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CITY OF CHICAGO '

December 12,2018

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

RE:    $600,785,000 Aggregate Principal Amount of City of Chicago
Chicago O'Hare International Airport General Airport Senior Lien Revenue and Refunding
Bonds, Series 2018A (AMT) (the "2018A Senior Lien Bonds); and

$612,095,000 Aggregate Principal Amount of City of Chicago
Chicago O'Hare International Airport General Airport Senior Lien Revenue Bonds,
Series 2018B (Non-AMT) (the "2018B Senior Lien Bonds") and

$800,000,000 Aggregate Principal Amount of City of Chicago Chicago O'Hare International
Airport General Airport Senior Lien Revenue Bonds, Series 2018C (Taxable) (the "2018C
Senior Lien Bonds, and collectively with the 2018A Senior Lien Bonds and the 2018B Senior
Lien Bonds, (the "Bonds").

Dear Ms. Valencia:

Attached is the Certificate Pursuant to Bond Ordinance which is required to be filed with your
office pursuant to Part B, Article II, Section 2.6 (c) of the Bond Ordinance adopted by the City
Council ofthe City of Chicago (the "City Council") on March 28, 2018. Executed copies of the
Official Statement and Contract of Purchase for the Bonds are also included.

Chief Financial Officer
121 NORTH LASALLE STREET, SUITE 700, CHICAGO, ILLINOIS 60602
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Please direct this filing to the City Council.

CERTIFICATE PURSUANT TO BOND ORDINANCE

Pursuant to the provisions ofthe ordinance adopted by the City Council ofthe City of
Chicago (the "City") on March 28, 2018 (the "Bond Ordinance"), authorizing the issuance of the
City's Chicago O'Hare International Airport General Airport Senior Lien Revenue and Revenue
Refunding Bonds in one or more series, the undersigned, CAROLE L. BROWN, the duly qualified
and acting Chief Financial Officer ofthe City, hereby certifies as follows:

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

b) Pursuant to Part A, Article I, Section 1.2(e), Part B, Article II, Section 2.1(b) and (f)
and Section 2.6(a) and (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 $2,012,880,000 and in three series, such series to be designated (i) Chicago O'Hare International
Airport General Airport Senior Lien Revenue and Revenue Refunding Bonds, Series 2018A in the
aggregate principal amount of $600,785,000 (the "Series 2018A Senior Lien Bonds"), (ii) Chicago
O'Hare International Airport General Airport Senior Lien Revenue Bonds, Series 2018B in the
aggregate principal amount of $612,095,000 (the "Series 2018B Senior Lien Bonds"), and (iii)
$800,000,000 aggregate principal amount of the City's Chicago O'Hare International Airport General
Airport Senior Lien Revenue Bonds, Series 2018C (the "Series 2018C Senior Lien Bonds" and,
together with the Series 2018A Senior Lien Bonds and the Series 2018B 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
and Redemption Provisions" 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 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 "Sources and Uses of Funds."
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ACKNOWLEDGMENT OF FILING

Pursuant to the foregoing CERTIFICATE PURSUANT TO BOND ORDINANCE (the "Certificate"') of
the Chief Financial Officer ofthe City of Chicago (the "City") executed and delivered in connection with the issuance by
the City of $600,785,000 aggregate principal amount of the City's Chicago O'Hare International Airport General Airport
Senior Lien Revenue Refunding Bonds, Series 2018A (the "Series 2018A Senior Lien Bonds"), $612,095,000 aggregate
principal amount of the City's Chicago O'Hare International Airport General Airport Senior Lien Revenue Bonds, Series
2018B (the "Series 2018B Senior Lien Bonds"), and $800,000,000 aggregate principal amount of the City's Chicago
O'Hare International Airport General Airport Senior Lien Revenue Bonds, Series 2018C (the "Series 2018C Senior Lien
Bonds") (together with the Series 20I8A Senior Lien Bonds, the Series 2018B Senior Lien Bond and the Series 20I8C
Senior Lien Bonds, the "Bonds"), the following documents have been filed in the office ofthe City Clerk of the City and
is part of the official files and records of said office:

1. One executed copy ofthe Certificate;

2. One copy of the Official Statement of the City dated December 4, 2018 relating to the Bonds; and

3. One executed copy of the Contract of Purchase dated December 4, 2018 between the City and J.P.
Morgan Securities LLC as representative of the underwriters as listed therein, relating to the Bonds.

(REMAINDER OF PAGE INTEN TIONALLY LEFT BLANK; SIGNATURE PAGE
FOLLOWS.]
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IN WITNESS WHEREOF, I have hereunto affixed my signature and caused to be

affixed hereto the corporate seal of the City of Chicago, lllinois this day of December, 2018.

Andrea M. Valencia
City Clerk, City ofChicago

(SEAL)
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[Signature Page - Acknowledgment of Filing]

d) Pursuant to Part B, Article II, Section 2.6(a) and (b) of the Bond Ordinance, the undersigned
Chief Financial Officer has determined, with the concurrence of the Chairman of the Committee on Finance
ofthe City Council, that the aggregate purchase price for the Bonds shall be $2,055,319,362.49 (reflecting a par
value of $2,012,880,000 less an underwriters' discount of $11,542,253.41 plus a net original issue premium of
$53,981,615.90), representing an aggregate purchase price for the Bonds which is not less than 85% of the
principal amount of the Bonds (less any original issue discount which may be used in the marketing of the
Bonds), payment thereof and on behalf of the City has executed and delivered a Contract of Purchase, dated
December 4, 2018 between the City and J.P. Morgan as representative ofthe underwriters as listed therein (the
"Contract of Purchase").

e) Pursuant to Part B, Article II, Section 2.12 ofthe Bond Ordinance, the undersigned Chief
Financial Officer has determined that the Series 2018A Senior Lien Bonds, Series 2018B Senior Lien Bonds
and Series 2018C Senior Lien Bonds are "Common Reserve Bonds" as defined in the related Supplemental
Indentures. Upon the issuance of the Bonds, the City will deposit $95,237,010.45 from proceeds of the Bonds
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 ofthe City.

f) Pursuant to Part B, Article II, Section 2.6(f) ofthe Bond Ordinance, the undersigned Chief
Financial Officer has executed a Continuing Disclosure Undertaking, dated as of December 12, 2018,
evidencing the City's agreement to comply with the requirements of Rule 15c2-12 adopted by the Securities
and Exchange Commission under the Securities Exchange Act of 1934, as amended, with respect to the Bonds.

g) Pursuant to Part B, Article II, Section 2.6(c) of the Bond Ordinance, the undersigned Chief
Financial Officer has delivered or caused to be delivered herewith for filing with the office of the City Clerk
one copy of the Official Statement dated December 4, 2018 relating to the Bonds and an executed copy of the
Contract of Purchase.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;
SIGNATURE PAGE FOLLOWS.]
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IN WITNESS WHEREOF, the undersigned has hereunto subscribed her official signature this 12
th day of December, 2018.

CITY OF CHICAGO

Carole L. Brown Chief Financial
Officer
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EXHIBIT A

Schedule of Maturities and Redemption Provisions For the Series 2018A, Series 2018B and

Series 2018C Senior Lien Bonds

Schedule of Maturities Dated Date: December 12, 2018

. $600,785,000 Chicago O'Hare International Airport General
Airport Senior Lien Revenue and Revenue Refunding Bonds, Series 2018A

(AMT)

Maturity (January I) 2020 ' 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 203.1. 2032 2033 2034 2035 2036 2037 2038 2039

Amount $5,070,000.00 655.000.00 695,000.00 730,000.00 770,000.00 805,000.00 845,000.00 890,000.00 940,000.00 975,000.00 1,030,000.00
1,085,000.00 1.140.000.00 1,200,000.00 1,220,000.00 1,285,000.00 25.130,000.00 26.390.000.00 27.705,000.00 27.520.000.00

Interest Rate(%) 5.000% 5.000% 5.000% 5.000% 5.000% 5.000% 5.000% 5.000% 5.000% 5.000% 5.000% 5.000% 5.000% 5.000% 5.000%
5.000% 5.000% 5.000% 5 000%. 5.000%

Price 102.801% 105.073 106.998 108.691 110.098 111.227 112.153 112.838 113.292 113.616 112.889* 112.347* 111.719* 111.183* 110.651*
110.122* 110.386* 109.946* 109.596* 109.334*

Yield 2.290% 2.450 2.600 2.720 2.840 2.960 3.070 3.180 3.290 3.390 3.470 3.530 3.600 3.660 3.720 3.780 3.750 3 800 3.840 3.870

CUSIP' 167593 H88 167593 H96 167593J29 167593J37 167593J45 167593J52 167593J60 167593.178 167593J86 167593J94 167593K27
167593K35 I67593K43 167593K50 I67593K68 I67593K76 167593 K84 167593 K92 167593L26 167593L34

SI 15,070,000 Insured Term Bond Due January 1, 2043; Interest Rate: 4.00%; Price: 95.963%; Yield; 4.270%: CUSIP
No.T: 167593L42

$185,255,000 Term Bond Due January 1, 2048; Interest Rate: 5.00%; Price: 107.607%*; Yield: 4.070%; CUSIP No.*:
167593L59

$76,820,000 Term Bond Due January 1. 2053; Interest Rate: 5.00%; Price: 106.502%*; Yield: 4.200%; CUSIP No.+:
1675,93 L67

$97,560,000 Term Bond Due January 1, 2053; Interest Rate: 4.375%; Price: 97.830%; Yield: 4.500%; CUSIP No.*
167593L75
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* Priced to the January 1, 2029 optional redemption datc
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$612,095,000
Chicago O'Hare International Airport General Airport Senior Lien Revenue Bonds,

Series 2018B (Non-AMT)

Maturity (JanuaryJJ
2036 2037 2038 2039

Amount
$24,510,000.00 25,735,000.00 27,025,000.00 28,375,000.00

Interest Rate(%)
5.000% 5.000% 5.000% 5.000%

Prick I 12.527%* 112.077* 111.5401" 111.0951

l'lEI.D

3.510% 3.560 3.620 3.670

CUSIP+

167593L83 167593L91 I67593M25 167593M33

$161,375,000 Term Bond Due January 1. 2044; Interest Rate: 4.00%; Price: 97.219%; Yield: 4.180%; CUSIP No.+:
167593 M41

$156,230,000 Term Bond Due January 1. 2048; Interest Rate: 5.00%; Price: 109.509%*; Yield: 3.850%; CUSIP No/:
167593M58

$71,025,000 Insured Term Bond Due January 1. 2053; Interest Rate: 4.00%; Price: 96.042%; Yield: 4.220%; CUSIP
No.": 167593M74

SI 17,820.000 Term Bond Due January 1. 2053; Interest Rate: 5.00%; Price: 108.036%*; Yield: 4.020%; CUSIP No."
I67593M66
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"1 Priced to the January 1, 2029 optional redemption datc.

$800,000,000
Chicago O'Hare International Airport General Airport Senior Lien Revenue Bonds,

Series 2018C (Taxable)

$400,000,000 Term Bond Due January L 2049; Interest Rate: 4.472%; Price: 100.00%: Yield: 4 472%; CUSIP No.+.
1675931162

$400,000,000 Term Bond Due January 1. 2054: Interest Rate: 4.572%; Price: 100.00%*; Yield: 4.572%; CUSIP No.+:
I67593H70
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* Priced to the January I, 2029 optional redemption date

Redemption Provisions For The Series 2018A, Series 2018B and Series 2018C
Senior Lien Bonds

Optional Redemption Provisions.
2018A Senior Lien Bonds. The 2018A Senior Lien Bonds maturing on and after January 1, 2030, are subject to

redemption at the option of the City on or after January 1, 2029, 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 2018A Senior Lien Bond to be redeemed, plus accrued interest to the date of redemption.

2018B Senior Lien Bonds. The 2018B Senior Lien Bonds are subject to redemption at the option of the City on
or after January 1, 2029, 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 2018B Senior
Lien Bond to be redeemed, plus accrued interest to the date of redemption. 2018C Senior Lien Bonds Make Whole
Optional Redemption.

The 2018C Senior Lien Bonds of each maturity are subject to redemption at the option of the City in whole or
in part pro-rata at any time at the Redemption Price that is the greater of (A) 100% of the principal amount ofthe 2018C
Senior Lien Bonds to be redeemed and (B) the sum of the present value ofthe remaining scheduled payments of principal
and interest to the maturity date ofthe 2018C Senior Lien Bonds to be redeemed, not including any portion of those
payments of interest accrued and unpaid as ofthe date on which the 2018C Senior Lien Bonds are to be redeemed,
discounted to the date on which the 2018C Senior Lien Bonds are to be redeemed on a semi-annual basis, assuming a
360-day year consisting of twelve 30-day months, at the Treasury Rate (as defined below) plus 25 basis points, plus, in
each case, accrued and unpaid interest on the 2018C Senior Lien Bonds to be redeemed to but not including the
redemption date.

