capital Projects Fund the amount
specified by the City in a Certificate filed with the Trustee as the amount to be deposited at such time in such Fund.

Third, The Trustee shall next transfer to the City for deposit into the Operation and Maintenance Reserve Fund an
amount equal to one-half of the Operation and Maintenance Reserve Fund Deposit Requirement, if any, for the Fiscal Year
which includes such January 1 and July 1; provided, however, that if the mid-year projection prepared in accordance with the
Airport Use Agreements contains an adjustment of Operation and Maintenance Expenses (exclusive of Operation and
Maintenance Expenses of the Land Support Area and required deposits in the Operation and Maintenance Reserve Fund and
the Maintenance Reserve Fund), then the amount required to be deposited in the Operation and Maintenance Reserve Fund
with respect to each July 1 shall be increased or decreased as appropriate by an amount equal to the amount of such
adjustment.

Fourth, The Trustee shall next transfer to the City for deposit into the Maintenance Reserve Fund an amount equal to
the lesser of (i) $1,500,000 and (ii) the amount, if any, required to increase the amount on deposit therein to $3,000,000.

Fifth, The Trustee shall next transfer to the City for deposit into the Airport Development Fund an amount equal to
one-half of the Airport Development Fund Deposit Requirement, if any, for the Fiscal Year which includes such January 1
and July 1.

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

c¢) If at the time deposits are required to be made under paragraphs (a) or (b) above the moneys held in the Revenue
Fund are insufficient to make any required deposit, the deposit shall be made up on the next applicable deposit date after required
deposits into all other Funds enjoying a higher priority shall have been made in full.

d) The City shall be mandatorily and irrevocably obligated to apply moneys in the Maintenance Reserve Fund to make
up any deficiencies in the Debt Service Fund. In the event moneys are so applied, the amount applied shall be restored on the next
applicable deposit date after all other Fund deposits enjoying a higher priority shall have been made in full.

e) The amount of the Airport Development Fund Deposit Requirement shall be stated in a Certificate which shall be
delivered to the Trustee prior to such deposits.

B-4

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

Disbursements from Revenue Fund From and After the Transition Date. The moneys in the Revenue Fund shall be disbursed
and applied by the Trustee as required to make the following deposits on the dates and in the amounts provided:
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a) On the tenth day of each month the Trustee shall transfer to the City for deposit into the Operation and Maintenance
Fund an amount equal to one-twelfth of the amount provided in the Operation and Maintenance Expense Projection for the current
Fiscal Year; provided, however, that if the mid-year projection contains an adjustment of Operation and Maintenance Expenses, the
amount required to be deposited in the Operation and Maintenance Fund each month of the second six-month period of each Fiscal
Year shall be increased or decreased as appropriate by an amount equal to one-sixth of the amount of such adjustment.

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

First, The Trustee shall first deposit into the Debt Service Fund the amount necessary to increase the amount on
deposit therein to an amount sufficient to fund the Deposit Requirements corresponding to that January 1 or July 1.

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

Third, The Trustee shall next transfer to the City for deposit into the Maintenance Reserve Fund an amount equal to
the lesser of (i) $1,500,000 and (ii) the amount, if any, required to increase the amount on deposit therein to S3,000,000.

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

Fifth, The Trustee shall next transfer to the City for deposit into the/Airport General Fund any amount remaining in
the Revenue Fund unless the City shall have filed with the Trustee a

B-5

Certificate specifying a lesser amount, in which case the amount specified by the City in the Certificate shall be the amount
to be transferred to the City at such time for deposit into the Airport General Fund.

c) If at the time deposits are required to be made under paragraphs (a) or (b) above the moneys held in the Revenue
Fund are insufficient to make any required deposit, the deposit shall be made up on the next applicable deposit date after required
deposits into all other Funds enjoying a higher priority shall have been made in full.

d) The City shall be mandatorily and irrevocably obligated to apply moneys in the Maintenance Reserve Fund to make
up any deficiencies in the Debt Service Fund. In the event moneys are so applied from the Maintenance Reserve Fund, the amount
applied shall be restored on the next applicable deposit date after all other Fund deposits enjoying a higher priority shall have been
made in full.

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

Use of Funds. The moneys on deposit in the Funds, except the Airport Development Fund and the Airport General Fund,
shall be used for the purposes and uses specified as follows:

a) In addition to the authorized disbursements, the Trustee shall apply moneys in the Revenue Fund to make up any
deficiency arising in the Debt Service Fund and the Junior Lien Obligation Debt Service Fund in the order of their priority one over
another and in the manner specified above under "Disbursements from Revenue Fund" and, in addition, to make any reimbursement
due to any Airline, including any payment to any Airline Party required by the Airport Use Agreements as in each case directed by a
Certificate filed with the Trustee.

b) The moneys in the Operation and Maintenance Fund shall be used by the City only to pay Operation and
Maintenance Expenses (excluding Operation and Maintenance Expenses of the Land Support Area and required deposits in the
Operation and Maintenance Reserve Fund and Maintenance Reserve Fund) and to repay amounts borrowed from the Operation and
Maintenance Reserve Fund. Loans from the Operation and Maintenance Reserve Fund to the Operation and Maintenance Fund shall
be repaid as soon as funds for such loan repayment are available in the Operation and Maintenance Fund.

c) The moneys in the Debt Service Fund shall be used only for the funding of Deposit Requirements.

d) The moneys in the Special Capital Projects Fund shall be used only for the purpose of making "Special Capital
Project Expenditures " as defined in the Airport Use Agreements.

B-6

e) The moneys in the Operation and Maintenance Reserve Fund shall be used by the City only to make loans to the
Operation and Maintenance Fund whenever and to the extent moneys in the Operation and Maintenance Fund are insufficient to pay
Operation and Maintenance Expenses (excluding Operation and Maintenance Expenses of the Land Support Area and required
deposits in the Operation and Maintenance Reserve Fund and Maintenance Reserve Fund).

f) The moneys in the Maintenance Reserve Fund shall be used by the City only for paying the costs of extraordinary
maintenance expenditures, such as costs incurred for major repairs, renewals and replacements at the Airport, whether caused by
normal wear and tear or by unusual and extraordinary occurrences including costs of painting, major repairs, renewals and
replacements and damage caused by storms or other unusual causes.

g) The moneys in the Junior Lien Obligation Debt Service Fund shall be transferred by the Trustee to the appropriate
trustees or paying agents under the appropriate ordinances or resolutions authorizing the issuance of Junior Lien Obligations for the
purpose of paying such amounts as may be required to be paid by such resolutions or ordinances.

Disbursements from Debt Service Fund. The moneys in the Debt Service Fund must be disbursed and applied by the Trustee
as required to make the following deposits on the dates and in the amounts provided:

a) Subfund Deposits. On any date required with respect to the Common Debt Service Reserve Sub-Fund, or by the
provisions of a Supplemental Indenture creating a Series of Senior Lien Obligations, or by an instrument creating Senior Lien
Obligations, the Trustee must segregate within the Debt Service Fund and credit to (i) the Common Debt Service Reserve Sub-Fund,
such amounts as may be required to be so credited under the Senior Lien Indenture and (ii) such Dedicated Sub-Funds, accounts and
subaccounts as may have been created for the benefit of the Senior Lien Obligations such amounts as may be required to be so
credited under the provisions of the Supplemental Indenture or instrument creating Senior Lien Obligations to pay the principal of
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and interest on the Senior Lien Obligations; and

b) Other Required Deposits. On any date required for any other purpose by the provisions of a Supplemental Indenture
or by an instrument creating Senior Lien Obligations, but only if the deposit requirement is set forth in the Certificate filed pursuant
to paragraph (c) below, the Trustee must segregate within the Debt Service Fund and credit to such Dedicated Sub-Funds, accounts
and subaccounts as are specified in the Supplemental Indenture or instrument creating Senior Lien Obligations the amounts required
so to be withdrawn and deposited by the provisions of the Supplemental Indenture or the instrument.

c) City Certificate. With respect to each Series and with respect to any Senior Lien Section 208 Obligation and any
Qualified Senior Lien Swap Agreement, the City shall file with the Trustee (and revise from time to time as required) a Certificate
detailing the timing and amount of the "Other Required Deposits " pursuant to paragraph (b) above in order to determine the Deposit
Requirements of the Debt Service Fund and the proper disbursement of the moneys held therein, including such revisions as may
result from the prepayment, redemption, purchase and remarketing of Senior Lien Obligations and the adjustment of the rate of
interest borne by Senior Lien Obligations.

B-7

Common Debt Service Reserve Sub-Fund.

a) The City shall maintain the Common Debt Service Reserve Sub-Fund in an amount equal to the Reserve
Requirement, which requirement may be satisfied with (i) one or more Qualified Credit Instruments, (ii) Qualified Investments, or
(iii) a combination thereof. Any Qualified Investments held to the credit of the Common Debt Service Reserve Sub-Fund shall not
have maturities extending beyond five years (except for any investment agreement, repurchase agreement or forward purchase
agreement approved by each issuer of a municipal bond insurance policy insuring payment of any Common Reserve Bonds). If on
any valuation date, the amount on deposit in the Common Debt Service Reserve Sub-Fund is more than the Reserve Requirement,
unless otherwise directed by the City pursuant to paragraph (f) below, the amount of such excess shall be transferred by the Trustee to
the Revenue Fund.

b) If at any time the Common Debt Service Reserve Sub-Fund holds both a Qualified Credit Instrument and Qualified
Investments, the Qualified Investments shall be liquidated and the proceeds applied for the purposes for which Common Debt Service
Reserve Sub-Fund moneys may be applied prior to any draw being made on the Qualified Credit Instrument. If the Common Debt
Service Reserve Sub-Fund holds Qualified Credit Instruments issued by more than one issuer, draws shall be made under such
Qualified Credit Instruments on a pro rata basis to the extent of available funds. Amounts deposited in the Common Debt Service
Reserve Sub-Fund for the purpose of restoring amounts withdrawn therefrom shall be applied first to reimburse the Qualified Credit
Provider and thereby reinstate the Qualified Credit Instrument.