"Treasury Rate " means, as of any redemption date for a Series 2018C Senior Lien Bond, (i) the time-weighted
interpolated average yield to maturity, assuming a 360-day year consisting of twelve 30-day months, for a term equal to
the Make Whole Period of the yields of the two U.S. Treasury nominal securities at "constant maturity" (as compiled and
published in the Federal Reserve Statistical Release H. 15 (519) that is publicly available not less than two (2) Business
Days nor more than 30 calendar days prior to the redemption date (excluding inflation indexed securities) (or, if such
Statistical Release is no longer published, any publicly available source of similar market data reasonably selected by the
Trustee most nearly equal to the period from the redemption date to the maturity date of such Series 2018C Senior Lien
Bond, taking into account any Sinking Fund Payments for such 2018C Senior Lien Bonds)) maturing immediately
preceding and succeeding the Make Whole Period or (ii) if the period from the redemption date to such maturity date is
less than one year, the weekly average yield on actually traded U.S. Treasury Securities adjusted to a constant maturity of
one year. The Treasury Rate will be determined by the Calculation Agent or an independent accounting firm, investment
banking firm, or financial advisor retained and compensated by the City at the City's expense.

The redemption price of the 2018C Senior Lien Bonds to be redeemed pursuant to the Make-Whole Optional
Redemption provision described above will be determined by the Calculation Agent or an independent accounting firm,
investment banking firm or financial advisor retained by the City at the City's expense to calculate such redemption price.
The Trustee and the City may conclusively rely on such determination of redemption price by such Calculation Agent or
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The Trustee and the City may conclusively rely on such determination of redemption price by such Calculation Agent or
independent accounting firm, investment banking firm or financial advisor and will not be liable for such reliance.

A-4

Mandatory Sinking Fund Redemption Provisions.
2018A Senior Lien Bonds. The 2018A Senior Lien Bonds maturing on January 1, 2043, January 1, 2048,

January 1, 2053 (Interest Rate: 5.00%) and January 1, 2053 (Interest Rate: 4.375%) are subject to mandatory
redemption in part by lot from Sinking Fund Payments on January 1 of each ofthe 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:

2043 Term Bond Year Amount($)
2040 $27,100,000
2041 28,180,000
2042 29,310,000 2043* 30.480.000

t Final Maturity

2048 Term Bond
YearAmount($)
2044 $33,500,000
2045 35,175,000
2046 36,935,000
2047 38,780,000
2047 2048*40,865,000

t Final Maturity

2053 Term Bond (5.000% Coupon)

YearAmount(S)
2050 $17,825,000
2051 18,715.000
2052 19,650.000
2052 2053t20,630,000

* Final Maturity

2053 Term Bond (4.375% Coupon)

Year Amounl($)

2050 $22,635,000
2051 23,765.000
2052 24,955,000
2052 20531 26,205,000

t Final Maturity

2018B Senior Lien Bonds. The 2018B Senior Lien Bonds maturing on January 1, 2044, January 1,2048,
January 1,2053 (Insured) and January 1,2053 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:
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2044Term Bond
YearAmounl($)
2040 - 529,795,000
2041 30,985,000
2042 32,225,000
2043 33,515,000
2043 2044t34,855,000

> Final Maturity

2048 Term Bond
YearAmounl($)

2045 S36.245.000
2046 38,060,000
2047 39,965,000
2047 2048+41,960,000

t Final Maturity

2053 Term Bond (Insured) Year Amount($)
2050 $16,480,000
2051 17,300,000

2052 18,170,000
2053t 19,075,000

+ Final Maturity

2053 Term Bond (5.000%
Coupon) Year Amount($)

2050 $27,580,000
2051 28.795.000
2052 30,060,000 2053t
31,385,000

t Final Maturity

If the City redeems 2018 Senior Lien Bonds subject to mandatory redemption pursuant to optional redemption
or purchases 2018 Senior Lien Bonds subject to mandatory redemption and cancels the same, then an amount equal to
the principal amount of 2018 Senior Lien Bonds of such Series and maturity so redeemed or purchased shall be
deducted from the mandatory redemption requirements as provided for such 2018 Senior Lien Bonds of such Series
and maturity in such order as an Authorized Officer ofthe City shall determine.

Redemption Procedures. Notice of redemption ofthe 2018 Senior Lien Bonds identifying the 2018 Senior Lien
Bonds or portions thereof to be redeemed, and specifying the redemption date, the redemption price, the places and dates
of payment, that from the redemption date interest will cease to accrue, and whether the redemption (in the case of an
optional redemption) is conditioned upon sufficient moneys being available on the redemption date (or any other
condition), shall be given by the Trustee by mailing a copy of such redemption notice, not less than 30 days nor more than
60 days prior to the date fixed for redemption, to the Registered Owner of each such 2018 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
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mail, except that notices to Registered Owners of at least $1,000,000 of 2018

A-6

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 2018 Senior Lien Bond or any defect therein shall not affect the validity ofthe proceedings for such
redemption of such 2018 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 2018 Senior Lien Bond receives the notice.

If a 2018 Senior Lien Bond is of a denomination larger than $5,000, all or a portion of such 2018 Senior Lien
Bond (in a denomination of $5,000 or any integral multiple thereof) may be redeemed, but such 2018 Senior Lien Bond
shall be redeemed only in a principal amount equal to $5,000 or any integral multiple thereof. Upon surrender of any
2018 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 2018 Senior Lien Bond or 2018 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 2018 Senior Lien Bond surrendered.

Selection of 2018A Senior Lien Bonds and 2018B Senior Lien Bonds to be Redeemed. If fewer than all of the
2018A Senior Lien Bonds or 2018B Senior Lien Bonds of the same Series, maturity and interest rate are called for
redemption, such 2018A Senior Lien Bonds or 2018B Senior Lien Bonds (or portions thereof) to be redeemed shall be
selected by lot by the Trustee (except at any time when such 2018A Senior Lien Bonds or 2018B Senior Lien Bonds are
held in a book-entry system, in which case selection of such 2018A Senior Lien Bonds or 2018B Senior Lien Bonds to be
redeemed will be in accordance with procedures established by the book-entry depository).

Selection of 2018C Senior Lien Bonds to be Redeemed. If less than all ofthe 2018C Senior Lien Bonds are to be
redeemed, the particular 2018C Senior Lien Bonds or portions thereof to be redeemed will be selected on a pro-rata pass-
through distribution of principal basis in accordance with DTC procedures, provided that the selection for redemption of
such 2018C Senior Lien Bonds will be-made in accordance with the operational arrangements of DTC then in effect.
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EXHIBIT B

Sources and Uses of Funds

$2,068,420,163.20 Chicago Senior Lien Revenue and Revenue Refunding
Bonds (Series 2018A, Series 2018B and Series 2018C Senior Lien Bonds)

2018A Senior Lien Bonds
2018B

Senior Lien Bonds
2018C Senior Lien Bonds

Par Amount
Net Premium
Other Available Funds

Total
$612,095,000.00 29,470,192.55

$600,785,000.00 24,511.423.35 1,558.547.30

$626.854.970.65   $641.565.192.55 $800.000.000.00
$12,012,880,000.00 53,981,615.90 1.558.547.30

Uses of Funds

Deposit to Project Account
Deposit to Common Debt Service Reserve Sub-Fund Capitalized Interest
Deposit to Repay Commercial Paper Notes Deposit to Repay Credit Agreement Notes Deposit to Defease Refunded Bonds Costs of
Issuance"' Total

28,812,457.28 38,556,763.48 196,727,060.29
4,883,540.49 27,184.375.22
4.666,397.97

$626.854.970.65
29,562,090.89 60,942,848.06 45,099,086.42 5,187,649.91

4,604,248.75 $641.565.192.55
36,862,462.28 68,167,441.69

5,438,485.46 $800.000.000.00
95,237,010.45 167,667,053.23 241,826,146.71 10,071,190.40 27,184.375.22 14.709,132.18

33.20

'" Includes Underwriters' Discount, premiums Tor the Policies for certain 2018A Senior l.ien Bonds and certain 2018B Senior Lien Bonds
and other costs of" issuance
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(

NEW ISSUE - BOOK-ENTRY ONLY RATINGS: SEE "RATINGS" HEREIN

In the opinion of Mayer Brown LLP, Chicago, Illinois, and Neal & Leroy LLC, Chicago, Illinois, Co-Bond Counsel, under existing law, and assuming compliance by the City with
certain covenants, (ij interest on the 2018A Senior Lien Bonds (A) is excluded from the gross income of the owners thereof for U.S. federal income taut: purposes and (B) is an item of tax
preference for purposes of indi vidual min imum taxable income for purposes of individual alternative minimumtax, and (ii) interest on the 2018B Senior Lien Bonds (A) is excluded from the
gross income of the owners thereof for U.S. federal income tax purposes and (B) is not a specific item of tax preference for pmposes of the federal alternative minimum tax imposed on
individuals. Interest on the Bonds is not exempt, from present State of Illinois income tares. Co-Bond Counsel observe that, interest on th e 201SC Sen io r Lien Bonds is not excluded from
gmss income for federal income tax jmrposes under Section 103 of the Internal Revenue Code. See "TAXMATTERS"herein for a more, complete discussion and APPENDIXF for the form of
opinions to be delivered by Co-Bond Counsel.

$2,012,880,000 CITY OF CHICAGO CHICAGO O'HARE INTERNATIONAL
AIRPORT

General Airport Senior Lien Revenue General Airport Senior
and Revenue Refunding Bonds Lien Revenue Bonds

$600,785,000 $612,095,000 $800,000,000
Series 2018A Series 2018B Series 2018C

(AMT) (Non-AMT) (Taxable)

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

The201S Senior Lien Bonds (;is herein defined) will be limited obligat ions of Uie 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") and will be secunHl on a parity basis as to Revenues Willi tin; City's Outstanding Senior Lien Bonds (as herein
defined) and such other Senior Lien Obligations (as herein defined) as may be outstanding from time to time, as more fully described herein. See "THE 2018 SENIOR LIEN BONDS" and
"SECURITY FOR THE 2018 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 ofthe principal of or interest on the 2018 Senior Lien Bonds.

The 2018 Senior Lien Bonds will be issued as fully registered bonds in the name of Cede & Co., as registered owner ;uid nominee of Tin; Depository Trust Company, New York, New

York ("DTC"). DTC will act as securities depository for the 2018 Senior Lien Bonds. Purchasers of the 2018 Senior Lien Bonds will not receive certificates representing their interests in the

2018 Senior Lien Bonds purchased. Ownership by the beneficial owners of the 201S Senior Lien Bonds will be evidenced by book-entry only. Principal ofand interest on the 2018 Senior

Lien Bonds will be paid by U.S. Bank National Association, Chicago, Illinois, as trustee for the 2018 Senior Lien Bonds to DTC, which in turn will remit such principal and interest payments

t o its participants for subsequent disbursement to the beneficial owners of the 2018 Senior Lien Bonds. As long as Cede & Co. is the registered owner as nominee of DTC, payments on the

2018 Senior Lien Bonds will be made to such registered owner, and disbursal ofsuch payments to beneficial owners will be the responsibility of DTC and its participants. Sec APPENDIX G -

"DESCRIPTION OF BOOK-ENTRY ONLY SYSTEM AND GLOBAL CLEARANCE PROCEDURES."

Interest, on the 2018 Senior Lien Bonds is payable on January 1 and July 1 of each year, commencing July 1, 2019. The 2018 Senior Lien Bonds are subject to redemption prior to
maturity in Ihe manner and at the times set forth herein. See "THE 2018 SENIOR LIEN BONDS-Redemption Provisions."

The scheduled payment of principal of and interest on the 2018A Senior Lien Bonds maturing on January 1, 2043 (CUSIP No. 167593L42) (the "2018A Insured Bonds") when due will
be guaranteed under an insurance policy (the "201SA Policy") to be issued by Build America Mutual Assurance Company (the "2018A Bond Insurer"), the scheduled payment, of principal of
and interest on the 2018B Senior Lien Bonds maturing on January 1, 2053 (CUSIP No. 167593M74) (the " 2018B Insured Bonds") when due will be guaranteed under.an insurance policy
(the "2018B Policy" with the 2018A Policy, the "Policies") to be issued concurrently with the delivery of the 2018B Insured Bonds by Assured Guaranty Municipal Corp (the "201RB Bond
Insurer" with the 2018A Bond Insurer, the "Bond Insurers").
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The City will use the proceeds from the sale of the 2018A Senior Lien Bonds, the 2018B Senior Lien Bonds mid the 201SC Senior Lien Bonds (collectively, the "2018 Senior Lien
Bonds"), together with other available funds, to: (i) fund portions ofthe Airport. Capital Program (as herein defined), (ii) refund certain outstanding Senior Lien Bonds (the "Refunded
Bonds," as defined herein), (iii) repay certain portions of the City's outstanding Commercial Paper Notes and Credit Agreement Notes (each as defined herein), (iv) fund the Reserve
Requirement for the 2018 Senior Lien Bonds, (v) capitalize a portion of the interest on the 2018 Senior Lien Bonds, and (vi) pay costs and expenses incidental thereto mid to the issuance of
the 201.8 Senior Lien Bonds. See "PLAN OF FINANCE" and "SOURCES AND USES OF FUNDS" herein

For a discussion of certain investment, considerations associated with the purchase of the 2018 Senior Lien Bonds, see "CERTAIN INVESTMENT CONSIDERATIONS." For

maturities, principal amounts, interest rales, 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 LTiiderwriters (as herein defined) subject to the approval of their validity by Mayer
Brown LLP, Chicago, Illinois, and Neal & Leroy LLC, Chicago, Illinois, Co-Bond Counsel, and certain other conditions. Certain legal matters will he passed upon for the City by (i) its
Corporation Counsel and (ii) in connection with the preparation of this Official Statement, Miller, Canfield, Paddock and Stone, P.L.C., Chicago, Illinois, and Chico & Nunes, P.C, Chicago,
Illinois, Co-Disclosure Counsel lo the City. Certain legal matters will be passed upon for the Underwriters by McGuireWoods LLP, Chicago, Illinois. Ilis expected that delivery of the 2018
Senior Lien Bonds in book-entry form will be made through the facilities of DTC on or about December 12. 2018.

J.P. Morgan

. Cabrera Capital Markets, LLC RBC Capital Markets, LLC Rice Financial Products Company UBS Financial Services Inc.

Academy Securities           13AIRD                 Blaylock Van, LLC               BNY Mellon Capital Markets. LLC Fifth Third Securities, Inc.

George K. Daum A Comfiaiiy    Harvcstons Securities, Inc.  J..I.B. Ililliard, W. L. Lyons, LLC    Huntington Capital Markets  Hutchinson, Shockey, Erley & Co.

IPS Securities, Inc.          Mclvin & Company, LLC        Mesirow Financial, Inc.       Mischlcr Financial Group, Inc. North South Capital, LIX:

Piper Jaffray & Co.                 Raymond James & Associates, Inc.            Sicbcrt. Cisneros Shank & Co., L.L.C. Valdcs & Moreno, Inc.

Dated December 4, 2018.

i

Maturities, amounts, Interest Rates, Prices, Yields and CUSIP + Numbers

City of Chicago Chicago O'Hare International
Airport

$600,785,000

General Airport Senior Lien Revenue and Revenue Refunding bonds,
Series 2018A (AMT)

Maturity (January 1)
2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033 2034 2035 2036 2037 2038
2039

Amount $5,070,000
655.000 695,000 730.000 770.000 805.000 845,000 890,000 940,000 975,000 1,030,000 1,085,000

1,140,000 1,200,000 1,220.000 1,285,000
25,130,000 26,390,000 27,705.000 27.520,000
Interest

Rate
5.000%
5.000
5.000
5.000
5.000
5.000
5.000
5.000
5.000
5.000
5.000
5.000
5.000
5.000
5.000
5.000
5.000
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5.000
5.000
5.000
5.000

.801% .073 .998 .691 .098 .227 .153 .838 .292 .616 .889* .347* .719+ .183* .651* .122* .386* .946* .596* .334*

Yield
2.290%
2.450
2.600
2.720
2.840
2.960
3.070
3.180
3.290
3.390
3.470
3.530
3.600
3.660
3.720
3.780
3.750
3.800
3.840
3.870

CUSIP+ 167593H88 167593H96 167593J29 167593J37 167593J45 167593J52 167593J60 167593J78 167593J86 167593J94 167593K27 167593K35 167593K43
167593K50 167593K68 167593K76 167593K84 167593K92 167593L26 167593L34

isnsr
US167593H880
US167593H963
US 167593J290
US167593J373
US167593J456
US167593J522
US 167593J605
US167593J787
US167593J860
US167593J944
US 167593K272
US 167593K.355
US167593K439
US167593K504
US167593K686
US167593K769
US 167593K843
US167593K926
US167593L262
US 167593L346

$115,070,000 Term Bond Due January 1, 2043**; Interest Rate: 4.00%; Price: 95.963%; Yield: 4.270%; CUSIP': 167593L42; IS1N+: US167593L429 $185,255,000
Term Bond Due January 1, 2048; Interest Rate: 5.00%; Price: 107.607%t; Yield: 4.070%; CUSIP+: 167593L59; ISIN+: US167593L593 $76,820,000 Term Bond Due
January 1, 2053; Interest Rate: 5.00%; Price: 106.502%*; Yield: 4.200%; CUSIP+: 167593L67; ISIN+: USI67593L676 $97,560,000 Term Bond Due January 1, 2053;
Interest Rate: 4.375%; Price: 97.830%; Yield: 4.500%; CUSIP+: 167593L75; ISIN4: US167593L759
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f Priced to the January 1, 2029 optional redemption date.
** Maturity insured by municipal bond insurance policy issued by Build America Mutual Assurance Company. + CUSIP® is a registered trademark of
the American Bankers Association. CUSIP and ISIN data herein is provided by CUSIP Global Services (CGS), which is managed on behalf of the
American Bankers Association by S&P Global Market Intelligence. This data is not intended to create a database and does not serve in any way as a
substitute for the CGS database. CUSIP and ISDN numbers have been assigned by an independent company not affiliated with the State and are
included solely for the convenience of the registered owners of the applicable 2018 Senior Lien Bonds. Neither the State nor the Underwriters are
responsible for the selection or uses of these CUSIP and ISIN numbers, and no representation is made as lo their correctness on the applicable 2018
Senior Lien Bonds or as included herein. The CUSIP and/or ISIN number for a specific maturity is subject to being changed after the issuance ofthe
2018 Senior Lien Bonds as a result of various subsequent actions including, but not limited to, a refunding in whole or in part 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
ofthe 2018 Senior Lien Bonds.

City of Chicago Chicago O'Hare International
Airport

$612,095,000

General Airport Senior Lien Revenue Bonds, Series 2018B
(Non-amt)

Maturity (January n
2036 2037 2038 2039.

Amount $24,510,000 25,735,000 27.025,000 28,375,000
Interest Rate 5.000% 5.000 5.000 5.000

Price 112.527%* 112.077* 111.540* 111.095*

Yield
3.510%
3.560
3.620
3.670

CUSIP" 167593L83 167593L91 167593M25 167593M33

ISIN* US167593L833 US167593L916 US167593M252 US167593M336

$161,375,000 Term Bond Due January 1,2044, Interest Rate: 4.00%; Price: 97.219%; Yield: 4.180%; CUSIP*: 167593M41; ISIN1 US167593M419 $156,230,000
Term Bond Due January 1, 2048; Interest Rale 5.00%, Price: 109.509%*; Yield: 3.850%; CUSIP' : 167593M58; ISIN"- US167593M583 $71,025,000 Term Bond Due
January 1,2053**, Interest Rate. 4.00%; Price: 96.042%; Yield: 4.220%; CUSIP4: 167593M74; ISIN": US167593M740 $117,820,000 Term Bond Due January 1,2053;
Interest Rate: 5.00%; Price: 108.036%*; Yield: 4.020%; CUSIP* 167593M66; ISIN- : US167593M666
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* Priced to the January 1, 2029 optional redemption date.

** Maturity insured by municipal bond insurance policy issued by Assured Guaranty Municipal Corp. + CUSIP® is a registered trademark ofthe
American Bankers Association. CUSIP and ISIN data herein is provided by CUSIP Global Services (CGS), which is managed on behalf of the American
Bankers Association by S&P Global Market Intelligence. This data is not intended to create a database and does not serve in any way as a substitute for
the CGS database. CUSIP and ISIN numbers have been assigned by an independent company not affiliated with the State and are included solely for the
convenience of the registered owners of the applicable 2018 Senior Lien Bonds. Neither the State nor the Underwriters are responsible for ihe selection
or uses of these CUSIP and ISIN numbers, and no representation is made as to their correctness on the applicable 2018 Senior Lien Bonds or as included
herein. The CUSIP and/or ISIN number for a specific maturity is subject to being changed after the issuance ofthe 2018 Senior Lien Bonds as a result of
various subsequent actions including, but not limited to, a refunding in whole or in part 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 ofthe 2018 Senior Lien Bonds.

City of Chicago Chicago O'Hare International
airport

$800,000,000

General Airport Senior Lien Revenue Bonds, Series 2018C
(Taxable)

$400,000,000 Term Bond Due January 1, 2049; Interest Rate: 4.472%; Price: 100.00%; Yield. 4.472%; CUSIP*: 167593H62; ISINT:
US167593H625 S400.000.000 Term Bond Due January 1, 2054; Interest Rate: 4.572%; Price: 100.00%; Yield: 4.572%; CUSIP* 167593H70: ISIN+

: US167593H708

+ CUSIP® is a registered trademark of the American Bankers Association. CUSIP and ISIN data herein is provided by CUSIP Global
Services (CGS), which is managed on behalf of the American Bankers Association by S&P Global Market Intelligence. This data is not
intended to create a database and docs not serve in any way as a substitute for the CGS database. CUSIP and ISIN numbers have been
assigned by an independent company not affiliated with the State and are included solely for the convenience ofthe registered owners of
the applicable 2018 Senior Lien Bonds. Neither the State nor the Underwriters are responsible for the selection or uses of these CUSIP
and ISIN numbers, and no representation is made as to their correctness on the applicable 2018 Senior Lien Bonds or as included herein.
The CUSIP and/or ISIN number for a specific maturity is subject to being changed after the issuance of the 2018 Senior Lien Bonds as a
result of various subsequent actions including, but not limited to, a refunding in whole or in part 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
ofthe 2018 Senior Lien Bonds.

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
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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 2018 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 arc 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 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 2018 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 2018 Senior Lien Bonds.

Build America Mutual Assurance Company ("BAM*') makes no representation regarding the Bonds or the advisability of investing in the
Bonds. In addition, BAM has not independently verified, makes no representation regarding, and does not accept any responsibility for the accuracy
or completeness of this Official Statement or any information or disclosure contained herein, or omitted herefrom, other than with respect to the
accuracy ofthe information regarding BAM, supplied by BAM and presented under the heading "BOND INSURANCE" and APPENDIX I
-"SPECIMEN BOND INSURANCE POLICIES" herein.

Assured Guaranty Municipal Corp. ("AGM") makes no representation regarding the 2018 Senior Lien Bonds or the advisability
of investing in the 2018 Senior Lien Bonds. In addition, AGM has not independently verified, makes no representation regarding, and does
not accept any responsibility for the accuracy or completeness of this Official Statement or any information or disclosure contained herein,
or omitted herefrom, other than with respect to the accuracy of the information regarding AGM supplied by AGM and presented under the
heading "BOND INSURANCE" and APPENDIX I - "SPECIMEN BOND INSURANCE POLICIES"

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 affect the price of the 2018 senior lien
bonds. specifically, the underwri ters may overallot in connection with the offering, and may bid for, and purchase, the 2018 senior lien bonds in the
open market. The prices and other terms respecting the Offering and sale of the 2018 Senior Lien Bonds may be changed from time to time by the
underwriters after the 2018 senior lien bonds are released for sale, and the 2018 Senior Lien Bonds may be offered and sold at prices other than the
Initial Offering Prices, including sales to dealers who may sell the 2018 senior lien bonds into investment accoun ts.

INFORMATION CONCERNING OFFERING RESTRICTIONS IN CERTAIN JURISDICTIONS OUTSIDE THE
UNITED STATES

THE CITY (REFERRED TO IN THESE LEGENDS AS THE "ISSUER") MAKES NO REPRESENTATION AS TO THE
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THE CITY (REFERRED TO IN THESE LEGENDS AS THE "ISSUER") MAKES NO REPRESENTATION AS TO THE
ACCURACY OR ADEQUACY OF THE INFORMATION UNDER THIS CAPTION. REFERENCES UNDER THIS CAPTION TO
"BONDS" OR "SECURITIES" MEAN THE 2018 SENIOR LIEN BONDS OFFERED HEREBY, AND REFERENCES TO THE
"UNDERWRITERS" MEAN THE UNDERWRITERS AND THE INITIAL PURCHASERS.