¢) The moneys in the Common Debt Service Reserve Sub-Fund are held for the benefit of all Common Reserve Bonds
and are pledged and assigned for that purpose. On the date of initial issuance of any Senior Lien Obligations intended to be Common
Reserve Bonds, the City shall provide the Trustee a Certificate to that effect and setting forth the amount of the deposit to be made
from bond proceeds to fund the Reserve Requirement.

d) On the business day of the Trustee immediately preceding each January 1 and July 1, there shall be withdrawn from
the Debt Service Fund for deposit into the Common Debt Service Reserve Sub-Fund, the amount, if any, required as of the close of
business on such date to restore the amount held in the Common Debt Service Reserve Sub-Fund to the Reserve Requirement. Any
amount so required shall constitute a Deposit Requirement to be funded from the Debt Service Fund.

e) If on any Payment Date for the payment of the Principal Installment of and interest on any Series of Common
Reserve Bonds the amount held in the Dedicated Sub-Fund for that Series for the payment of such Principal Installment or interest
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due and payable on such Payment Date shall be less than the Principal Installment and interest then due and payable, then the Trustee
shall withdraw from the Common Debt Service Reserve Sub-Fund and deposit into the Dedicated Sub-Fund for that Series the
amount necessary to cure such deficiency. In the case of multiple deficiencies among Series, such withdrawal shall be made ratably
among the various Series having a deficiency, without preference or priority of any kind.

f) At the direction of the City expressed in a Certificate filed with the Trustee, moneys in the Common Debt Service
Reserve Sub-Fund may be withdrawn and deposited in trust to pay or provide for the payment of Senior Lien Obligations pursuant to
the defeasance provisions of the Senior Lien

Indenture; provided, however, that immediately after such withdrawal the amount of deposit in the Common Debt Service Reserve
Sub-Fund equals or exceeds the Reserve Requirement.

Dedicated Sub-Funds for 2013 Senior Lien Bonds. The Forty-Fourth Supplemental Indenture creates and establishes with the
Trustee a separate and segregated sub-fund within the Revenue Fund (the "2013A Senior Lien Dedicated Sub-Fund"). Moneys on
deposit in the 20I3A Senior Lien Dedicated Sub-Fund and in each account and sub-account established therein are to be held in trust
by the Trustee for the sole and exclusive benefit of the Registered Owners of the 2013 A Senior Lien Bonds.

The Forty-Fourth Supplemental Indenture creates and establishes with the Trustee separate Accounts within the 2013A
Senior Lien Dedicated Sub-Fund, designated as follows: (a) the Chicago O'Hare International Airport 2013A Senior Lien Costs of
Issuance Account (the "2013A Senior Lien Costs of Issuance Account"); (b) the Chicago O'Hare International Airport 2013A Senior
Lien Program Fee Account (the "2013A Senior Lien Program Fee Account”); and (c) the Chicago O'Hare International Airport 2013
A Senior Lien Principal and Interest Account (the "2013A Senior Lien Principal and Interest Account”).

The Forty-Fifth Supplemental Indenture creates and establishes with the Trustee a separate and segregated sub-fund within
the Revenue Fund (the "2013B Senior Lien Dedicated Sub-Fund"). Moneys on deposit in the 2013B Senior Lien Dedicated Sub-
Fund and in each account and sub-account established therein are to be held in trust by the Trustee for the sole and exclusive benefit
of the Registered Owners of the 2013B Senior Lien Bonds.

The Forty-Fifth Supplemental Indenture creates and establishes with the Trustee separate Accounts within the 2013B Senior
Lien Dedicated Sub-Fund, designated as follows: (a) the Chicago O'Hare International Airport 2013B Senior Lien Costs of Issuance
Account (the "2013B Senior Lien Costs of Issuance Account"); (b) the Chicago O'Hare International Airport 2013B Senior Lien
Program Fee Account (the "2013B Senior Lien Program Fee Account"); and (c) the Chicago O'Hare International Airport 2013B
Senior Lien Principal and Interest Account (the "2013B Senior Lien Principal and Interest Account").

The Forty-Sixth Supplemental Indenture creates and establishes with the Trustee a separate and segregated sub-fund within
the Revenue Fund (the "2013C Senior Lien Dedicated Sub-Fund"). Moneys on deposit in the 2013C Senior Lien Dedicated Sub-
Fund and in each account and sub-account established therein are to be held in trust by the Trustee for the sole and exclusive benefit
of the registered Owners of the 2013C Senior Lien Bonds.

The Forty-Sixth Supplemental Indenture creates and establishes with the Trustee separate Accounts within the 2013C Senior
Lien Dedicated Sub-Fund, designated as follows: (a) the Chicago O'Hare International Airport 2013C Senior Lien Capitalized
Interest Account (the "2013C Senior Lien Capitalized Interest Account”); (b) the Chicago O'Hare International Airport 2013C Senior
Lien Costs of Issuance Account (the"20/5C Senior Lien Costs of Issuance Account”); (c) the Chicago O'Hare International Airport
2013C Senior Lien Program Fee Account (the "2013C Senior Lien Program Fee Account"); (d) the Chicago O'Hare International
Airport 2013C Senior Lien Principal and Interest Account (the "2013C Senior Lien Principal and Interest Account"); and (e) the
Chicago O'Hare International Airport 2013C Senior Lien Project Account (the "2013C Senior Lien Project Account”).

Office of the City Clerk Page 145 of 474 Printed on 8/7/2022

powered by Legistar™


http://www.legistar.com/

File #: F2013-79, Version: 1

B-9

The Forty-Seventh Supplemental Indenture creates and establishes with the Trustee a separate and segregated sub-fund
within the Revenue Fund (the "20130 Senior Lien Dedicated Sub-Fund"). Moneys on deposit in the 2013D Senior Lien Dedicated
Sub-Fund and in each account and sub-account established therein are to be held in trust by the Trustee for the sole and exclusive
benefit of the Registered Owners of the 2013D Senior Lien Bonds.

The Forty-Seventh Supplemental Indenture creates and establishes with the Trustee separate Accounts within the 2013D
Senior Lien Dedicated Sub-Fund, designated as follows: (a) the Chicago O'Hare International Airport 2013D Senior Lien Capitalized
Interest Account (the "2013D Senior Lien Capitalized Interest Account”); (b) the Chicago O'Flare International Airport 2013D
Senior Lien Costs of Issuance Account (the "2013D Senior Lien Costs of Issuance Account”); (¢) the Chicago O'Hare International
Airport 2013D Senior Lien Program Fee Account (the "2013D Senior Lien Program Fee Account"); (d) the Chicago O'Flare
International Airport 2013D Senior Lien Principal and Interest Account (the "2013D Senior Lien Principal and Interest Account”);
and (e) the Chicago O'Hare International Airport 2013D Senior Lien Project Account (the "2013D Senior Lien Project Account”).

4.  Deposits into 2013A Senior Lien dedicated Sub-Fund and Accounts Therein

On January 1 and July 1 of each year, commencing January 1, 2014 (each such date referred to as the "Deposit Date"), there
will be deposited into the 2013A Senior Lien Dedicated Sub-Fund first, from amounts on deposit in the Debt Service Fund, an
amount equal to the aggregate of the following amounts, which amounts will be calculated by the Trustee on the next preceding
December 5 or June 5 (in the case of each January 1 or July 1, respectively) (such aggregate amount with respect to any Deposit Date
being referred to as the "2013.4 Senior Lien Deposit Requirement"):

a) for deposit into the 2013A Senior Lien Principal and Interest Account, an amount equal to the aggregate of:
(i) for the January 1, 2014 Deposit Date, the Principal Installment due January 1, 2014, and thereafter, one-half of the
Principal Installment, if any, coming due on the 2013A Senior Lien Bonds on the January 1 next succeeding such date of
calculation and (ii) the amount of interest due on the 2013A Senior Lien Bonds on the current Deposit Date reduced, in the
case of each January 1 Deposit Date, by investment earnings credited as of the immediately prior calculation date to the
2013A Senior Lien Principal and Interest Account; and

b) for deposit into the 2013A Senior Lien Program Fee Account, the amount estimated by the City to be
required as of the close of business on such Deposit Date to pay all fees and expenses with respect to the 2013A Senior Lien
Bonds during the semi-annual period commencing on such Deposit Date.

In addition to the 2013A Senior Lien Deposit Requirement, there will be deposited into the 20I3A Senior Lien Dedicated Sub-Fund
any other moneys received by the Trustee under and pursuant to the Senior Lien Master Indenture or the Forty-Fourth Supplemental
Indenture, when accompanied by directions from the person depositing such moneys that such moneys are to be paid into the 2013 A
Senior Lien Dedicated Sub-Fund and to one or more accounts therein.

Moneys in the 2013 A Senior Lien Principal and Interest Account will be used solely for payment of principal of. premium, if
any, and interest due on each Payment Date with respect to the 2013 A Senior
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Lien Bonds (including the optional redemption of 2013A Senior Lien Bonds) and not otherwise provided for, ratably, without
preference or priority of any kind.
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Moneys in the 2013 A Senior Lien Costs of Issuance Account will be used solely for the payment or reimbursement of Costs
of Issuance of the 2013A Senior Lien Bonds as directed in a Certificate filed with the Trustee. If after the payment of all Costs of
Issuance, as specified in a Certificate filed with the Trustee, there is any balance remaining in the 2013A Senior Lien Costs of
Issuance Account, such balance will be transferred to the 2013 A Senior Lien Program Fee Account.

Moneys in the 2013A Senior Lien Program Fee Account will be used solely for the payment of fees and expenses with
respect to the 20I3A Senior Lien Bonds as set forth in a Certificate filed with the Trustee.

5. Deposits into 2013B Senior Lien Dedicated Sub-Fund and accounts Therein

On each Deposit Date, commencing January 1, 2014, there will be deposited into the 2013B Senior Lien Dedicated Sub-Fund
first, from amounts on deposit in the Debt Service Fund, an amount equal to the aggregate of the following amounts, which amounts
will be calculated by the Trustee on the next preceding December 5 or June 5 (in the case of each January 1 or July 1, respectively)
(such aggregate amount with respect to any Deposit Date being referred to as the "2013B Senior Lien Deposit Requirement™):

a) for deposit into the 2013B Senior Lien Principal and Interest Account, an amount equal to the aggregate of:
(1) for the January 1, 2014 Deposit Date, the Principal Installment due January 1, 2014, and thereafter, one-half of the
Principal Installment, if any, coming due on the 2013B Senior Lien Bonds on the January 1 next succeeding such date of
calculation and (ii) the amount of interest due on the 2013B Senior Lien Bonds on the current Deposit Date reduced, in the
case of each January 1 Deposit Date, by investment earnings credited as of the immediately prior calculation date to the
2013B Senior Lien Principal and Interest Account; and

b) for deposit into the 2013B Senior Lien Program Fee Account, the amount estimated by the City to be
required as of the close of business on such Deposit Date to pay all fees and expenses with respect to the 2013B Senior Lien
Bonds during the semi-annual period commencing on such Deposit Date.