MINIMUM UNIT SALES

THE BONDS WILL TRADE AND SETTLE ON A UNIT BASIS (ONE UNIT EQUALING ONE BOND OF $5,000 PRINCIPAL
AMOUNT). FOR ANY SALES MADE OUTSIDE THE UNITED STATES, THE MINIMUM PURCHASE AND TRADINGnAMOUNT IS 30
UNITS (BEING 30 BONDS IN AN AGGREGATE PRINCIPAL AMOUNT OF $150,000).

NOTICE TO PROSPECTIVE INVESTORS IN THE EUROPEAN ECONOMIC AREA

THE BONDS ARE NOT INTENDED TO BE OFFERED, SOLD OR OTHERWISE MADE AVAILABLE TO AND SHOULD NOT BE
OFFERED, SOLD OR OTHERWISE MADE AVAILABLE TO ANY RETAIL INVESTOR IN THE EUROPEAN ECONOMIC AREA ("EEA").
FOR THESE PURPOSES, A RETAIL INVESTOR MEANS A PERSON WHO IS ONE (OR MORE) OF: (I) A RETAIL CLIENT AS DEFINED IN
POINT (11) OF ARTICLE 4(1) OF DIRECTIVE 2014/65/EU (AS AMENDED, "MIFID II"); OR (II) A CUSTOMER WITHIN THE MEANING
OF DIRECTIVE 2002/92/EC (AS AMENDED, THE "INSURANCE MEDIATION DIRECTIVE"), WHERE THAT CUSTOMER WOULD NOT
QUALIFY AS A PROFESSIONAL CLIENT AS DEFINED IN POINT (10) OF ARTICLE 4(1) OF MIFID II; OR (III) NOT A QUALIFIED
INVESTOR AS DEFINED IN DIRECTIVE 2003/71/EC (AS AMENDED, THE "PROSPECTUS DIRECTIVE"). CONSEQUENTLY, NO KEY
INFORMATION DOCUMENT REQUIRED BY REGULATION (EU) NO. 1286/2014 (AS AMENDED, THE "PRIIPS REGULATION") FOR >
OFFERING OR SELLING THE BONDS OR OTHERWISE MAKING THEM AVAILABLE TO RETAIL INVESTORS IN THE EEA HAS BEEN
PREPARED AND THEREFORE OFFERING OR SELLING THE BONDS OR OTHERWISE MAKING THEM AVAILABLE TO ANY RETAIL
INVESTOR IN THE EEA MAY BE UNLAWFUL UNDER THE PRIIPS REGULATION.

THIS OFFICIAL STATEMENT HAS BEEN PREPARED ON THE BASIS THAT ALL OFFERS OF THE BONDS TO ANY
PERSON THAT IS LOCATED WITHIN A MEMBER STATE OF THE EEA WILL BE MADE PURSUANT TO AN EXEMPTION UNDER
ARTICLE 3(2) OF THE PROSPECTUS DIRECTIVE, AS IMPLEMENTED IN MEMBER STATES OF THE EEA, FROM THE
REQUIREMENT TO PRODUCE A PROSPECTUS FOR OFFERS OF THE SECURITIES. ACCORDINGLY, ANY PERSON MAKING OR
INTENDING TO MAKE ANY OFFER IN THE EEA OF THE BONDS SHOULD ONLY DO SO IN CIRCUMSTANCES IN WHICH NO
OBLIGATION ARISES FOR THE ISSUER OR ANY OF THE UNDERWRITERS TO PROVIDE A PROSPECTUS FOR SUCH OFFER.
NEITHER THE ISSUER NOR THE UNDERWRITERS HAVE AUTHORIZED, NOR DO THEY AUTHORIZE, THE MAKING OF ANY
OFFER OF BONDS THROUGH ANY FINANCIAL INTERMEDIARY, OTHER THAN OFFERS MADE BY THE UNDERWRITERS,
WHICH CONSTITUTE THE FINAL PLACEMENT OF THE BONDS CONTEMPLATED IN THIS OFFICIAL STATEMENT.

IN RELATION TO EACH MEMBER STATE OF THE EEA THAT HAS IMPLEMENTED THE PROSPECTUS DIRECTIVE
(EACH, A "RELEVANT MEMBER STATE"), WITH EFFECT FROM AND INCLUDING THE DATE ON WHICH THE PROSPECTUS
DIRECTIVE IS IMPLEMENTED IN THAT RELEVANT MEMBER STATE, THE OFFER OF ANY BONDS WHICH IS THE SUBJECT OF
THE OFFERING CONTEMPLATED BY THIS OFFICIAL STATEMENT IS NOT BEING MADE AND WILL NOT BE MADE TO THE
PUBLIC IN THAT RELEVANT MEMBER STATE, OTHER THAN: (A) TO ANY LEGAL ENTITY WHICH IS A "QUALIFIED
INVESTOR" AS SUCH TERM IS DEFINED IN THE PROSPECTUS DIRECTIVE; (B) TO FEWER THAN 150 NATURAL OR LEGAL
PERSONS (OTHER THAN "QUALIFIED INVESTORS" AS SUCH TERM IS DEFINED IN THE PROSPECTUS DIRECTIVE), SUBJECT
TO OBTAINING THE PRIOR CONSENT OF THE RELEVANT UNDERWRITER OR THE ISSUER FOR ANY SUCH OFFER; OR (C) IN
ANY OTHER CIRCUMSTANCES FALLING WITHIN ARTICLE 3(2) OF THE PROSPECTUS DIRECTIVE; PROVIDED THAT NO SUCH
OFFER OF THE BONDS SHALL REQUIRE THE ISSUER OR ANY UNDERWRITER TO PUBLISH A PROSPECTUS PURSUANT TO
ARTICLE 3(1) OF THE PROSPECTUS DIRECTIVE OR A SUPPLEMENT TO A PROSPECTUS PURSUANT TO ARTICLE 16 OF THE
PROSPECTUS DIRCTIVE.

FOR THE PURPOSES OF THIS PROVISION, THE EXPRESSION AN "OFFER OF SECURITIES TO THE PUBLIC" IN RELATION
TO THE BONDS IN ANY RELEVANT MEMBER STATE MEANS THE COMMUNICATION IN ANY FORM AND BY ANY MEANS OF
SUFFICIENT INFORMATION ON THE TERMS OF THE OFFER AND THE BONDS TO BE OFFERED SO AS TO ENABLE AN INVESTOR
TO DECIDE TO PURCHASE THE BONDS, AS THE SAME MAY BE VARIED IN THAT RELEVANT MEMBER STATE BY ANY MEASURE
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IMPLEMENTING THE PROSPECTUS DIRECTIVE IN THAT RELEVANT MEMBER STATE.

EACH SUBSCRIBER FOR OR PURCHASER OF THE SECURITIES IN THE OFFERING LOCATED WITHIN A RELEVANT
MEMBER STATE WILL BE DEEMED TO HAVE REPRESENTED, ACKNOWLEDGED AND AGREED THAT IT IS A "QUALIFIED
INVESTOR" WITHIN THE MEANING OF ARTICLE 2(1 )(E) OF THE PROSPECTUS DIRECTIVE. THE ISSUER AND EACH
UNDERWRITER AND OTHERS WILL RELY ON THE TRUTH AND ACCURACY OF THE FOREGOING REPRESENTATION,
ACKNOWLEDGEMENT AND AGREEMENT.

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED KINGDOM

THIS OFFICIAL STATEMENT HAS NOT BEEN APPROVED FOR THE PURPOSES OF SECTION 21 OF THE FINANCIAL
SERVICES AND MARKETS ACT 2000 ("FSMA") AND DOES NOT CONSTITUTE AN OFFER TO THE PUBLIC IN ACCORDANCE WITH
THE PROVISIONS OF SECTION 85 OF THE FSMA. IT IS FOR DISTRIBUTION ONLY TO, AND IS DIRECTED SOLELY AT, PERSONS
WHO (I) ARE OUTSIDE THE UNITED KINGDOM, (II) ARE INVESTMENT PROFESSIONALS, AS SUCH TERM IS DEFINED IN ARTICLE
19(5) OF THE FINANCIAL SERVICES AND MARKETS ACT 2000 (FINANCIAL PROMOTION) ORDER 2005, AS AMENDED (THE
"FINANCIAL PROMOTION ORDER"), (III) ARE PERSONS FALLING WITHIN ARTICLE 49(2)(A) TO (D) OF THE FINANCIAL
PROMOTION ORDER, OR (IV) ARE PERSONS TO WHOM AN INVITATION OR INDUCEMENT TO ENGAGE IN INVESTMENT
ACTIVITY (WITHIN THE MEANING OF SECTION 21 OF THE FSMA) IN CONNECTION WITH THE ISSUE OR SALE OF ANY
SECURITIES MAY OTHERWISE BE LAWFULLY COMMUNICATED OR CAUSED TO BE COMMUNICATED (ALL SUCH PERSONS
TOGETHER BEING REFERRED TO AS "RELEVANT PERSONS"). THIS OFFICIAL STATEMENT IS DIRECTED ONLY AT RELEVANT
PERSONS AND MUST NOT BE ACTED ON OR RELIED ON BY PERSONS WHO ARE NOT RELEVANT PERSONS. ANY INVESTMENT
OR INVESTMENT ACTIVITY TO WHICH THIS OFFICIAL STATEMENT RELATES IS AVAILABLE ONLY TO RELEVANT PERSONS AND
WILL BE ENGAGED IN ONLY WITH RELEVANT PERSONS. ANY PERSON WHO IS NOT A RELEVANT PERSON SHOULD NOT ACT OR
RELY ON THIS THIS OFFICIAL STATEMENT OR ANY OF ITS CONTENTS.

NOTICE TO PROSPECTIVE INVESTORS IN HONG KONG

THE CONTENTS OF THIS OFFICIAL STATEMENT HAVE NOT BEEN REVIEWED BY ANY REGULATORY AUTHORITY IN
HONG KONG. YOU ARE ADVISED TO EXERCISE CAUTION IN RELATION TO THE BONDS. IF YOU ARE IN ANY DOUBT ABOUT
ANY OF THE CONTENTS OF THIS OFFICIAL STATEMENT, YOU SHOULD OBTAIN INDEPENDENT PROFESSIONAL ADVICE.

THIS OFFICIAL STATEMENT HAS NOT BEEN, AND WILL NOT BE, REGISTERED AS A PROSPECTUS (AS DEFINED IN THE
COMPANIES (WINDING UP AND MISCELLANEOUS PROVISIONS) ORDINANCE (CHAPTER 32 OF THE LAWS OF HONG KONG))
(THE "C(WUMP)0") IN HONG KONG NOR HAS IT BEEN APPROVED BY THE SECURITIES AND FUTURES COMMISSION OF HONG
KONG PURSUANT TO THE SECURITIES AND FUTURES ORDINANCE (CHAPTER 571 OF THE LAWS OF HONG KONG) ("SFO").

ACCORDINGLY, THE BONDS MAY NOT BE OFFERED OR SOLD IN HONG KONG BY MEANS OF THIS OFFICIAL
STATEMENT OR ANY OTHER DOCUMENT AND THIS OFFICIAL STATEMENT MUST NOT BE ISSUED, CIRCULATED OR
DISTRIBUTED IN HONG KONG, OTHER THAN TO (A) "PROFESSIONAL INVESTORS" AS DEFINED IN THE SFO AND ANY RULES
MADE UNDER THE SFO, OR (B) IN OTHER CIRCUMSTANCES WHICH DO NOT RESULT IN THIS OFFICIAL STATEMENT OR ANY
OTHER DOCUMENT BEING A "PROSPECTUS" AS DEFINED IN SECTION 2(1) OF THE C(WUMP)0 OR WHICH DO NOT CONSTITUTE
AN OFFER TO THE PUBLIC WITHIN THE MEANING OF THE CWMO. IN ADDITION, NO PERSON MAY ISSUE OR HAVE IN ITS
POSSESSION FOR THE PURPOSES OF ISSUE, WHETHER IN HONG KONG OR ELSEWHERE, ANY ADVERTISEMENT, INVITATION OR
DOCUMENT RELATING TO THE BONDS, WHICH IS DIRECTED AT, OR THE CONTENTS OF WHICH ARE LIKELY TO BE ACCESSED
OR READ BY, THE PUBLIC OF HONG KONG (EXCEPT IF PERMITTED TO DO SO UNDER THE SECURITIES LAWS OF HONG KONG)
OTHER THAN WITH RESPECT TO BONDS WHICH ARE OR ARE INTENDED TO BE DISPOSED

OF ONLY (A) TO PERSONS OUTSIDE HONG KONG, (B) TO 'PROFESSIONAL INVESTORS" AS DEFINED IN THE SFO AND ANY RULES
MADE UNDER THE SFO.