In addition to the 2013B Senior Lien Deposit Requirement, there will be deposited into the 2013B Senior Lien Dedicated Sub-Fund
any other moneys received by the Trustee under and pursuant to the Senior Lien Master Indenture or the Forty-Fifth Supplemental
Indenture, when accompanied by directions from the person depositing such moneys that such moneys are to be paid into the 20I13B
Senior Lien Dedicated Sub-Fund and to one or more accounts therein.

Moneys in the 2013B Senior Lien Principal and Interest Account will be used solely for payment of principal of, premium, if
any, and interest due on each Payment Date with respect to the 2013B Senior Lien Bonds (including the optional redemption of
2013B Senior Lien Bonds) and not otherwise provided for, ratably, without preference or priority of any kind.

Moneys in the 2013B Senior Lien Costs of Issuance Account will be used solely for the payment or reimbursement of Costs
of Issuance of the 2013B Senior Lien Bonds as directed in a Certificate filed with the Trustee. If after the payment of all Costs of
Issuance, as specified in a Certificate filed with the Trustee, there is any balance remaining in the 2013B Senior Lien Costs of
Issuance Account, such balance will be transferred to the 2013B Senior Lien Program Fee Account.

Moneys in the 2013B Senior Lien Program Fee Account will be used solely for the payment of fees and expenses with
respect to the 2013B Senior Lien Bonds as set forth in a Certificate filed with the Trustee.

6. DEPOSITS INTO 2013C SENIOR LIEN DEDICATED SUB-FUND AND ACCOUNTS THEREIN
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On each Deposit Date, commencing January 1, 2014, there will be deposited into the 2013C Senior Lien Dedicated Sub-
Fund first, from amounts on deposit in the Debt Service Fund, an amount equal to the aggregate of the following amounts, which
amounts will be calculated by the Trustee on the next preceding December 5 or June 5 (in the case of each January 1 or July I,
respectively) (such aggregate amount with respect to any Deposit Date being referred to as the "2013C Senior Lien Deposit
Requirement”):

a) for deposit into the 2013C Senior Lien Principal and Interest Account, an amount equal to the aggregate of:
(i) one-half of the Principal Installment, if any, coming due on the 2013C Senior Lien Bonds on the January 1 next
succeeding such date of calculation and (ii)the amount of interest due on the 2013C Senior Lien Bonds on the current Deposit
Date reduced by moneys transferred from the 2013C Senior Lien Capitalized Interest Account and,, in the case of each
January 1 Deposit Date, by investment earnings credited as of the immediately prior calculation date to the 2013C Senior
Lien Principal and Interest Account; and

b) for deposit into the 2013C Senior Lien Program Fee Account, the amount estimated by the City to be
required as of the close of business on such Deposit Date to pay all fees and expenses with respect to the 2013C Senior Lien
Bonds during the semi-annual period commencing on such Deposit Date.

In addition to the 2013C Senior Lien Deposit Requirement, there will be deposited into the 2013C Senior Lien Dedicated Sub-Fund
any other moneys received by the Trustee under and pursuant to the Senior Lien Master Indenture or the Forty-Sixth Supplemental
Indenture, when accompanied by directions from the person depositing such moneys that such moneys are to be paid into the 2013C
Senior Lien Dedicated Sub-Fund and to one or more accounts therein.

Moneys in the 2013C Senior Lien Capitalized Interest Account shall be used for transfer to the 2013C Senior Lien Principal
and Interest Account. Any amount remaining in the 2013C Senior Lien Capitalized Interest Account on July 1, 2015 shall be
withdrawn and deposited in the 2013C Senior Lien Principal and Interest Account. Moneys in the 2013C Senior Lien Capitalized
Interests Account may be used for such other purposes as are set forth in an opinion of Bond Counsel to the effect that such other use
of such moneys is necessary in such counsel's opinion to preserve the exemption from Federal income taxes of interest on the Series
2013C Senior Lien Bonds.

Moneys in the 2013C Senior Lien Principal and Interest Account will be used solely for payment of principal of and interest
due on each Payment Date with respect to the 2013C Senior Lien Bonds (including the optional redemption of 2013C Senior Lien
Bonds) and not otherwise provided for, ratably, without preference or priority of any kind.

Moneys in the 2013C Senior Lien Costs of Issuance Account will be used solely for the payment or reimbursement of Costs
of Issuance of the 2013C Senior Lien Bonds as directed in a Certificate filed with the Trustee. If after the payment of all Costs of
Issuance, as specified in a Certificate filed with the Trustee, there is any balance remaining in the 2013C Senior Lien Costs of
Issuance Account, such balance will be transferred to the 2013C Senior Lien Program Fee Account.

Moneys in the 2013C Senior Lien Program Fee Account will be used solely for the payment of fees and expenses with
respect to the 2013C Senior Lien Bonds as set forth in a Certificate filed with the Trustee.

7. Deposits into 2013D Senior Lien Dedicated Sub-Fund and accounts Therein

On each Deposit Date, commencing January 1, 2014, there will be deposited into the 2013D Senior Lien Dedicated Sub-
Fund first, from amounts on deposit in the Debt Service Fund, an amount equal to the aggregate of the following amounts, which
amounts will be calculated by the Trustee on the next preceding December 5 or June 5 (in the case of each January 1 or July 1,
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respectively) (such aggregate amount with respect to any Deposit Date being referred to as the "2013D Senior Lien Deposit
Requirement”):

a) for deposit into the 2013D Senior Lien Principal and Interest Account, an amount equal to the aggregate of:
(i) one-half of the Principal Installment, if any, coming due on the 2013D Senior Lien Bonds on the January 1 next
succeeding such date of calculation and (ii) the amount of interest due on the 2013D Senior Lien Bonds on the current
Deposit Date reduced by moneys transferred from the 2013D Senior Lien Capitalized Interest Account and,, in the case of
each January 1 Deposit Date, by investment earnings credited as of the immediately prior calculation date to the 2013D
Senior Lien Principal and Interest Account; and

b) for deposit in the 2013D Senior Lien Program Fee Account, the amount estimated by the City to be required
as of the close of business on such Deposit Date to pay all fees and expenses with respect to the 2013D Senior Lien Bonds
during the semi-annual period commencing on such Deposit Date.

In addition to the 2013D Senior Lien Deposit Requirement, there will be deposited into the 2013D Senior Lien Dedicated Sub-Fund
any other moneys received by the Trustee under and pursuant to the Senior Lien Master Indenture or the Forty-Seventh Supplemental
Indenture, when accompanied by directions from the person depositing such moneys that such moneys are to be paid into the 2013D
Senior Lien Dedicated Sub-Fund and to one or more accounts therein.

Moneys in the 2013D Senior Lien Capitalized Interest Account shall be used for transfer to the 2013D Senior Lien Principal
and Interest Account. Any amount remaining in the 2013D Senior Lien Capitalized Interest Account on January 1, 2016 shall be
withdrawn and deposited in the 2013D Senior
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Lien Principal and Interest Account. Moneys in the 2013D Senior Lien Capitalized Interest Account may be used for such other
purposes as are set forth in an opinion of Bond Counsel to the effect that such other use of such moneys is necessary in such counsel's
opinion to preserve the exemption from Federal income taxes of interest on the Series 2013D Senior Lien Bonds.

Moneys in the 2013D Senior Lien Principal and Interest Account will be used solely for payment of principal of, premium, if
any, and interest due on each Payment Date with respect to the 2013D Senior Lien Bonds (including the optional redemption of
2013D Senior Lien Bonds) and not otherwise provided for, ratably, without preference or priority of any kind.

Moneys in the 2013D Senior Lien Costs of Issuance Account will be used solely for the payment or reimbursement of Costs
of Issuance of the 2013D Senior Lien Bonds as directed in a Certificate filed with the Trustee. If after the payment of all Costs of
Issuance, as specified in a Certificate filed with the Trustee, there is any balance remaining in the 2013D Senior Lien Costs of
Issuance Account, such balance will be transferred to the 2013D Senior Lien Program Fee Account.

Moneys in the 2013D Senior Lien Program Fee Account will be used solely for the payment of fees and expenses with
respect to the 2013D Senior Lien Bonds as set forth in a Certificate filed with the Trustee.

8. DISBURSEMENTS FROM PROJECT ACCOUNTS

(a) All disbursements from the 2013C Senior Lien Project Account or the 2013D Senior Lien Project Account shall
be made in accordance with requisitions signed by the City Comptroller or his or her designee in respect of each payment, as to the
following: (i) item number of the payment; (ii) the name of the person, firm or corporation to whom the payment is due; (iii) the
amount to be paid; (iv) the 2013C Airport Projects or 2013D Airport Projects, as the case may be, and purpose, by general
classification, for which payment is to be made: (v) that the obligations in stated amounts have been incurred by the City, and that
each item thereof is a proper charge against the appropriate 2013C Senior Lien Proiect Account or 2103D Senior Lien Project
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Account(or such sub-account) and is due and has not been included in any prior requisition which has been paid; (vi) that the payment
is for costs which are permitted to be paid from bond proceeds; (vii) that there has not been filed with or served upon the City any
notice of any lien, right to lien, or attachment upon or claim affecting the right to receive payment of any of the moneys payable to
any of the persons, firms or corporations named which have not been released or will not be released simultaneously with the
payment of such obligations, and in the event that any assignment of right to receive payment has been made and notice thereof has
been given to the City and the City has accepted such assignment, the order directing payment shall recite that fact and direct the
payment to be made to the assignee thereof as shown by the records of the City; and (viii) if applicable, that certain specified
disbursements are not required to be certified by a Consulting Engineer pursuant to (b) below, specifying the amount of such
disbursements and the reason that such disbursements need not be so certified.

In respect to disbursements from the 2013C Senior Lien Project Account or 2013D Senior Lien Project Account in payment
for work done in connection with the construction, acquisition and installation of 2013C Airport Projects or 2013D Airport Projects,
as applicable, such requisition, signed by the Chief Financial Officer or the City Comptroller, shall be accompanied by a certificate
signed by a Consulting Engineer certifying that the obligations in stated amounts have been incurred by the City, and that each item
thereof is a proper charge against the designated sub-account of the 2013C Senior Lien
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Project Account or 2013D Senior Lien Project Account, as applicable, and has not been included in any prior requisition which has
been paid, and insofar as any such obligation was incurred for work, materials, equipment or supplies, such work was actually
performed in the furtherance of the construction, acquisition and installation of such 2013C Airport Projects or 2013D Airport
Projects delivered at the site of the Airport for those purposes, or delivered for storage or fabrication at a place or places approved by
a Consulting Engineer and under the control of the City. Notwithstanding the foregoing, no certificate of a Consulting Engineer shall
be required with respect to disbursements for Costs of Issuance or other costs that the Chief Financial Officer or the City Comptroller
shall have certified as being costs that are not directly related to the actual construction, acquisition and installation of 2013C Airport
Projects or 2013D Airport Projects such as land acquisition, payment of auditor's fees and other similar costs that may otherwise be
paid from the 2013C Senior Lien Project Account or 2013D Senior Lien Project Account in compliance with the Tax Certificates.