NOTICE TO PROSPECTIVE INVESTORS IN INDONESIA

THIS OFFICIAL STATEMENT HAVE NOT BEEN AND WILL NOT BE DISTRIBUTED IN THE REPUBLIC OF INDONESIA AND
THE BONDS HAVE NOT BEEN AND WILL NOT BE OFFERED OR SOLD IN THE REPUBLIC OF INDONESIA OR TO INDONESIAN
CITIZENS WHEREVER THEY ARE DOMICILED, OR TO INDONESIAN RESIDENTS IN A MANNER WHICH CONSTITUTES A PUBLIC
OFFERING UNDER LAW NO. 8 OF 1995 ON CAPITAL MARKETS AND THE APPLICABLE REGULATIONS OF THE FINANCIAL
SERVICES AUTHORITY (OTORITAS JASA KEUANGAN) (OR PREVIOUSLY, THE CAPITAL MARKETS AND FINANCIAL
INSTITUTIONS SUPERVISORY BODY (BADAN PENGAWAS PASAR MODAL DAN LEMBAGA KEUANGAN)).
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NOTICE TO PROSPECTIVE INVESTORS IN TAIWAN

THE OFFER OF THE BONDS HAS NOT BEEN AND WILL NOT BE REGISTERED OR FILED WITH, OR APPROVED BY, THE
FINANCIAL SUPERVISORY COMMISSION OF TAIWAN AND/OR OTHER REGULATORY AUTHORITY OF TAIWAN PURSUANT TO
RELEVANT SECURITIES LAWS AND REGULATIONS, AND THE BONDS MAY NOT BE OFFERED, ISSUED OR SOLD IN TAIWAN
THROUGH A PUBLIC OFFERING OR IN CIRCUMSTANCES WHICH CONSTITUTE AN OFFER WITHIN THE MEANING OF THE
SECURITIES AND EXCHANGE ACT OF TAIWAN THAT REQUIRES THE REGISTRATION OR FILING WITH OR APPROVAL OF THE
FINANCIAL SUPERVISORY COMMISSION OF TAIWAN. THE BONDS MAY BE MADE AVAILABLE OUTSIDE TAIWAN FOR PURCHASE
BY INVESTORS RESIDING IN TAIWAN (EITHER DIRECTLY OR THROUGH PROPERLY LICENSED TAIWAN INTERMEDIARIES), BUT
MAY NOT BE OFFERED OR SOLD IN TAIWAN EXCEPT TO QUALIFIED INVESTORS VIA A TAIWAN LICENSED INTERMEDIARY. ANY
SUBSCRIPTIONS OF BONDS SHALL ONLY BECOME EFFECTIVE UPON ACCEPTANCE BY THE ISSUER OR THE RELEVANT DEALER
OUTSIDE TAIWAN AND SHALL BE DEEMED A CONTRACT ENTERED INTO IN THE JURISDICTION OF INCORPORATION OF THE
ISSUER OR RELEVANT DEALER, AS THE CASE MAY BE, UNLESS OTHERWISE SPECIFIED IN THE SUBSCRIPTION DOCUMENTS
RELATING TO THE BONDS SIGNED BY THE INVESTORS.

JAPAN

THE BONDS HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE FINANCIAL INSTRUMENTS AND EXCHANGE
ACT OF JAPAN (ACT NO. 25 OF 1948, AS AMENDED, THE "FIEA"). NEITHER THE BONDS NOR ANY INTEREST THEREIN MAY BE
OFFERED OR SOLD, DIRECTLY OR INDIRECTLY, IN JAPAN OR TO, OR FOR THE BENEFIT OF, ANY RESIDENT OF JAPAN (AS
DEFINED UNDER ITEM 5, PARAGRAPH 1, ARTICLE 6 OF THE FOREIGN EXCHANGE AND FOREIGN TRADE ACT (ACT NO. 228 OF
1949, AS AMENDED)), OR TO OTHERS FOR RE-OFFERING OR RESALE, DIRECTLY OR INDIRECTLY, IN JAPAN OR TO, OR FOR THE
BENEFIT OF, ANY RESIDENT OF JAPAN, EXCEPT PURSUANT TO AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF,
AND OTHERWISE IN COMPLIANCE WITH, THF. FIEA AND ANY OTHER APPLICABLE LAWS, REGULATIONS AND MINISTERIAL
GUIDELINES OF JAPAN.

THE PRIMARY OFFERING OF THE BONDS AND THE SOLICITATION OF AN OFFER FOR ACQUISITION THEREOF HAVE
NOT BEEN AND WILL NOT BE REGISTERED UNDER PARAGRAPH 1, ARTICLE 4 OF THE FIEA. AS IT IS A PRIMARY OFFERING, IN
JAPAN, THE BONDS MAY ONLY BE OFFERED, SOLD, RESOLD OR OTHERWISE TRANSFERRED, DIRECTLY OR INDIRECTLY TO, OR
FOR THE BENEFIT OF CERTAIN QUALIFIED INSTITUTIONAL INVESTORS AS DEFINED IN THE FIEA ("QIIs") IN RELIANCE ON THE
QIIs-ONLY PRIVATE PLACEMENT EXEMPTION AS SET FORTH IN ITEM 2(1), PARAGRAPH 3, ARTICLE 2 OF THE FIEA. A QII WHO
PURCHASED OR OTHERWISE OBTAINED THE BONDS CANNOT RESELL OR OTHERWISE TRANSFER THE BONDS IN JAPAN TO
ANY PERSON EXCEPT ANOTHER QII.
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OFFICIAL STATEMENT

$2,012,880,000 City of Chicago Chicago O'Hare International
Airport

General Airport Senior Lien Revenue and Revenue Refunding bonds $600,785,000 Series 2018A (AMT)
General Airport Senior Lien Revenue Bonds

$800,000,000 Series 2018C (Taxable)

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 $600,785,000 aggregate principal amount Chicago O'Hare International Airport
General Airport Senior Lien Revenue and Revenue Refunding Bonds, Series 2018A (AMT) (the "2018A Senior Lien
Bonds"), its $612,095,000 aggregate principal amount Chicago O'Hare International Airport General Airport Senior Lien
Revenue Bonds, Series 2018B (Non-AMT) (the "2018B Senior Lien Bonds") and its $800,000,000 aggregate principal
amount Chicago O'Hare International Airport General Airport Senior Lien Revenue Bonds, Series 2018C (Taxable) (the
"2018C Senior Lien Bonds"). The 2018A Senior Lien Bonds, the 2018B Senior Lien Bonds and the 2018C Senior Lien
Bonds are referred to collectively herein as the "2018 Senior Lien Bonds."

Certain other capitalized terms used in this Official Statement, unless otherwise defined herein, are defined
in APPENDIX A - "GLOSSARY OF TERMS."
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Authorization

The 2018 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 2018 Senior Lien Bonds will be issued pursuant to an
ordinance adopted by the City Council of the City on March 28, 2018 (the "Bond Ordinance"). The 2018 Senior
Lien Bonds will also be issued and secured under the Amended and Restated Master Indenture of Trust Securing
Chicago O'Hare International Airport General Airport Revenue Senior Lien Obligations dated as of June 1, 2018
and effective as of December 3, 2018 (as further amended and supplemented from time to time, the "Senior Lien
Indenture"), between the City and U.S. Bank National Association, Chicago, Illinois, as successor trustee to
LaSalle Bank National Association (the "Trustee"), as supplemented by the Sixty-Third Supplemental Indenture
(the "Sixty-Third Supplemental Indenture"), the Sixty-Fourth Supplemental Indenture (the "Sixty-Fourth
Supplemental Indenture") and the Sixty-Fifth Supplemental Indenture (the "Sixty-Fifth Supplemental Indenture"
and collectively with the Sixty-Third Supplemental Indenture and the Sixty-Fourth Supplemental Indenture, the
"2018 Supplemental Indentures" and each a "2018 Supplemental Indenture") each dated as of December 1, 2018,
and each between the City and the Trustee. The Senior Lien Indenture was amended and restated as of June 1,
2018 and became effective as of December 3, 2018, to reflect modifications to the agreements between the airlines
and the City as set forth in the Airline Use and Lease Agreements (as defined herein). See "SECURITY FOR THE
2018 SENIOR LIEN BONDS-Airline Use and Lease Agreements."

The Senior Lien Indenture grants to the Trustee a first lien on and pledge of Revenues (as herein defined) derived
from the operation of Chicago O'Hare International Airport ("O'Hare") to secure, on a parity basis, (i) the 2018 Senior
Lien Bonds which are described in this Official Statement, (ii) all of the issued and Outstanding Senior Lien Bonds (as
herein defined) and (iii) any other Senior Lien Obligations (as herein defined) issued by the City in accordance with the
Senior Lien Indenture.   The terms

"Revenues," "Senior Lien Obligations" and "Outstanding Senior Lien Obligations" are more fully described and defined
under the heading "SECURITY FOR THE 2018 SENIOR LIEN BONDS." The City currently has Outstanding Senior
Lien Bonds in the aggregate principal amount of $7,309,740,000 (which amount includes the Refunded Bonds (as herein
defined) together with the 2018 Senior Lien Bonds, are collectively referred to herein as the "Senior Lien Bonds").

Each Supplemental Indenture and the related Series of 2018 Senior Lien Bonds is described
below:

Supplemental indenture related 2018 Senior lien Bonds
Sixty-Third Supplemental Indenture 2018A Senior Lien Bonds
Sixty-Fourth Supplemental Indenture 2018B Senior Lien Bonds
Sixty-Fifth Supplemental Indenture 2018C Senior Lien Bonds

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

PURPOSE

The proceeds from the sale of the 2018 Senior Lien Bonds, together with other available funds, are being used
to: (i) fund portions of the Airport Capital Program (as herein defined), (ii) refund certain outstanding Senior Lien Bonds
(the "Refunded Bonds," as defined herein), (iii) repay certain portions of the City's outstanding Commercial Paper Notes
and Credit Agreement Notes (each as defined herein), (iv) fund the Reserve Requirement for the 2018 Senior Lien Bonds,
(v) capitalize a portion ofthe interest on the 2018 Senior Lien Bonds, and (vi) pay costs and expenses incidental thereto
and to the issuance of the 2018 Senior Lien Bonds.

SECURITY FOR THE 2018 SENIOR LIEN BONDS

The 2018 Senior Lien Bonds and the interest thereon will be limited obligations of the City payable from and
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The 2018 Senior Lien Bonds and the interest thereon will be limited obligations of the City payable from and
secured by a pledge of Revenues derived from the operation of O'Hare and will be secured on a parity basis as to
Revenues with the City's Outstanding Senior Lien Bonds and such other Senior Lien Obligations as may be outstanding
from time to time, as more fully described herein.

The Revenues are substantially derived from payments of rentals, fees arid charges made pursuant to the
Airline Use and Lease Agreements (as herein defined) by the "Signatory Airlines" that use O'Hare and are
signatories to such Airline Use and Lease Agreements. See "SECURITY FOR THE 2018 SENIOR LIEN BONDS-
Airline Use and Lease Agreements" for a discussion of the City's covenant to continue to collect rentals, fees and
other charges from the airlines using O'Hare. See also APPENDIX C - "SUMMARY OF CERTAIN
PROVISIONS OF THE AIRLINE USE AND LEASE AGREEMENTS."

Limited Obligations

The 2018 Senior Lien Bonds will not be general obligations ofthe 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 2018 Senior Lien Bonds. The 2018 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 2018 Senior Lien Bonds.

2

Outstanding Indebtedness at O'Hare and Future Financings

The City has financed capital improvements at O'Hare through various sources, including City financings. The City has
issued obligations secured by Revenues, including the Outstanding Senior Lien Obligations secured by Revenues on a senior lien
basis, and Chicago O'Hare International Airport Commercial Paper Notes ("Commercial Paper Notes") and Chicago O'Hare
International Airport Letter of Credit Agreement Notes ("Credit Agreement Notes") both secured by Revenues on a junior lien basis.
The Senior Lien Indenture provides that the City may pledge certain "Other Available Revenues" (as defined in the Senior Lien
Indenture) to pay debt service on a Series of Senior Lien Bonds. The City has pledged Other Available Revenues to pay certain
maturities of certain Series of Outstanding Senior Lien Bonds. Certain of the Outstanding Senior Lien Obligations are secured by
revenue sources which are separate and apart from Revenues, such as Other Available Revenues consisting of a subordinate pledge on
all revenue received from passenger facility charges imposed by the City at O'Hare ("PFC Revenues") and a pledge of Other
Available Revenues consisting of moneys received by the City from the United States of America and agencies thereof, including the
FAA, pursuant to the Grant Letter of Intent ("Grant Receipts"). For additional information regarding the Grant Letter of Intent and the
expected uses of such funds, see APPENDIX E - "REPORT OF THE AIRPORT CON SULTAN T-The Airport Consultant's Letter." In
addition, the City has issued PFC Obligations (as herein defined) secured by PFC Revenues, CFC Obligations (as herein defined)
secured by customer facility charges ("CFCs") paid by customers of the rental car companies operating at O'Hare, and Special Facility
Revenue Bonds secured by payments made by individual airlines and other tenants and licensees pursuant to separate special facility
agreements with the City. See "OUTSTANDING INDEBTEDNESS AT O'HARE" and APPENDIX D - "AUDITED FINANCIAL
STATEMENTS-Note 4."