9. Progress Reports and Completion Certificate

a) At least once each month during the period of the construction, installation and acquisition of each 2013C
Airport Project and 2013D Airport Project, the cost of which has been paid in whole or in part from proceeds of the 2013C Senior
Lien Bonds or 2013D Senior Lien Bonds, respectively, the City will cause the Consulting Engineer to prepare a progress report in
connection with such construction, installation and acquisition of such 2013C Airport Project or 2013D Airport Project, including
comparisons between the actual time elapsed and the actual costs incurred and the estimates of such time and costs, which shall have
been set forth in a statement prepared by the Consulting Engineer and filed with the City. Copies of such progress reports shall be
filed with the Trustee and mailed to the holders of the 2013C Senior Lien Bonds or 2013D Senior Line Bonds, as appropriate,
requesting copies thereof.

b) Promptly after the completion of the construction, installation and acquisition of each such 2013C Airport
Project or 2013D Airport Project, the City will deliver to the Trustee a Certificate stating the date of such completion.

10. permitted transfers

Moneys in the 2013C Senior Lien Project Account and 2013D Senior Lien Project Account (or any sub-account therein) may
be transferred or withdrawn as shall be specified by a Certificate of the City for any one or more of the following purposes: (i) to
make transfers to one or more other Project Accounts held by the Trustee to pay the costs of other Airport Projects, which costs are
permitted to be paid from proceeds of the 2013C Senior Lien Bonds or 2013D Senior Lien Bonds, (ii) to make transfers to the 2013C
Senior Lien Principal and Interest Account or 2013D Senior Lien Principal and Interest Account, as applicable, (iii) to redeem 2013C
Senior Lien Bonds or 2013D Senior Lien Bonds, as applicable, in accordance with the provisions of the related Supplemental
Indenture, or (iv) upon an Event of Default to pay the principal of and interest on the 2013C Senior Lien Bonds or 2013D Senior Lien
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Bonds, as the case may be.
11. Coverage Covenants

(a) The City covenants that it will fix and establish, and revise from time to time whenever necessary, the rentals, rates and
other charges for the use and operation of the Airport and for services
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rendered by the City in the operation of it in order that Revenues in each Fiscal Year, together with Other Available Moneys deposited
with the Trustee with respect to that Fiscal Year and any cash balance held in the Revenue Fund on the first day of that Fiscal Year not
then required to be deposited in any Fund or Account, will be at least sufficient:

(i)  to provide for the payment of Operation and Maintenance Expenses for the Fiscal
Year; and

(i)  to provide for the greater of (A) the sum of the amounts needed to make the

deposits required to be made pursuant to all resolutions, ordinances, indentures and trust
agreements pursuant to which all outstanding Senior Lien Obligations, or other outstanding
Airport Obligations are issued and secured, and (B) one and ten-hundredths times Aggregate Debt
Service for the Bond Year commencing during that Fiscal Year, reduced by any proceeds of
Airport Obligations held by the Trustee for disbursement during that Bond Year to pay principal
of and interest on Senior Lien Obligations.

b) The City further covenants that it will fix and establish, and revise from time to time whenever necessary, the rentals,
rates and other charges for the use and operation of the Airport and for services rendered by the City in the operation of it in order that
Revenues in each Fiscal Year, together with Other Available Moneys consisting solely of (i) any passenger facility charges deposited
with the Trustee for that Fiscal Year, and (ii) any other moneys received by the City in the immediately prior Fiscal Year and
deposited with the Trustee no later than the last day of the immediately prior Fiscal Year, will be at least sufficient:

(i)  to provide for the payment of Operation and Maintenance Expenses for the Fiscal
Year, and

(il)  to provide for the payment of Aggregate Debt Service for the Bond Year

commencing during that Fiscal Year reduced by any proceeds of Airport Obligations held by the
Trustee for disbursement during the Bond Year to pay the principal of and interest on Senior Lien
Obligations.

c¢) If during any Fiscal Year, Revenues and other funds are estimated to produce less than the amount required under
paragraph (a) or (b) above, the City will revise its Airport rentals, fees and charges or alter its methods of operation or take other
action in such manner as is necessary to produce the amount so required in such Fiscal Year.

d) Within 90 days after the end of each Fiscal Year, the City will furnish to the Trustee calculations of the coverage
required under paragraphs (a) and (b) above certified by the City Comptroller.

e) If either calculation specified in paragraph (d) above for any Fiscal Year indicates that the City has not satisfied its
obligations under paragraph (a) or (b) above, then as soon as practicable, but in any event no later than 45 days after the receipt by the
Trustee of such calculation, the City will employ an Independent Airport Consultant to review and analvze the financial status and the
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administration and operation of the Airport and to submit lo the City, within 45 days after employment of the Independent
B-16

Airport Consultant, a written report on the same, including the action which the Independent Airport Consultant recommends should
be taken by the City with respect to the revision of its Airport rentals, fees and charges, alteration of its methods of operation or the
taking of other action that is projected to result in producing the amount so required in the then current Fiscal Year or, if less, the
maximum amount deemed feasible by the Independent Airport Consultant. Within 60 days following its receipt of the
recommendations the City will, after giving due consideration to the recommendations, revise its Airport rentals, fees and charges or
alter its methods of operation, which revisions or alterations need not comply with the Independent Airport Consultant's
recommendations so long as any revisions or alterations are projected by the City to result in compliance with paragraphs (a) and (b)
above. The City will transmit copies of the Independent Airport Consultant's recommendations to the Trustee and to each Owner who
has requested the same.

f) If at any time and as long as the City is in full compliance with the provisions of paragraphs (c), (d) and (e) above,
there will be no Event of Default under the Senior Lien Master Indenture as a consequence of the City's failure to satisfy the
covenants contained in paragraphs (a) or (b) above during such period.

g) If all or any portion of an Outstanding series of Senior Lien Obligations constitute Balloon Maturities, then for
purposes of determining Annual Debt Service each maturity that constitutes a Balloon Maturity will, unless otherwise provided in the
Supplemental Indenture pursuant to which such Senior Lien Obligations are authorized or unless paragraph (h) below then applies to
such maturity, be treated as if it were amortized over a term of not more than 30 years and with substantially level annual debt service
funding payments commencing not later than the year following the year in which the indebtedness that includes such Balloon
Maturity was originally issued and extending not later than 30 years from the date the indebtedness that includes such Balloon
Maturity was originally issued; the interest rate used for such computation will be that rate quoted in the Bond Buyer 25 Revenue
Bond Index for the last week of the month preceding the date of calculation as published by the Bond Buyer, or if that index is no
longer published, another similar index designated by an Authorized Officer, taking into consideration whether such Senior Lien
Obligations bear interest which is or is not excluded from gross income for federal income tax purposes.

h) Any maturity of Senior Lien Obligations that constitutes a Balloon Maturity as described in paragraph (g) above, and
for which the stated maturity date occurs within 12 months from the date such calculation of Annual Senior Lien Debt Service is
made, will be assumed to become due and payable on the stated maturity date, and paragraph (g) above will not apply thereto, unless
there is delivered to the entity making the calculation of Annual Senior Lien Debt Service a Certificate of the City stating (i) that the
City intends to refinance such maturity, (ii) the probable terms of such refinancing and (iii) that the debt capacity of the Airport is
sufficient to successfully complete such refinancing; upon the receipt of such Certificate, such Balloon Maturity will be assumed to be
refinanced in accordance with the probable terms set out in such Certificate and such terms will be used for purposes of calculating
Annual Debt Service; provided that such assumption will not result in an interest rate lower than that which would be assumed under
paragraph (g) above and will be amortized over a term of not more than 30 years from the expected date of refinancing.

B-17

12. COVENANT AGAINST PLEDGE OE REVENUES

The City covenants not to issue anv bonds. notes or other evidences of indebtedness secured by the pledge contained in the
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Senior Lien Master Indenture, other than Senior Lien Obligations, and covenants not to create or cause to be created any lien or
charge on Revenues, or on any amounts pledged for the benefit of Owners of Senior Lien Obligations under the Senior Lien Master
Indenture, other than the pledge contained in the Senior Lien Master Indenture; provided, however, that the Senior Lien Master
Indenture does not prevent the City (a) from issuing bonds, notes or other evidences of indebtedness payable out of, or secured by a
pledge of, Revenues to be derived on and after the date of the pledge contained in the Senior Lien Master Indenture is discharged and
satisfied as provided therein, or (b) from issuing bonds, notes or other evidences of indebtedness (including bonds, notes or other
evidences of indebtedness evidencing loans made by the City to the Airport) which are payable out of, or secured by, the pledge of
amounts which may be withdrawn from the Junior Lien Obligation Debt Service Fund so long as the pledge is expressly junior and
subordinate to the pledge contained in the Senior Lien Master Indenture, including, but not limited to, CP Notes without limit as to
nature or amount, pursuant to one or more CP Indentures.

13. Insurance

The City shall maintain, or cause to be maintained, insurance with respect to the Airport (except the Land Support Area)
against such casualties and contingencies and in amounts not less than is reasonably prudent. Such policies of insurance shall name
the City and the Trustee as co-insureds as their interests may appear. Without limiting the foregoing, the City shall maintain, or cause
to be maintained, the following insurance with respect to the Airport (except the Land Support Area):

a) Insurance against loss or damage under a policy or policies covering such risks as are ordinarily insured against by
reasonably prudent operators of airports, including without limiting the generality of the foregoing, fire, lightning, windstorm, hail,
floods, explosion, riot, riot attending a strike, civil commotion, damage from aircraft smoke and uniform standard extended coverage
with vandalism and malicious mischief endorsements, and all-risk coverage, limited only as may be provided in the standard form, if
any, of such endorsements at the time in use in the State of Illinois. Such insurance shall be maintained in an amount not less than the
full insurable replacement value of the insured premises. No policy of insurance shall be written such that the proceeds thereof will
produce less, by reason of coinsurance provisions or otherwise, than the full insurable replacement value of the insured premises. Full
insurable replacement value of any insured premises shall be deemed to equal the actual replacement cost of the premises, and shall
be determined from time to time, but not less frequently than once every three years, by an architect, contractor, appraiser or appraisal
company or one of the insurers, in any case, selected by the City. In the event that such determination of full insurance replacement
value indicates that any premises in the Airport (other than the Land Support Area) are underinsured, the City shall forthwith secure
the necessary additional insurance coverage.

b) Comprehensive general public liability insurance including blanket contractual liability and personal injury liability
(with employee exclusion deleted), and on-premises automobile insurance including owned, non-owned and hired automobiles used
and operated by the City, protecting the City against liability for injuries to persons and property arising out of the existence or
operation of the Airport (except the Land Support Area) in limits as follows: for personal injury and bodily injury, S100,000,000
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for each occurrence and $100,000,000 annual aggregate; and for property damage, $100,000,000 for each occurrence and $
100,000,000 annual aggregate.

c¢) Boiler or pressure vessel explosion insurance with coverage on a replacement cost basis as provided in subsection (a)
above for property damage, but any such policy may have a deductible amount not exceeding $10,000. No such policy of insurance
shall be so written that the proceeds thereof will produce less than the minimum coverage required by the first sentence of this
subsection (c¢) by reason of coinsurance provisions or otherwise.

d) Each policy of insurance maintained by the City shall contain a waiver of subrogation on the part of the insurer in
favor of the City and the Airline Parties.
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e) If, at any time, the City is obligated under any agreement then in effect between the City and any Airline Party to
provide, with respect to premises at the Airport, insurance of the nature and in not less than the amounts described herein, then these
provisions shall be subject to the applicable provisions of such other agreement.

14. usf. of Insurance Proceeds

(a) If the Airport, or any portion thereof, shall be substantially damaged or destroyed by fire or other casualty, the City shall
deposit with the Trustee the net proceeds of any insurance received with respect thereto, and the Trustee shall deposit such net
proceeds in a special trust account or, in the case of damage to or destruction of any Airport Project then under construction, in the
Airport Project Account relating to such Airport Project. Moneys on deposit in any such special trust account or Airport Project
Account shall be disbursed in the same manner, and subject to the same conditions, as provided generally in Supplemental Indentures
with respect to disbursements from the Airport Project Accounts, subject during the terms of the Airport Use Agreements to the
following additional conditions:

i) If any Airline Party's Exclusive Use Premises or Airline's Aircraft Parking Area, as such terms are defined in
the Airport Use Agreements, or any portion thereof, are damaged or destroyed by fire or other casualty, the City, after
consultation with such Airline Party, shall, to the extent of proceeds of insurance received with respect to such premises,
forthwith repair, reconstruct and restore (subject to unavoidable delays) the damaged or destroyed premises to (1)
substantially the same condition, character and utility value (based upon the plans and specifications for such premises,
subject to then-existing Airport building standards) as existed prior to the event causing such damage or destruction, or (2)
such other condition, character and value as may be agreed upon by the City and such Airline Party.

i) If any part of the Airport other than Exclusive Use Premises, Aircraft Parking Area and Land Support Area,
as such terms are defined in the Airport Use Agreements, are damaged or destroyed by fire or other casualty, the City, after
consultation with such Airline Party (or its authorized representative), shall, to the extent of proceeds of insurance received
with respect to such premises, forthwith repair, reconstruct and restore (subject to unavoidable delays) the damaged or
destroyed premises to (1) substantially the same condition, character and utility value (based upon the plans and
specifications for such premises, subject to then-existing building standards) as existed prior to the event causing such
damage or destruction, or (2) such other

B-19

condition, character and value as may be agreed upon by the City and the Airline Parties in accordance with the Airport Use
Agreements.

(b) Any surplus insurance proceeds deposited in any such special trust account or Airport Project Account shall be transferred
or withdrawn from such special trust account or Airport Project Account as specified by the City for any one or more of the following
purposes: (i) to make transfers to one or more Airport Project Accounts to pay the costs of other Airport Projects, (ii) to make
transfers into the Debt Service Fund, or (iii) to redeem Senior Lien Obligations or Junior Lien Obligations.

15. ANNUAL AUDIT

The City covenants that it will, within 210 days after the close of each Fiscal Year, furnish the Trustee with a copy of an
annual audit report, prepared in accordance with generally accepted accounting principles and certified by an Independent
Accountant, covering the operation of the Airport for the Fiscal Year. The audit must contain a calculation based on actual data
enabling the Independent Accountant to certify that the coverage covenants described above have been satisfied with respect to that
Fiscal Year.
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16. Restrictions on Sale or Transfer of airport

(a) The sale, conveyance, mortgage, encumbrance or other disposition, directly or indirectly, of all or substantially all of the
Airport or the transfer, directly or indirectly, of control, management or oversight, or any material aspect of control, management or
oversight, of the Airport, whether of its properties, interests, operations, expenditures, revenues (including, without limit, Revenues or
the proceeds of any passenger facility charge or similar charge) or otherwise (any of the foregoing being referred to for this purpose
as a "transfer") will not occur unless and until all of the following conditions will have been met:

i) such transfer has been approved in writing by the Mayor of the City and by the City Council at a meeting
duly called for such purpose;

ii) evidence has been obtained in writing confirming that such transfer does not adversely affect any rating on
Senior Lien Obligations issued by any Rating Agency;

iii) a certificate has been received from an Independent Airport Consultant, certifying that, in each calendar year
during the five-year period commencing after the calendar year in which such transfer occurs, Revenues together with any
cash balance held in the Revenue Fund on the first day of such calendar year not then required to be deposited in any fund or
account (or subaccount thereof) other than the Revenue Fund, and investment earnings for each such calendar year on
moneys held in the funds and accounts held pursuant to the Senior Lien Master Indenture to the extent that such earnings are
not required by the Senior Lien Master Indenture to be transferred to any Airport Project Account, will equal an amount not
less than the amount required to satisfy the coverage covenants described under the caption "Coverage Covenants" above;
provided, however, for purposes of the Certificate "one and fifty-hundredlhs times" will be substituted for "one and ten-
hundredths times" in paragraph (a)(ii)(B) under said caption;
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(iv) written consent to such transfer has been received from the Owners of all Airport

Obligations then Outstanding;
(v)  written consent to such transfer has been received from the Trustee;

vi) written consent to such transfer has been received from each bond insurer and each provider of any letter of
credit or surety bond supporting Airport Obligations;

vii) written consent to such transfer has been received from the Chicago-Gary Authority pursuant to Section 10-
20 of the Compact between the City and the City of Gary; and

viii) there has been deposited with the Trustee for the benefit of the Owners of all then outstanding Airport
Obligations a letter of credit, surety bond or Qualified Investments in the full amount of the then outstanding Airport
Obligations, such letter of credit or surety bond to have a credit rating of not less than either of the two highest rating
categories by each Rating Agency; provided, however, that no revenues (including, without limit, Revenues or the proceeds
of any passenger facility charge or similar charge) will be pledged, or in any way used, to secure any such letter of credit or
surety bond.

(b) For purposes of paragraph (c) under the caption "Events of Default*' below, the performance of this covenant will be
deemed to be material to the Owners of Senior Lien Obligations.
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The City has proposed an amendment to the Senior Lien Indenture to remove the foregoing provisions. See "SECURITY
FOR THE 2013 SENIOR LIEN BONDS-Proposed Amendment to Senior Lien Indenture."

17. additional Senior Lien bonds

Additional Senior Lien Bonds are authorized to be issued under the Senior Lien Indenture upon satisfaction of the conditions
precedent in the Senior Lien Indenture which are described in the Official Statement under the caption "SECURITY FOR THE 2013
SENIOR LIEN BONDS-Issuance of Additional Senior Lien Bonds."

18. COMPLETION BONDS

Completion Bonds are authorized by the Senior Lien Master Indenture to be issued to finance the costs of one or more
Airport Projects initially financed in whole or in part by Airport Obligations. In connection with the issuance of Completion Bonds,
the City must deliver to the Trustee certificates stating, among other things, (i) that the additional cost of the Airport Projects being
financed does not exceed 15 percent of their aggregate cost previously financed by Airport Obligations, (ii) that the revised aggregate
cost of those Airport Projects cannot be paid with moneys available and (iii) that the issuance of Completion Bonds is necessary to
provide funds to complete the Airport Projects.
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19. Refunding Bonds

Refunding Bonds are authorized by the Senior Lien Master Indenture to be issued for the purpose of the refunding of Airport
Obligations. In connection with the issuance of Refunding Bonds under the Senior Lien Master Indenture, the City must deliver to the
Trustee either any certificate described in the Official Statement under the caption "SECURITY FOR THE 2013 SENIOR LIEN
BONDS-Issuance of Additional Senior Lien Bonds" or a Certificate of the City stating that, giving effect to the refunding, the
issuance of the Refunding Bonds will result in (i) a net present value debt service savings to the City, or (ii) a reduction in annual debt
service in each Bond Year that debt service is payable on the Airport Obligations to be refunded.

20. Management of Airport

The City covenants that in order to assure the efficient management and operation of the Airport and to assure the Owners of
the Senior Lien Obligations that the Airport will be economically and efficiently operated on the basis of sound business principles, it
will operate and maintain the Airport under the direction of the Commissioner of Aviation. The City will not take, or allow any other
person to take, any action which would cause the Administrator of the FAA, Department of Transportation, or any successor to the
powers and authority of the Administrator, to suspend or revoke the Airport's airport operating certificate issued under the Federal
Aviation Act of 1958, or any successor statute. The City will comply with all valid acts, rules, regulations, orders and directives of
any governmental, legislative, executive, administrative or judicial body applicable to the Airport, unless the City contests them in
good faith, all to the end that the Airport will remain operational at all times.

21. Operation and Maintenance of Airport

The City covenants that it will use its best efforts to see that the Airport is at all times operated and maintained in an efficient
operating condition: and that repairs are made to the Airport as are necessary or appropriate in the prudent management of the Airport
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to ensure its economic and efficient operation at all times. The City covenants to cause all rentals, rates and other charges for the use
and operation of the Airport and for certain services rendered by the City in the operation of the Airport to be collected when and as
due and covenants to prescribe and enforce rules and regulations for their payment and for the consequences of their nonpayment.
The City covenants, out of Revenues, from time to time, duly to pay and discharge, or cause to be paid and discharged, any taxes,
assessments or other governmental charges lawfully imposed upon the Airport or upon any part of it, or upon the Revenues, when
they become due, as well as any lawful claim for labor, materials, or supplies which, if unpaid, might by law become a lien or charge
upon the Airport, or which might impair the security of the Senior Lien Obligations.