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

Chicago O'Hare International Airport

O'Hare is the primary commercial airport for the City., O'Hare occupies over 7,200 acres of land and is located 18 miles
northwest of the City's central business district. Based on preliminary data from Airports Council International ("AO") for the 12-
month period ended December 2017, O'Hare ranked second worldwide and second in the United Stales in total aircraft operations,
and sixth worldwide and third in the United States in terms of total passengers. According to the Chicago Department of Aviation
("CDA"), O'Hare had approximately 76.9 million total enplaned and deplaned passengers in 2015, approximately 78.0 million in
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("CDA"), O'Hare had approximately 76.9 million total enplaned and deplaned passengers in 2015, approximately 78.0 million in
2016, and approximately 79.8 million in 2017 (an increase of 2.4 percent from 2016). Through the first eight months of 2018,
enplaned passenger activity increased 4.9 percent from 2017. United Airlines and American Airlines each maintain a hub at O'Hare.
United Airlines (including its regional affiliates) accounted for 45.0 percent of the enplaned passengers at O'Hare as of December 31,
2017. American Airlines (including its regional affiliates) accounted for 35.5 percent of the enplaned passengers at O'Hare as of
December 31, 2017. For additional information regarding O'Hare, see "CHICAGO O'HARE INTERNATIONAL AIRPORT,"
"CERTAIN INVESTMENT CONSIDERATIONS" and APPENDIX E - "REPORT OF THE AIRPORT CONSULTANT."

Capital Programs

The City has on-going capital programs at O'Hare that are collectively referred to herein as the "Airport Capital Program"
which includes: (i) the remaining O'Hare Modernization Program ("OMP") Airfield Projects, (ii) Terminal Area Plan ("TAP") Phase I
("TAP Phase I"), (iii) Near-Term Gate Improvements and Other Projects (as defined herein) and (iv) the Capital Improvement
Program ("OP") projects ("OP Projects").

3

In March 2018, the City announced approximately S8.5 billion of new O'Hare projects approved under the Airport Use and
Lease Agreement: (i) the Phase I TAP Elements (as defined herein); (ii) the Pre-Approved CIP Projects (as defined herein); and (iii)
other Pre-Approved Allowances for major capital maintenance and infrastructure reliability projects (the "Pre-Approved
Allowances"). These projects and their funding are described herein and in the Report of the Airport Consultant. See "CAPITAL
PROGRAMS" and APPENDIX E - "REPORT OF THE AIRPORT CONSULTANT."

projects Funded with 2018 Senior Lien bonds

The 2018 Senior Lien Bonds are being issued to fund portions of the Airport Capital Program. Proceeds from the 2018 Senior
Lien Bonds will fund the following: (i) all of the remaining OMP Airfield Projects; (ii) a portion of the TAP Phase I; (iii) a portion of
the Near-Term Gate Improvements and Other Projects (as defined herein); and (iv) a portion of CIP Projects. For a more detailed
discussion of the projects funded with proceeds of the 2018 Senior Lien Bonds and future financings, sec APPENDIX E -"REPORT
OF THE AIRPORT CONSULTANT."

Regional Airport Oversight

The City operates O'Hare and Chicago Midway International Airport ("Midway") through the CDA as separate and distinct
enterprises for financial purposes. The 2018 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 (as herein defined) with respect to the
relationship among O'Hare, Midway, Merrill C. 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. See "CHICAGO O'HARE
INTERNATIONAL AIRPORT-Regional Authority."

Certain Investment Considerations

The 2018 Senior Lien Bonds may not be suitable for all investors. Prospective purchasers of the 2018 Senior Lien Bonds
should read this entire Official Statement for details of the 2018 Senior Lien Bonds, the use ofthe proceeds of the 2018 Senior Lien
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."

Report of the Airport Consultant

The Report of the Airport Consultant dated November 2, 2018 (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 infonnation
with respect to O'Hare and the Capital Programs, evaluates aviation activity at O'Hare and presents the analysis undertaken by the
Airport Consultant to demonstrate the ability of the City to comply with the requirements of the Senior Lien Indenture on a pro fonna
basis for Fiscal Years 2018 through 2029 based on the assumptions set forth therein (the "Projections"). The Report ofthe Airport
Consultant is described more fully under the caption "AIRPORT CONSULTANT" herein. The final maturity date of each Scries ofthe
2018 Senior Lien Bonds extends beyond the period of the Projections. Projections contained in the Report of the Airport Consultant
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2018 Senior Lien Bonds extends beyond the period of the Projections. Projections contained in the Report of the Airport Consultant
are based on assumptions set forth therein.

As noted below under "-Regarding Use of the Official Statement-Fonvard-Looking Statements," any projection, including,
but not limited to those contained in the Report ofthe Airport

* Meigs Field was closed in March 2003.

4

Consultant, is subject to uncertainties, including the possibility that some of the assumptions used to develop the projections
will not be realized and that unanticipated events and circumstances will occur. Accordingly, there are likely to be differences
between projections and actual results, which differences could be material. See APPENDIX E - "REPORT OF THE
AIRPORT CONSULTANT."

Regarding Use of the Official Statement

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

Projections. The Projections set forth in the Report of the Airport.Consultant or otherwise in this Official Statement were not
prepared with a view toward complying with the guidelines established by the 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 O'Hare. 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 infonnation contained
herein, nor have they expressed any opinion or any other fonn of assurance on such infonnation or its achievability. Such parties
assume no responsibility for, and disclaim any association with, the prospective financial infonnation.

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
2018 Senior Lien Bonds, together with descriptions of O'Hare and its operations. A Glossary of Terms used in the Senior Lien
Indenture is included as APPENDIX A, a summary of certain provisions of the Senior Lien Indenture is included as APPENDIX B
and a summary of certain provisions of the Airline Use and Lease Agreements is included as APPENDIX C. APPENDIX A-
"GLOSSARY OF TERMS" contains tenns of general applicability, which are used herein, and tenns related to the Senior Lien
Indenture and the Airline Use and Lease Agreements as set forth therein. Certain capitalized terms not otherwise defined herein are
defined as set forth in APPENDIX A. All references to the 2018 Senior Lien Bonds are further qualified by references to the
information with respect to them contained in the Senior Lien Indenture. All references herein to agreements and documents are
qualified in their entirety by references to the definitive forms of the agreement or document.
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5

The 2018 Senior Lien Bonds
General

The 2018 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 2018 Senior Lien Bonds will bear a fixed rate of
interest until their final maturity or earlier redemption at the rates per annum set forth on the inside front cover pages
hereof. Interest on the 2018 Senior Lien Bonds is payable on January 1 and July 1 of each year, commencing July 1,
2019.

The 2018 Senior Lien Bonds will be subject to redemption as described below under "Redemption
Provisions."

The 2018 Senior Lien Bonds will be issued only as fully registered bonds. The 2018 Senior Lien Bonds will be
issued in denominations that are integral multiples of $5,000. The 2018 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 2018 Senior Lien Bonds when in the book-entry form and the book-entry only system are described in
APPENDIX G - "DESCRIPTION OF BOOK-ENTRY ONLY SYSTEM AND GLOBAL CLEARANCE
PROCEDURES." Except as described in APPENDIX G, beneficial owners ofthe 2018 Senior Lien Bonds will not receive
or have the right to receive physical delivery of 2018 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 2018 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 2018 Senior Lien Bonds. As long as DTC or its nominee
is the Registered Owner of 2018 Senior Lien Bonds, references herein to Bondholders or Registered Owners of such 2018
Senior Lien Bonds shall mean DTC or its nominee and shall not mean the beneficial owners of such 2018 Senior Lien
Bonds.

Beneficial interests in the 2018 Senior Lien Bonds may be held through DTC, Clearstream Banking, S.A
("Clearstream") or Euroclear Bank S.A./N.V. ("Euroclear"), directly as a participant or indirectly through
organizations that are participants in such system. See APPENDIX G - "BOOK-ENTRY-ONLY SYSTEM AND
GLOBAL CLEARANCE PROCEDURES."

Redemption Provisions

Optional Redemption Provisions.

2018A Senior Lien Bonds. The 2018A Senior Lien Bonds maturing on and after January 1, 2030, are subject to
redemption at the option ofthe City on or after January 1, 2029, as a whole or in part al any time, and if in part, from
such maturities as the City shall determine and by lot for the 2018A Senior Lien Bonds ofthe same maturity, at a
redemption price equal to the principal amount of each 2018A Senior Lien Bond to be redeemed, plus accrued interest
to the date of redemption.

2018B Senior Lien Bonds. The 2018B Senior Lien Bonds are subject to redemption at the option ofthe City on
or after January 1, 2029, as a whole or in part at any time, and if in part, from such maturities as the City shall
determine and by lot for the 2018B Senior Lien Bonds of the same maturity, at a redemption price equal to the principal
amount of each 2018B Senior Lien Bond to be redeemed, plus accrued interest to the date of redemption.

2018C Senior Lien Bonds Make Whole Optional Redemption

The 2018C Senior Lien Bonds of each maturity arc subject to redemption at the option ofthe City in whole or in
part pro-rata at any time at the Redemption Price that is the greater of (A) 100% of

6
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the principal amount of the 2018C Senior Lien Bonds to be redeemed and (B) the sum of the present value of the
remaining scheduled payments of principal and interest to the maturity date of the 2018C Senior Lien Bonds to be
redeemed, not including any portion of those payments of interest accrued and unpaid as of the date on which the 2018C
Senior Lien Bonds are to be redeemed, discounted to the date on which the 2018C Senior Lien Bonds are to be redeemed
on a semi-annual basis, assuming a 360-day year consisting of twelve 30-day months, at the Treasury Rate (as defined
below) plus 25 basis points, plus, in each case, accrued and unpaid interest on the 2018C Senior Lien Bonds to be
redeemed to but not including the redemption date.

"Treasury Rate" means, as of any redemption date for a Scries 2018C Senior Lien Bond, (i) the time-weighted
interpolated average yield to maturity, assuming a 360-day year consisting of twelve 30-day months, for a term equal to
the Make Whole Period of the yields of the two U.S. Treasury nominal securities at "constant maturity" (as compiled and
published in the Federal Reserve Statistical Release H.15 (519) that is publicly available not less than two (2) Business
Days nor more than 30 calendar days prior to the redemption date (excluding inflation indexed securities) (or, if such
Statistical Release is no longer published, any publicly available source of similar market data reasonably selected by the
Trustee most nearly equal lo the period from the redemption date to the maturity date of such Series 2018C Senior Lien
Bond, taking into account any Sinking Fund Payments for such 2018C Senior Lien Bonds)) maturing immediately
preceding and succeeding the Make Whole Period or (ii) if the period from the redemption date to such maturity date is
less than one year, the weekly average yield on actually traded U.S. Treasury Securities adjusted to a constant maturity of
one year. The Treasury Rate will be determined by the Calculation Agent or an independent accounting firm, investment
banking firm, or financial advisor retained and compensated by the City al ihe City's expense.

The redemption price of the 2018C Senior Lien Bonds to be redeemed pursuant to the Make-Whole Optional
Redemption provision described above will be determined by Calculation Agent or an independent accounting firm,
investment banking firm or financial advisor retained by the City at the City's expense to calculate such redemption price.
The Trustee and the City may conclusively rely on such determination of redemption price by such Calculation Agent or
independent accounting firm, investment banking firm or financial advisor and will not be liable for such reliance.

Mandatory Sinking Fund Redemption Provisions.

2018A Senior Lien Bonds. The 2018A Senior Lien Bonds maturing on January 1, 2043 are subject to mandatory
redemption, in part and by lot, by the application of Sinking Fund Payments on January 1 of each of the years and in
the respective principal amounts set forth below at a redemption price equal to the principal amount thereof to be
redeemed, plus accrued interest to the date of redemption:

Year
2040 2041 2042 20431"
Amount

$27,100,000 28,180,000 29,310,000 30,480,000

Final Maturity

The 20I8A Senior Lien Bonds maturing on January 1, 2048 are subject to mandatory redemption, in part and by
lot, by the application of Sinking Fund Payments on January 1 of each of the years and in the respective principal
amounts set forth below at a redemption price equal to the principal amount thereof to be redeemed, plus accrued
interest to the date of redemption:

7

YearAmount
2044 $33,500,000
2045 35,175,000
2046 36,935,000
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2047 38,780,000
2047 2048T 40,865,000

T Final Maturity

The 2018A Senior Lien Bonds maturing on January 1, 2053 (5.000% Coupon) are subject to mandatory redemption, in part
and by lot, by the application of Sinking Fund Payments on January 1 of each ofthe 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
2050 $17,825,000
2051 18,715,000
2052 19,650,000
2052 2053f 20,630,000

* Final Maturity

The 2018A Senior Lien Bonds maturing on January 1, 2053 (4.375% Coupon) are subject to mandatory redemption, in part
and by lot, by the application of Sinking Fund Payments on January 1 of each of the years and in the respective principal amounts set
forth below at a redemption price equal to the principal amount thereof to be redeemed, plus accrued interest to the date of
redemption:

Year Amount
2050 $22,635,000
2051 23,765,000
2052 24,955,000 2053T 26,205,000

t Final Maturity

2018B Senior Lien Bonds. The 2018B Senior Lien Bonds maturing on January I, 2044 are subject to mandatory redemption,
in part and by lot, by the application of Sinking Fund Payments on January 1 of each of the years and in the respective principal
amounts set forth below at a redemption price equal to the principal amount thereof to be redeemed, plus accrued interest to the date
of redemption:

Year Amount
2040 $29,795,000
2041 30,985,000
2042 32,225,000
2043 33,515,000 2044r 34,855,000

t Final Maturity

The 2018B Senior Lien Bonds maturing on January 1, 2048 are subject to mandatory redemption, in part and by lot, by the
application of Sinking Fund Payments on January 1 of each of the years and in the respective principal amounts set forth below at a
redemption price equal to the principal amount thereof to be redeemed, plus accrued interest to the date of redemption:

8

Amount
2045 $36,245,000
2046 38,060,000
2047 39,965,000
2047 2048r41,960,000

* Final Maturity

The 2018B Senior Lien Bonds maturing on January 1, 2053 (4.000% Coupon) are subject to mandatory
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The 2018B Senior Lien Bonds maturing on January 1, 2053 (4.000% Coupon) are subject to mandatory
redemption, in part and by lot, by the application of Sinking Fund Payments on January 1 of each of the years and in the
respective principal amounts set forth below at a redemption price equal to the principal amount thereof to be redeemed,
plus accrued interest to the date of redemption:

Year Amount
2050 $16,480,000
2051 17,300,000

2052 18,170,000
2053t 19,075,000

t Final Maturity

'Jlie 2018B Senior Lien Bonds maturing on January 1, 2053 (5.000% Coupon) are subject to mandatory
redemption, in part and by lot, by the application of Sinking Fund Payments on January 1 of each of the years and in the
respective principal amounts set forth below at a redemption price equal to the principal amount thereof to be
redeemed, plus accrued interest to the date of redemption:

Year Amount
-2050 $27,580,000
2051 28,795,000

2052 30,060,000
2053T 31,385,000

t Final Maturity

If the City redeems the 2018 Senior Lien Bonds subject to mandatory redemption pursuant to optional redemption
or purchases the 2018 Senior Lien Bonds subject to mandatory redemption and cancels the same, then an amount equal to
the principal amount of the 2018 Senior Lien Bonds of such Series and maturity so redeemed or purchased shall be
deducted from the mandatory redemption requirements as provided for such 2018 Senior Lien Bonds of such Series and
maturity in such order as the Chief Financial Officer of the City shall determine.

Redemption Procedures. Notice of redemption of the 2018 Senior Lien Bonds identifying the 2018 Senior Lien
Bonds or portions thereof to be redeemed, and specifying the redemption date, the redemption price, the places and dates
of payment, that from the redemption date interest will cease to accrue, and whether the redemption (in the case of an
optional redemption) is conditioned upon sufficient moneys being available on the redemption date (or any other
condition), shall be given by the Trustee by mailing a copy of such redemption notice, not less than 30 days nor more than
60 days prior to the date fixed for redemption, to the Registered Owner of each such 2018 Senior Lien Bond lo 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 2018 Senior Lien Bonds of Ihe same Series shall
be sent by registered mail. Failure to mail any such notice to the Registered Owner of any such 2018 Senior Lien Bond or
any defect: therein shall not affect the validity ofthe proceedings for such redemption of such 2018 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 2018 Senior Lien Bond receives the notice.

9

If a 2018 Senior Lien Bond is of a denomination larger than $5,000, all or a portion of such 2018 Senior Lien
Bond (in a denomination of $5,000 or any integral multiple thereof) may be redeemed, but such 2018 Senior Lien Bond
shall be redeemed only in a principal amount equal to S5,000 or any integral multiple thereof. Upon surrender of any
2018 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 2018 Senior Lien Bond or 2018 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 2018 Senior Lien Bond surrendered.

Selection of 2018A Senior Lien Bonds and 2018B Senior Lien Bonds to be Redeemed. If fewer than all of the
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Selection of 2018A Senior Lien Bonds and 2018B Senior Lien Bonds to be Redeemed. If fewer than all of the
2018A Senior Lien Bonds or 2018B Senior Lien Bonds of the same Series, maturity and interest rate are called for
redemption, such 2018A Senior Lien Bonds or 2018B Senior Lien Bonds (or portions thereof) to be redeemed shall be
selected by lot by the Trustee (except at any time when such 2018A Senior Lien Bonds or 2018B Senior Lien Bonds are
held in a book-entry system, in which case selection of such 2018A Senior Lien Bonds or 2018B Senior Lien Bonds to be
redeemed will be in accordance with procedures established by the book-entry depository).

Selection of 2018C Senior Lien Bonds to be Redeemed. If less than all of the 2018C Senior Lien Bonds are to be
redeemed, the particular 2018C Senior Lien Bonds or portions thereof to be redeemed will be selected on a pro-rata pass-
through distribution of principal basis in accordance with DTC procedures, provided that the selection for redemption of
such 2018C Senior Lien Bonds will be made in accordance with the operational arrangements of DTC then in effect.

It is the City's intent that redemption allocations made by DTC be made on a pro-rata pass-through distribution of
principal basis as described above. However, none of the City, the Underwriters or the Trustee can provide any assurance
to DTC, DTC's Participants or any other intermediary will allocate the redemption of 2018C Senior Lien Bonds on such
basis. If the DTC operational arrangements do not allow for the redemption of the 2018C Senior Lien Bonds on a pro-
rata pass-through distribution of principal basis as discussed above, then the 2018C Senior Lien Bonds will be selected
for redemption in accordance with DTC procedures, by lot.

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

Security for the 2018 Senior Lien bonds
General

Overview. The 2018 Senior Lien Bonds and the interest thereon arc limited obligations of the City payable from
and secured by a pledge of Revenues derived from the operations of O'Hare and certain funds, sub-funds and accounts
maintained under the Senior Lien Indenture and do not constitute an indebtedness or a loan of credit of the City within
the meaning of any constitutional or statutory 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 2018 Senior Lien Bonds. The 2018 Senior Lien Bonds arc 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 2018 Senior Lien Bonds.

As described below, the claim of the holders of the Senior Lien Obligations, including holders of the 2018 Senior
Lien Bonds, to Revenues of O'Hare is a first lien on and pledge of such Revenues and is senior to the claim of any Junior
Lien Obligations. The 2018 Senior Lien Bonds are secured on a parity basis with the City's Outstanding Senior Lien
Obligations. Subject to certain conditions set forth in the Senior Lien Indenture, the City may issue additional Senior Lien
Bonds (the "Additional Senior Lien Bonds") or incur other Senior Lien Obligations that will be secured on a parity basis
with the 2018 Senior

10

Lien Bonds and the City's other Senior Lien Obligations. See "OUTSTANDING INDEBTEDNESS AT O'HARE-
Airport Obligations-/ssi/a#ice of Additional Airport Obligations" and "CAPITAL PROGRAMS."

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

"Senior Lien Obligations" means the 2018 Senior Lien Bonds, all Outstanding 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.

"Junior Lien Obligations" means Commercial Paper Notes, Credit Agreement Notes, and other obligations
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payable from Revenues on a junior lien basis to Senior Lien Obligations.

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

The Senior Lien Indenture provides that in addition lo the Revenues, Senior Lien Bonds may be secured by and
payable from "Pledged Other Available Moneys" pledged to the payment thereof under the Supplemental Indenture
securing such Series of Senior Lien bonds.

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 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 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.

11

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

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

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

O'HARE REVENUES MUST BE USED FOR AIRPORT PURPOSES

The Senior Lien Indenture provides that moneys and securities held by the City in the Airport General Fund, may be applied,
used and withdrawn by the City for any lawful corporate purpose. See "-Flow of Funds" for a description of the Airport General
Fund. The Senior Lien Indenture also provides that the City will comply with all valid acts, rules, regulations, orders and directives of
any governmental, legislative, executive, administrative or judicial body applicable to O'Hare, unless the City contests them in good
faith, all to the end that O'Hare will remain operational at all times.

As a recipient of federal grants for O'Hare, the City is required by federal law, including, without limitation, grant assurances
applicable to the City under grant agreements with the Federal Aviation Administration ("FAA"), to use all revenues generated at
O'Hare, including all Revenues, for the capital or operating costs of O'Hare, the local airport system, or other local facilities which are
owned or operated by the City and directly and substantially related to the air transportation of passengers or property.

Any diversion by the City of revenues generated at O'Hare, including Revenues, in violation of federal law or the City's grant
assurances, would subject the City to potential enforcement actions by the FAA, including: (i) withholding Airport Improvement
Program ("AIP") grant funds, approval of A1P grant applications, modifications of existing AIP grants and approval of applications to
impose and use PFCs; and/or (ii) assessment of a civil penalty for unlawful revenue diversion of up to $50,000; and/or (iii) seeking
judicial enforcement for violation of any grant assurance; and/or (iv) assessment of a civil penalty up to three times the amount of the
diverted revenue; and/or (v) assessment of interest on the amount of diverted revenue; and/or (vi) withholding any amount from funds
otherwise available to the City from the U.S. DOT, including funds for other transportation projects, such as transit or multimodal
projects; and/or (vii) exercise by the FAA of its right of reverter and, on behalf of the United States, taking title to all or any part of
federal property interests previously conveyed by the federal government to the City.

In addition, any diversion by the City of revenues generated at O'Hare, including Revenues, in violation of the City's
grant assurances or federal law may result in a default under the Senior Lien Indenture, which, upon becoming an Event of
Default under the Senior Lien Indenture, could result in the exercise by the Trustee of the remedies under the Senior Lien
Indenture. See "APPENDIX B-SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR LIEN INDENTURE-
Remedies."
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DESCRIPTION OF PFC REVENUES

PFC Revenues consist of all revenue received by the City from the passenger' facility charges imposed by the City at O'Hare
pursuant to the "PFC Act," the "PFC Regulations," the "PFC Approvals" (as such terms are defined below and under the heading
"PFC PROGRAM AT O'HARE") and an Ordinance adopted by the City Council ofthe City on January 12, 1993 (each such passenger
facility charge referred to as a "PFC," and collectively, the "PFCs"), including any interest earned thereon after such revenue has been
remitted to the City as provided in the PFC Regulations. As of June 2018, the City has authority from the FAA to impose and use
PFCs of S4.50 per eligible enplaned passenger up to an aggregate total of $6.93 billion to pay for certain Approved Projects (as herein
defined). The FAA has approval authority over PFC applications and amendments submitted by the City requesting use of PFCs (the
"PFC Approvals"). See "PFC PROGRAM AT O'HARE" herein for a more detailed discussion of O'Hare's PFC program and the City's
PFC Program Authority.

All PFC Revenues arc deposited with the trustee pursuant to a Master Trust Indenture Securing Chicago O'Hare International
Airport Passenger Facility Charge Obligations dated as of January 1, 2008, amending and restating the Master Trust Indenture
securing Chicago O'Hare International Airport Second Lien Passenger Facility Charge Obligations dated as of May 15, 2001, as
supplemented and amended (the "PFC Indenture"), from the City to The Bank of New York Mellon Trust Company, National
Association, as successor to BNY Midwest Trust Company, N.A., as trustee (the "PFC Trustee"). See "OUTSTANDING
INDEBTEDNESS AT O'HARE-Airport PFC Obligations" for a discussion of outstanding indebtedness of the City payable from and
secured by PFC Revenues imposed at O'Hare.