22. Maintenance of Powers

The City covenants that it will at all times use reasonable efforts to keep the Airport open for landings and takeoffs of aircraft
of any type using facilities similar to those at the Airport and to maintain the powers, functions, duties and obligations now reposed in
it pursuant to law, and will not at any time voluntarily do, suffer or permit any act or thing the effect of which would be to hinder,
delay or imperil

B-22

either the payment of the indebtedness evidenced by any of the Senior Lien Obligations or the performance or observance of any of
the covenants contained in the Senior Lien Master Indenture.

23. AIRPORT BUDGET

The City must prepare before the beginning of each Fiscal Year an annual budget for the Airport setting forth for that Fiscal
Year in reasonable detail, among other things, estimated Revenues and Operation and Maintenance Expenses. The budget must be
prepared in accordance with applicable law and must be made available to the City Council in sufficient time for it to act thereon as
required by law.

24, Leases and concessions

The City has the right for any term of years to let to any person, firm or corporation, or grant concessions or privileges in,
any land of the Airport or any building or structure on the land for any purpose necessary or incidental to the operation of the Airport.

25. Special Facility Revenue Bonds

The City reserves the right to issue Special Facility Revenue Bonds, which must be revenue bonds payable solely from
rentals or other amounts derived under and pursuant to a Special Facility Financing Arrangement, and may be issued by the City
notwithstanding the limitations, restrictions and conditions contained in the Senior Lien Master Indenture relating to the issuance of
Senior Lien Obligations.

26. Supplemental Indentures Effective Upon Execution by the Trustee

For any one or more of the following purposes and at any time or from time to time, a Supplemental Indenture may be
authorized by an ordinance adopted by the City Council, which, upon the filing with the Trustee of a copy of the ordinance certified
by the City Clerk and the execution and delivery of the Supplemental Indenture by the City and the Trustee, is fully effective in

accordance with its terms:

a) to close the Senior Lien Master Indenture against, or provide limitations and restrictions in addition to the
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limitations and restrictions contained in the Senior Lien Master Indenture on, the issuance or incurrence of Senior Lien
Obligations or other evidences of indebtedness;

b) to add to the covenants and agreements of the City in the Senior Lien Master Indenture other covenants and
agreements to be observed by the City which are not contrary to or inconsistent with the Senior Lien Master Indenture as
theretofore in effect;

c¢) to add to the limitations and restrictions in the Senior Lien Master Indenture other limitations and
restrictions to be observed by the City which are not contrary to or inconsistent with the Senior Lien Master Indenture as
theretofore in effect;
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d) to surrender any right, power or privilege reserved to or conferred upon the City by the terms of the Senior
Lien Master Indenture, but only if the surrender of the right, power or privilege is not contrary to or inconsistent with the
covenants and agreements of the City contained in the Senior Lien Master Indenture;

e) to create a Series of Senior Lien Obligations and, in connection therewith, to specify and determine the
matters and things referred to in the Senior Lien Master Indenture and also any other matters and things relative to the Senior
Lien Obligations which are not contrary to or inconsistent with the Senior Lien Master Indenture as theretofore in effect, or
to amend, modify or rescind any such authorization, specification or determination at any time before the first issuance of the
Senior Lien Obligations;

f) to confirm, as further assurance, the pledge under the Senior Lien Master Indenture, and the subjection of
additional revenues, properties and collateral to any lien, claim or pledge created or to be created by the Senior Lien Master
Indenture; and

g) to modify any of the provisions of the Senior Lien Master Indenture in any respect whatever, but only if (i)
the modification is, and is expressed to be, effective only after all Senior Lien Obligations Outstanding at the date of the
execution and delivery of the Supplemental Indenture cease to be Outstanding, and (ii) the Supplemental Indenture is
specifically referred to in the text of all Senior Lien Obligations issued after the date of the execution and delivery of the
Supplemental Indenture and of Senior Lien Obligations issued in exchange therefore or in place of it.

27. suppi.emf.ntai <http://suppi.emf.ntai>. indentures effective Upon Consent of trustee

(a)  For any one or more of the following purposes and at any time or from time to time, a
Supplemental Indenture may be authorized by an ordinance adopted by the City Council which, upon

(1) the filing with the Trustee of a copy of the ordinance certified by the City Clerk, (ii) the filing with the
Trustee and the City of an instrument in writing made by the Trustee consenting thereto and (iii) the
execution and delivery of the Supplemental Indenture by the City and the Trustee, is fully effective in
accordance with its terms:

i) to cure any ambiguity, supply any omission, or cure or correct any defect or inconsistent provision in the
Senior Lien Master Indenture;

i) to insert such provisions clarifying matters or questions arising under the Senior Lien Master Indenture as
are necessary or desirable and are not contrary to or inconsistent with the Senior Lien Master Indenture as theretofore in
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effect; or
iii) to provide additional duties of the Trustee under the Senior Lien Master Indenture.

(b) Any Supplemental Indenture may also contain one or more of the purposes specified in the
immediately preceding caption, and in that event, the consent of the Trustee under this caption is
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applicable only to those provisions of the Supplemental Indenture as contain one or more of the purposes set forth in paragraph (a)
under this caption.

28. Supplemental Indentures Effective With Consent of Owners of Senior Lien Obligations

At any time or from time to time, a Supplemental Indenture may be authorized by an ordinance adopted by the City Council,
subject to consent by the Owners of Senior Lien Obligations in accordance with and subject to the amendment provisions of the
Senior Lien Master Indenture, which Supplemental Indenture, upon the filing with the Trustee of a copy of the ordinance certified by
the City Clerk, upon compliance with the provisions of the Senior Lien Master Indenture relating to amendments, and upon execution
and delivery of the Supplemental Indenture by the City and the Trustee, becomes fully effective in accordance with its terms.

29. POWERS OF AMENDMENT

a) Subject to the provisions of paragraph (b) below, any modification or amendment of the Senior Lien Master Indenture
or of any Supplemental Indenture, or of the rights and obligations of the City and of the Owners of the Senior Lien Obligations, in
particular, may be made by a Supplemental Indenture, with the written consent given as described under the Senior Lien Master
Indenture:

i) of the Owners of more than 50 percent in principal amount of the Senior Lien Obligations Outstanding at the
time the consent is given;

i) in case less than all of the several Series of then Outstanding Series of Senior Lien Obligations are affected
by the modification or amendment, of the Owners of more than 50 percent in principal amount of the then Outstanding
Senior Lien Obligations of each Series so affected; and

iii) in case the modification or amendment changes the terms of any Sinking Fund Payment, of the holders of
more than 50 percent in principal amount of the then Outstanding Senior Lien Obligations of the particular Series and
maturity entitled to the Sinking Fund Payment, but only if permitted under paragraph (b) below.

b) If the modification or amendment will, by its terms, not take effect so long as any Senior Lien Obligations of any
specified like Series and maturity remain Outstanding, the consent of the Owners of those Senior Lien Obligations are not required
and those Senior Lien Obligations are not deemed to be Outstanding for the purpose of any calculation of Outstanding Senior Lien
Obligations under this caption. No such modification or amendment may permit a change in the terms of redemption or maturity of
the principal of any Outstanding Senior Lien Obligation (including any redemption as a result of Sinking Fund Payments) or of any
installment of interest on it or a reduction in the principal amount or its Redemption Price or in the rate of interest on it without the
consent of the Owner of the Senior Lien Obligation, or may reduce the percentages or otherwise affect the classes of Senior Lien
Obligations the consent of the Owners of which is required to effect any such modification or amendment, or may change or modify
any of the rights or obligations of any Fiduciary without its written assent to the change or modification. For the purposes of this
caption, a Series is deemed to be affected by a modification or
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amendment of the Senior Lien Master Indenture if it adversely affects or diminishes the rights of the Owners of Senior Lien
Obligations of the Series. The Trustee may in its discretion determine whether or not in accordance with the foregoing powers of
amendment Senior Lien Obligations of any particular Series or maturity would be affected by any modification or amendment of the
Senior Lien Master Indenture, and any such determination is binding and conclusive on the City and all Owners of Senior Lien
Obligations.

(c) Any consent to the modification or amendment of the Senior Lien Master Indenture is binding upon the Owner of the
Senior Lien Obligation giving the consent and upon any subsequent Owner of that Senior Lien Obligation and of any Senior Lien
Obligation issued in exchange for it (whether or not the subsequent Owner of it has notice of the consent) unless the consent is
revoked in writing by the Owner of the Senior Lien Obligation giving the consent or a subsequent Owner of it by filing the
revocation with the Trustee, before the time when the written statement of the Trustee that the Owners of the required percentages of
Senior Lien Obligations have consented to the modification or amendment is filed with the City.

30. RESIGNATION OF TRUSTEE

The Trustee may at any time resign and be discharged of the duties and obligations created by the Master Senior Lien
Indenture by giving not less than 60 days' written notice to the City and mailing notice of the resignation, specifying the date when
the resignation takes effect, to the Owners of the Senior Lien Obligations. The resignation may take effect only upon the appointment
of a successor Trustee.

31. REMOVAL OF TRUSTEE

The Trustee must be removed by the City if at any time so requested by an instrument or concurrent instruments in writing,
filed with the Trustee and the City, and signed by the Owners of a majority in principal amount of the then Outstanding Senior Lien
Obligations or their attorneys-in-fact duly authorized, excluding any Senior Lien Obligations held by or for the account of the City.
The City may remove the Trustee at any time, except during the existence of an Event of Default, with or without cause in the sole
discretion of the City by filing with the Trustee an instrument signed by an Authorized Officer.

32. appointment of Successor trustee

a) In case at any time the Trustee resigns or is removed or becomes incapable of acting, or is adjudged a bankrupt or
insolvent, or if a receiver, liquidator or conservator of the Trustee, or of its property, is appointed, or if any public officer takes charge
or control of the Trustee or of its property or affairs, the City covenants and agrees that it will thereupon appoint a successor Trustee.
The City covenants, within 20 days after the appointment, to cause to be mailed notice of the appointment to the Owners of the
Senior Lien Obligations.

b) If in a proper case no appointment of a successor Trustee is made pursuant to the foregoing provisions of this Section

within 45 days after the Trustee has given to the City written notice of its resignation or after a vacancy in the office of the Trustee
has occurred by reason of its removal or
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inability to act, the Trustee or the Owner of any Senior Lien Obligation may apply to any court of competent jurisdiction to appoint a
successor Trustee. The court may thereunon. after the notice. if any. as the court may deep proper and prescribe. appoint a successor

Office of the City Clerk Page 160 of 474 Printed on 8/7/2022

powered by Legistar™


http://www.legistar.com/

File #: F2013-79, Version: 1

Trustee.

(c) Any Trustee appointed under the provisions of the Master Senior Lien Indenture in succession to the Trustee must be a
bank, trust company or national banking association having the powers of a trust company doing business and having an office in
Chicago, Illinois.

33. Events of Default
Each of the following events of default is declared an "Event of Default":

a) payment of the principal or Redemption Price, if any, of any Senior Lien Obligation is not made when and
as it becomes due, whether at maturity or upon call for redemption or otherwise;

b) payment of any installment of interest on any Senior Lien Obligation is not made when it becomes due;

¢) the City fails or refuses to comply with the provisions of the Senior Lien Master Indenture, or defaults in the
performance or observance of any the covenants, agreements or conditions on its part contained in the Senior Lien Master
Indenture or the Senior Lien Obligations, which materially affects the rights of the Owners of the Senior Lien Obligations
and the failure, refusal or default continues for a period of 45 days after written notice of it by the Trustee or the Owners of
not less than 25 percent in principal amount of the Outstanding Senior Lien Obligations; provided, however, that in the case
of any such default which can be cured by due diligence but which cannot be cured within the 45-day period, the time to cure
is extended for such period as may be necessary to remedy the default with all due diligence: or

d) an event of default occurs and is continuing under the provisions of any Supplemental Indenture.

34. REMEDIES

(a) Upon the happening and continuance of any Event of Default specified in paragraph (a) or (b) of the immediately
preceding caption, the Trustee must proceed, or upon the happening and continuance of any Event of Default specified in paragraph
(c) or (d) of the immediately preceding caption, the Trustee may proceed, and upon the written request of the Owners of not less than
25 percent in principal amount of the Outstanding Senior Lien Obligations, must proceed, in its own name, subject to the provisions
of the Senior Lien Master Indenture, to protect and enforce its rights and the rights of the Owners of the Senior Lien Obligations by
such of the following remedies or any additional remedies specified in one or more Supplemental Indentures with respect to a
particular Series as the Trustee, being advised by counsel, deems most effectual to protect and enforce such rights:

(1) by mandamus or other suit, action or proceeding at law or in equity, to enforce all rights of the Owners of the Senior Lien
Obligations, including the right to require the City to
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receive and collect Revenues adequate to carry out the covenants and agreements as to those Revenues and the pledge
contained in the Senior Lien Master Indenture, and to require the City to carry out any other covenant or agreement with the
Owners of the Senior Lien Obligations and to perform its duties under the Senior Lien Master Indenture;

i) by bringing suit upon the Senior Lien Obligations;

iil) by action or suit in equity, require the City to account as if it were the trustee of any express trust for the
Owners of the Senior Lien Obligations: or
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iv) by action or suit in equity, enjoin any acts or things which may be unlawful or in violation of the rights of the
Owners of the Senior Lien Obligations.

(b) In the enforcement of any rights and remedies under the Senior Lien Master Indenture, the Trustee is entitled to sue for,
enforce payment on and receive any and all amounts then or during any default becoming, and at any time remaining, due from the
City, but only out of moneys pledged as security for the Senior Lien Obligations for principal, Redemption Price, interest or
otherwise, under any provision of the Senior Lien Master Indenture or any Supplemental Indenture or of the Senior Lien Obligations,
and unpaid, with interest on overdue payments at the rate or rates of interest specified in the Senior Lien Obligations, together with
any and all costs and expenses of collection and of all proceedings under the Senior Lien Master Indenture and under the Senior Lien
Obligations without prejudice to any other right or remedy of the Trustee or of the Owners of the Senior Lien Obligations, and to
recover and enforce a judgment or decree against the City for any portion of the amounts remaining unpaid, with interest, costs and
expenses, and to collect from any moneys available under the Senior Lien Master Indenture for such purpose, in any manner provided
by law, the moneys adjudged or decreed to be payable.

35. Direction oe Proceedings by Owners oe Senior Lien Obligations

Anything in the Master Senior Lien Indenture to the contrary notwithstanding but subject to the limitations set forth therein,
the Owners of the majority in principal amount of the Senior Lien Obligations then Outstanding have the right, by an instrument or
concurrent instruments in writing executed and delivered to the Trustee, to direct the method of conducting all remedial proceedings
to be taken by the Trustee under the Master Senior Lien Indenture, but the direction must not be otherwise than in accordance with
law or the provisions of the Master Senior Lien Indenture, and the Trustee has the right to decline to follow any such direction which
in the opinion of the Trustee would be unjustly prejudicial to Owners of the Senior Lien Obligations not parties to the Direction.

36. DEFEASANCE

(a) If the City pays or causes to be paid to the Owners of all Senior Lien Obligations the principal and interest and
Redemption Price, if any, to become due thereon, at the times and in the manner stipulated in them, in the Senior Lien Master
Indenture and the Supplemental Indentures and instruments creating Senior Lien Obligations, then the pledge contained in the Senior
Lien Master Indenture and all other rights granted thereby are discharged and satisfied. In that event, the Trustee must, upon the
request of the City, execute and deliver to the City all such instruments as may be desirable to evidence the
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discharge and satisfaction and the Fiduciaries must pay over or deliver to the City all Accounts, Funds and other moneys or securities
held by them pursuant to the Senior Lien Master Indenture and the Supplemental Indentures which are not required for payment or
redemption of Senior Lien Obligations not theretofore surrendered for payment or redemption.

b) Senior Lien Obligations or interest installments for the payment or redemption of which funds have been set aside and
held in trust by Fiduciaries (through deposit by the City of moneys for the payment or redemption or otherwise) are, at the maturity or
upon the date upon which the Senior Lien Obligations have been duly called for their redemption, deemed to have been paid within
the meaning and with the effect expressed in paragraph (a) of this caption. Senior Lien Obligations are, before their maturity or
redemption date, deemed to have been paid within the meaning and with the effect expressed in paragraph (a) of this caption if (i) in
case any of the Senior Lien Obligations are to be redeemed on any date before their maturity, the City has taken all action necessary
to call the Senior Lien Obligations for redemption and notice of the redemption has been duly given or provision satisfactory to the
Trustee has been made for the giving of such notice, (ii) there have been deposited with the Trustee for that purpose either moneys in
an amount which is sufficient, or Federal Obligations the principal of and the interest on which when due (without reinvestment) will
provide moneys which, together with the moneys, if any, deposited with the Trustee at the same time, are sufficient, to pay when due
the principal or Redemption Price. if any. and interest due and to become due on the Senior Lien Obligations on and before their
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redemption date or maturity date, as the case may be, and (iii) if the Senior Lien Obligations are not by their terms subject to
redemption within the next succeeding 45 days, the City has given the Trustee, in form satisfactory to it, irrevocable instructions to
mail, as soon as practicable, a notice to the Owners of the Senior Lien Obligations that the deposit required by clause (i) above has
been made with the Trustee and that the Senior Lien Obligations are deemed to have been paid in accordance with the Senior Lien
Master Indenture, and stating the maturity or redemption date upon which moneys are to be available for the payment of the principal
or Redemption Price, if any, of, and accrued interest on, the Senior Lien Obligations.

Neither the Federal Obligations or moneys deposited with the Trustee pursuant to the Senior Lien Master Indenture nor
principal or interest payments on any such Federal Obligations may be withdrawn or used for any purpose other than, and must be
held in trust for, the payment of the principal or Redemption Price, if any, of and interest on the Senior Lien Obligations; but any cash
received from the principal or interest payments on the Federal Obligations deposited with the Trustee, if not then needed for the
purpose, must, to the extent practicable, be reinvested in Federal Obligations maturing at times and in amounts sufficient to pay when
due the principal or Redemption Price, if any, of, and interest due and to become due on, the Senior Lien Obligations on and before
their redemption date or maturity date, as the case may be, and interest earned from those reinvestments must be paid over to the City,
as received by the Trustee, free and clear of any trust, assignment, lien or pledge.

¢) No defeasance of a Senior Lien Obligation that is to be paid more than 45 days after the date of the deposit referred to
in paragraph (b) (ii) above will be effective until the Trustee has received a verification report signed by an Independent Accountant
that the Federal Obligations and moneys to be deposited for such purpose are sufficient to pay the principal and Redemption Price of,
and interest on, all bonds with respect to which provision for payment is to be made as described under this caption by virtue of the
deposit of such Federal Obligations and moneys.
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37. Rights of the Bond insurer

The issuer of a municipal bond insurance policy with respect to any Senior Lien Obligations is deemed to be the sole Owner
of the Senior Lien Obligations for purposes of approving amendments to the Senior Lien Master Indenture (other than certain
amendments that require the consent of each affected Owner or the consent of the Trustee), exercising remedies upon the occurrence
of a default under the Senior Lien Master Indenture, providing specific approvals, consents or waivers or instruments of similar
purpose, and to the extent the bond insurer is deemed to be the sole Owner for such purposes, the rights of the Owners of the Senior
Lien Obligations will be abrogated.

[Remainder of Page Intentionally Left Blank]

Office of the City Clerk Page 163 of 474 Printed on 8/7/2022

powered by Legistar™


http://www.legistar.com/

File #: F2013-79, Version: 1

B-30

appendix ¢

Summary of Certain provisions of the airport Use Agreements
[This Page Intentionally Left Blank]
Appendix C

Summary of Certain Provisions of the Airport Use Agreements

The following is a summary of certain provisions of the Airport Use Agreements, to which reference is made for a complete
statement of their provisions and contents. Certain words and terms used in this summary are defined in the Airport Use Agreements
and have the same meanings in this summary, except as defined otherwise in this Official Statement. The Airport Use Agreements
signed by the Airline Parties are substantially similar except for provisions relating to different exclusive use premises for each
Airline Party and the termination or extension of certain other agreements of each Airline Party relating to O'Hare.

TERM

The Airport Use Agreements became effective in 1983 (or upon their execution if later), were amended and restated in 1985,
were amended again in 1996 and 2005, and expire in 2018.

COST-REVENUE CENTERS

The Airport Use Agreements group areas in O'Hare for various accounting purposes into six Cost-Revenue Centers. These
are the Terminal Area, the Airfield Area, the International Terminal Area, the Terminal Support Area, the Fueling System and the Land
Support Area (see "Land Support Area" below for a separate discussion). The purpose of the Cost-Revenue Centers is to allow for the
calculation of Airport Fees and Charges in a manner that allocates such fees and charges among the Airline Parties (and, in the case of
the Airfield Area. amone non-Airline Parties as well) based on their usage of O'Hare. Accordinelv. each of the Cost-Revenue Centers
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(except the Land Support Area) has allocated to it Revenues, Operation and Maintenance Expenses, Debt Service and certain fund
deposit requirements. Net deficits (that is, generally, the excess of Operation and Maintenance Expenses, Debt Service and fund
deposits over Revenues) generated in any Fiscal Year in the Terminal Area and the Airfield Area Cost-Revenue Centers are paid by
the Airline Parties in the form of Terminal Area Use Charges and Landing Fees, respectively. The net cost of the Fueling System Cost
-Revenue Center is paid in the form of a separate Fueling System Fee. The Terminal Support Area and International Terminal Area
Cost-Revenue Centers do not have specific fees or charges associated with them under the Airport Use Agreements. Instead, the net
deficit (or net revenue) of each is calculated and then treated as a cost (or revenue) of the Terminal Area or the Airfield Area. It is not
anticipated, however, that there will be a net deficit of the International Terminal Area under the Airport Use Agreements, because the
net cost of the International Terminal Area is paid through fees and charges charged to the airlines that are signatories to the separate
International Terminal Use Agreements.

Land Support Area

The Land Support Area is a geographic portion of O'Hare that presently consists of vacant land, certain air rights and
facilities, such as air cargo (including mail), freight forwarding, aircraft maintenance, flight kitchens and fuel storage, and a site at
O'Hare formerly occupied by the U.S. Military. The expenses of the Land Support Area are not included in the calculation of Airport
Fees and Charges. Similarly, with certain exceptions, the income generated from facilities in the Land Support Area is not considered
Revenues, and is not pledged as security for the payment of the Airport Obligations. There is currently no Debt Service allocated to
the Land Support Area. One-half of the net revenues of the Land Support Area (excluding certain items) are deposited in the Revenue
Fund for subsequent deposit in the Airport Development Fund described below under the subcaption "Special Funds." In addition,
any net revenues of the Land Support Area allocable to any car or vehicle rental

C-1

concessions and Airport passenger public parking facilities located in the future on the former military site are to be deposited in the
Revenue Fund and credited against Airport Fees and Charges.

Rentals, Fees and Charges

The Airport Use Agreements establish a $5 per square foot Terminal Area Rental for premises leased to Airline Parties for
their exclusive occupancy. Terminal Area Use Charges for such premises also are calculated on a square footage basis. Terminal Area
Use Charges are based upon an allocation of all net costs attributable to the Terminal Area among Airline Parties leasing exclusive
use premises in the Terminal Area.

The net costs of the Fueling System Cost-Revenue Center are allocated among Airline Parties on the basis of fuel gallonage.
Each Airline Party pays Fueling System Fees on the basis of a formula which reflects the ratio of its total gallonage to the total
gallonage of all Airline Parties.

Landing Fees are calculated by first determining the Net Cost of the Airfield Area, which consists of portions of the
following allocable to the Airfield Area: the sum of Operation and Maintenance Expenses, Net Debt Service, fund deposit
requirements, and net deficit of the International Terminal Area, less the sum of Non-Use Agreement Revenues (exclusive of landing
fees payable by persons other than Airline Parties) and net revenues of the International Terminal Area. Beginning in rates and
charges year 20006, the Net Cost of the Airfield Area is allocated among Airline Parties and users of the Airfield Area that are not
Airline Parties on the basis of the relative use of the Airfield Area by such persons. Such allocation of the Net Cost of the Airfield
Area shall be based on the respective approved maximum landed weight of aircraft of Airline Parties landed during such Fiscal Year
and the approved maximum landed weight of all aircraft of other users during such Fiscal Year, provided that for purposes of such
allocation, the landed weight of certain classes of users of the Airfield Area may be increased by certain premium factors determined
by the Commissioner of Aviation from time to time. To the extent in any Fiscal Year Landing Fees collected from users of the Airfield
Area other than Airline Parties are in excess of the Net Cost of the Airfield Area allocated to such users for that Fiscal Year, such
excess shall be applied in future years in a manner that does not, directly or indirectly, benefit any Airline Party.

General Commitment to Pay Airport Fees and Charges

The Airport Use Agreements provide that the ageregate of all rentals. fees and charges to be paid under all Airport Use
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Agreements by all Airline Parties shall be sufficient to pay for the net cost of operating, maintaining and developing O'Hare
(excluding the Land Support Area), including the satisfaction of all of the City's obligations to make deposits and payments under any
ordinance or resolution authorizing Airport Obligations. Airport Fees and Charges not paid by a defaulting Airline Party, after
appropriate collection efforts by the City and after exhaustion of certain funds available for that purpose, among others, are to be paid
by all other Airline Parties as part of their Landing Fees as a result of the inclusion of such unpaid fees and charges in Operation and
Maintenance Expenses of the Airfield Area.

billing of airport fees and Charges

Not later than 30 days prior to the end of each Fiscal Year, the City furnishes the Airline Parties a projection of the Landing
Fee Rate and Terminal Area Use Charges for the next Fiscal Year ("Projection of Fees and Charges"). The Landing Fees, Terminal
Area Use Charges and Fueling System Fees for the next Fiscal Year are computed on the basis of the Projection of Fees and Charges,
and Terminal Area Rentals are based on leased exclusive use premises. Not later than the 10th day of each month the City bills each
Airline Party for the amount of its allocable share of Terminal Area Rentals and Use Charges
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for the next month. The amount so billed is equal to 1/12th of each Airline Party's share of such rentals and charges for the Fiscal
Year and is due on the first day of such next month. During each month the City also bills each Airline Party for Landing Fees
payable for the preceding month; such Landing Fees are due within 30 days after the date of billing.

The Projection of Fees and Charges is adjusted at mid-year and Landing Fees, Terminal Area Use Charges and Fueling
System Fees then may be adjusted accordingly. Within six months after the close of each Fiscal Year, a final audit is required to be
prepared showing actual Landing Fees, Terminal Area Use Charges and Fueling System Fees for such Fiscal Year. Each Airline Party
is entitled to a credit against subsequent billings (and in certain instances cash payments) for amounts paid in excess of the audited
actual fees and charges, and is obligated to pay any deficiency along with its next monthly payment.

Capital Projects

The Airport Use Agreements contain as exhibits thereto descriptions of certain Capital Projects approved by the Airline
Parties. The City was authorized in the Airport Use Agreements to issue Airport Obligations and include the Debt Service thereon in
the calculation of Airport Fees and Charges without further consent or approval of the Airline Parties for all such Capital Projects, and
also to (a) fund the cost of designing, constructing and equipping Capital Projects necessary to comply with any valid rule, regulation
or order of any federal or state agency; (b) fund the cost of certain tenant improvements and certain relocation expenses; (c) fund
insurance or condemnation award deficiencies; (d) refund or refinance Special Facility Revenue Bonds by agreement with Airline
Parties; and (e) fund program and construction management costs and expenses relating to the implementation of the Airport Use
Agreements. In addition, the City is authorized to issue Airport Obligations and include the Debt Service thereon in the calculation of
Airport Fees and Charges to finance the cost of any Capital Projects approved by a Majority-in-Interest of the Airline Parties.

The foregoing notwithstanding, the Airport Use Agreements set forth a number of restrictions and limitations applicable to
Airport Obligations issued by the City, any or all of which may be waived by a Majority-in-Interest.

(m

An Airport Development Fund and an Emergency Reserve Fund were created under the Airport Use Agreements. The Airport
Development Fund is funded partially out of Airport Fees and Charges and partially from Net Revenues of the Land Support Area
deposited therein, as described above. The Emergency Reserve Fund is no longer being funded from any source. Moneys in the
Airport Development Fund may be used for any lawful purpose without approval by the Airline Parties. Amounts remaining, if any, in
the Emergency Reserve Fund may be used to pay certain uninsured awards, judgments or settlements. Neither the Airport
Develoopment Fund nor the Emergencv Reserve Fund is nledeed to secure Airport Obligations.

Special Funds
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Grant oe Righ ts; Obliga tions oe City and airline parties

Each Airline Party is granted the right to conduct an Air Transportation Business at O'Hare. and to perform all operations and
functions incidental, necessary or proper thereto. The City has agreed not to make any payments out of the Airport Development
Fund for any improvements which would have the effect of granting, or otherwise grant, any airline in competition with any Airline
Party any rights or privileges at O'Hare of a character or on a basis more favorable to such person than those granted or available to
an Airline Party, the effect of which is to place an Airline Party at a competitive disadvantage.
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Each of the Airline Parties and the City has certain specified obligations with respect to the maintenance and operation of
O'Hare. The City also has certain specified insurance obligations with respect to O'Hare.

If any Airline Party is obligated to pay debt service on any Special Facility Revenue Bonds, the Airline Party's continued
right to use and occupy its exclusive use premises is conditioned on the performance and observance by the Airline Party of its
covenants and agreements in the special facility agreement related to such Special Facility Revenue Bonds, including, but not limited
to, its obligation to pay debt service.

Sublease and assignment

All subleases and assignments of exclusive use premises must be approved by the City. No sublease or assignment relieves
an Airline Party from primary liability for the payment of Terminal Area Use Charges or Terminal Area Rentals.

NO ABATEMENT OR SUSPENSION OE PAYMENT

The Airport Use Agreements provide that the Airline Parties shall not abate, suspend, postpone, set-off or discontinue any
payments of Airport Fees and Charges which they are obligated to pay thereunder.

Default

Events of Default are defined to be (a) the failure of an Airline Party to pay any landing fees, rentals or use charges when
due, (b) the dissolution or liquidation of an Airline Party, (c) the insolvency or bankruptcy of an Airline Party, (d) the abandonment by
an Airline Party of its air transportation business at O'Hare, or (e) the failure by an Airline Party to perform any covenant or condition
in the Airport Use Agreements upon 30 days' notice to the Airline Party of such failure. Upon default, the City may terminate an
Airport Use Agreement, may exclude an Airline from possession of exclusive use premises without termination and may take such
other action which it deems appropriate.

Termination
The City may terminate an Airline Party's Airport Use Agreement upon the happening of certain Events of Default, as

described therein. So long as any Airport Obligations are outstanding, the Airline Parties have no express rights to terminate the
Airport Use Agreements, but if the City fails to perform its obligations, the Airline Parties may seek judicial relief.
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