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

The PFC Indenture provides for PFC Revenues to be applied to fund debt service and other required deposits to
secure PFC Obligations and Subordinate Obligations prior to funding the PFC Capital Fund. Amounts in the PFC Capital
Fund may be used by the City for any lawful purposes as shall be authorized by the FAA and permitted by the PFC Act, the
PFC Regulations and the PFC Approvals. See "OUTSTANDING INDEBTEDNESS AT O'HARE-Airport PFC Obligations"
for a discussion of outstanding indebtedness of the City payable from and secured by PFC Revenues. See also "-Flow of
Funds" below and APPENDIX B - "SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR LIEN INDENTURE-
Source of Payment; Pledge of Senior Lien Revenues and Other Moneys."

DESCRIPTION OF GRANT RECEIPTS

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

13

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" (as defined in the Senior Lien Indenture), refunding
obligations issued to finance Airport Projects and related purposes. Senior Lien Obligations are 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 2018 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 and any
separate debt service reserve fund, to satisfy the then current Deposit Requirements. See "-Flow of Funds" below.

Each 2018 Supplemental Indenture establishes with the Trustee a separate and segregated sub-fund within the
Debt Service Fund (the "2018 Senior Lien Dedicated Sub-Funds," each a "2018 Senior Lien Dedicated Sub-Fund"). Each
2018 Senior Lien Dedicated Sub-Fund and each Account established therein are held solely for the benefit of the
Registered Owners ofthe 2018 Senior Lien Bonds issued pursuant to the applicable 2018 Supplemental Indenture.
Moneys on deposit in a particular 2018 Senior Lien Dedicated Sub-Fund are not to be used or available for payment of
any other Airport Obligations including other 2018 Senior Lien Bonds.

For a general description of the application of Revenues, see "Payment of Debt Service on the 2018 Senior
Lien Bonds" below and APPENDIX B - "SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR LIEN
INDENTURE-Source of Payment; Pledge of Senior Lien Revenues and Other Moneys."

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

Flow of Funds

General. Revenues and expenses of O'Hare are accounted for as a separate enterprise fund of the City, subject to
the provisions of the Senior Lien Indenture. Under the Senior Lien Indenture, Revenues, including amounts collected by
the City to satisfy deposit requirements established in any resolution, ordinance or indenture securing Airport
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. See "-Airline Use
and Lease Agreements" for a discussion of the provisions and term ofthe Airline Use and Lease Agreements.

Flow of Funds. Moneys in the Revenue Fund shall be disbursed and applied by the Trustee as required to make
the following deposits on the dates and in the amount provided:

(a) On the tenth day of each month the Trustee shall transfer to the City for deposit into the Operation and
Maintenance Fund an amount equal to one-twelfth of the amount provided in the then current Operation and Maintenance
Expense Projection for the current Fiscal Year; provided, however, that if the latest projection in accordance with the
Airline Use and Lease Agreements contains an

14

adjustment of Operation and Maintenance Expenses (exclusive of required deposits in the Operations and Maintenance
Reserve Fund and the Supplemental O&M Reserve Fund), the amount required to be deposited in the Operation and
Maintenance Fund each month of such Fiscal Year shall be increased or decreased as appropriate by an amount equal to
the amount of such adjustment multiplied by a faction the numerator of which is 1 and the denominator of which is the
number of monthly deposits to the Operation and Maintenance fund to be made for the remainder ofthe Fiscal Year.;

(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: 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 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 latest 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 Supplemental O&M Reserve Fund an amount equal to one-half ofthe
Supplemental O&M Reserve Fund Deposit Requirement, if any, for the Fiscal Year which includes such January
1 and July 1; provided, however, that if the latest projection contains an adjustment of Operation and
Maintenance Expenses, then the amount required to be deposited into the Supplemental O&M Reserve Fund with
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Maintenance Expenses, then the amount required to be deposited into the Supplemental O&M 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; and

Sixth, 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 deposits are required to be made as described under paragraphs (a) or (b) above, the moneys held in
the Revenue Fund are insufficient to make any required deposit, the deposit shall be made up on the next applicable
deposit date after required deposits into all other Funds enjoying a higher priority shall have been made in full.

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.

15

Amounts on deposit in the Debt Service Fund, the Operation and Maintenance Fund, the Operation and
Maintenance Reserve Fund, the Maintenance Reserve Fund, the Junior Lien Obligation Debt Service Fund and the
Supplemental O&M Reserve 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 may be applied, used and withdrawn by the City for
any lawful 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 "-O'Hare Revenues Must Be Used For Airport Purposes" 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 After the Transition Date."

Flow of Funds Table. The table on the following page sets forth, in simplified form, the flow of funds described
above.
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Flow Of Funds'1

Revenue Fund
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JJ
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|;   Operation & Maintenance Reserve Fund +
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Junior Lien Obligation Debt Service Fund +
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Supplemental O&M Reserve Fund
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j Airport General Fund* 44.
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Balance at year end transferred to Revenue Fund. Source: Senior Lien
Indenture.
~(" This chart represents a simplified description of disbursements from the Revenue Fund. For a detailed description ofthe disbursements from the
Revenue Fund, see "-Flow of Funds," above.

,:)Moneys in the Airport General Fund may be applied, used and withdrawn by the City for any lawful 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 "-O'Hare Revenues Must Be Used For Airport
Purposes," above.

17

Payment of Debt Service on the 2018 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 applicable 2018 Supplemental Indenture creating each Series ofthe 2018 Senior Lien
Bonds), or by any instrument creating 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 OF CERTAIN PROVISIONS OF THE
SENIOR LIEN INDENTURE-Indenture Funds and Payment of Debt Service."

Each Series of the 2018 Senior Lien Bonds will be payable from Revenues allocated to the Dedicated Sub-Fund
established for that Series by the applicable 2018 Supplemental Indenture within the Debt Service Fund.

The 2018A Senior Lien Bonds will be payable solely from Revenues in accordance with the provisions of the
Sixty-Third Supplemental Indenture. The Sixty-Third Supplemental creates and establishes with the Trustee the 2018A
Senior Lien Dedicated Sub-Fund which is a separate and segregated sub-fund within the Debt Service Fund.

The 2018B Senior Lien Bonds will be payable from Revenues in accordance with the provisions of the Sixty-
Fourth Supplemental Indenture. The Sixty-Fourth Supplemental Indenture creates and establishes with the Trustee the
2018B Senior Lien Dedicated Sub-Fund, which is a separate and segregated sub-fund within the Debt Service Fund.

The 2018C Senior Lien Bonds will be payable from Revenues in accordance with the provisions of the Sixty-
Fifth Supplemental Indenture. The Sixty-Fifth Supplemental Indenture creates and establishes with the Trustee the 2018C
Senior Lien Dedicated Sub-Fund, which is a separate and segregated sub-fund within the Debt Service Fund.

2018A Senior Lien Bonds. On the Business Day immediately preceding January 1 and July 1 of each year,
commencing July 1, 2019 (each such date referred to herein as the "Deposit Date"), there will be deposited into the
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commencing July 1, 2019 (each such date referred to herein as the "Deposit Date"), there will be deposited into the
2018A Senior Lien Dedicated Sub-Fund from amounts on deposit in the Debt Service Fund, an amount equal to the
aggregate of the following amounts, which amounts shall have been calculated by the 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 lo any
Deposit Date being referred to herein as the "2018A Deposit Requirement"):

a) for deposit into the "2018A Senior Lien Principal and Interest Account," an amount equal to the
aggregate of: (i) one half of the Principal Installment coming due on the 2018A Senior Lien Bonds on the January
1 nexl succeeding such date of calculation and (ii) the amount of interest due on the 2018A 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 2018A Senior Lien Principal and Interest Account); and

b) for deposit into the "2018A 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
2018A Senior Lien Bonds during the semiannual period commencing on such Deposit Date.

'18

In addition to the 2018A Deposit Requirement, there shall be deposited into the 2018A Senior Lien Dedicated Sub
-Fund any other moneys received by the Trustee under and pursuant to the Senior Lien Indenture or the Sixty-Third
Supplemental Indenture, when accompanied by directions from the person depositing such moneys that such moneys are
to be paid into the 2018A Senior Lien Dedicated Sub-Fund and to one or more accounts therein.

' 2018B Senior Lien Bonds. On each Deposit Date of each year, commencing July 1, 2019, there will be deposited into
the 2018B Senior Lien Dedicated Sub-Fund from amounts on deposit in the Debt Service Fund, an amount equal to the
aggregate of the following amounts, which amounts shall have been calculated by the 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 "2018B Deposit Requirement"):

a) for deposit into the "2018B 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 2018B Senior Lien Bonds on the
January 1 next succeeding such date of calculation and (ii) the amount of interest due on the 2018B Senior Lien
Bonds on the current Deposit Date (reduced by, in the case of each January 1 Deposit Date, investment earnings
credited as of the immediately prior calculation date to the 2018B Senior Lien Principal and Interest Account);
and

b) for deposit into the "2018B 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
2018B Senior Lien Bonds during the semi-annual period commencing on such Deposit Date.

In addition to the 2018B Deposit Requirement, there shall be deposited into the 2018B Senior Lien Dedicated Sub
-Fund any other moneys received by the Trustee under and pursuant to the Senior Lien Indenture or the Sixty-Fourth
Supplemental Indenture, when accompanied by directions from the person depositing such moneys that such moneys are
to be paid into the 2018B Senior Lien Dedicated Sub-Fund and to one or more accounts therein.

2018C Senior Lien Bonds. On each Deposit Date of each year, commencing July 1, 2019, there will be deposited
into the 2018C Senior Lien Dedicated Sub-Fund from amounts on deposit in the Debt Service Fund, an amount equal to
the aggregate of the following amounts which amounts shall have been calculated by the 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 "2018C Deposit Requirement"):

a) for deposit into the "2018C 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 2018C Senior Lien Bonds on the
January 1 next succeeding such date of calculation and (ii) the amount of interest due on the 2018C Senior Lien
Bonds on the current Deposit Date (reduced, in the case of each January 1 Deposit Date, by investment earnings
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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 as to the Principal and Interest Account); and

b) for deposit into the "2018C 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
2018C Senior Lien Bonds during the semi-annual period commencing on such Deposit Date.

In addition to the 2018C Deposit Requirement, there shall be deposited into the 2018C Senior Lien Dedicated
Sub-Fund any other moneys received by the Trustee under and pursuant to the Senior Lien Indenture or the Sixty-Fifth
Supplemental Indenture, when accompanied by directions from the

19

person depositing such moneys that such moneys arc to be paid into the 2018C Senior Lien Dedicated Sub-Fund and to one or more
accounts therein.

Debt Service Reserves

The 2018 Senior Lien Bonds are Common Reserve Bonds secured by the Common Debt Service Reserve Sub-Fund.

Common Debt Service Reserve Sub-Fund. Pursuant to the Senior Lien Indenture, the Common Debt Service Reserve Sub-
Fund is a Dedicated Sub-Fund within the Debt Service Fund, to be known as the Common Debt Service Reserve Sub-Fund, which is
held and administered by the Trustee in accordance with the terms of the Senior Lien Indenture. The 2018 Senior Lien Bonds and the
Outstanding Senior Lien Bonds, other than the Series 2005C Bonds, the Series 2005D Bonds, the Series 2010D Bonds, the Series
2010F Bonds, the Series 201 IA Bonds, the Series 2012A Bonds, the Series 2016C Bonds, the Series 2016F Bonds and the Series
2017B Senior Lien 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"). 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 2005D Bonds are not secured by a reserve fund.

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 Senior Lien 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) cash, (ii) one or more Qualified Credit Instruments, (iii) Qualified Investments, or (iv) a combination thereof.

The Senior Lien Indenture provides, and the City covenants in the Sixty-Third Supplemental Indenture with respect to the
2018A Senior Lien Bonds, in the Sixty-Fourth Supplemental Indenture with respect to the 2018B Senior Lien Bonds, and in the Sixty
-Fifth Supplemental Indenture with respect to the 2018C Senior Lien Bonds, respectively, 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
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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
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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 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 "Payment of Debt Service on the 2018 Senior Lien Bonds" above and APPENDIX B -
"SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR LIEN INDENTURE-Indenture Funds and
Payment of Debt Service."

Prior to issuance of the 2018 Senior Lien Bonds, the Reserve Requirement for the Common Reserve Bonds was
$483.26 million. Upon issuance of the 2018 Senior Lien Bonds, the City intends to deposit $95,237,010.45 of proceeds
from the sale of the 2018 Senior Lien Bonds into the Common Debt Service Reserve Sub-Fund which, together with
other funds on deposit in the Common Debt Service Reserve Sub-Fund, will increase the amount on deposit to
$581,707,588.65 is equal to the new Reserve Requirement- for the Common Reserve Bonds, and such sub-fund will be
fully funded with cash and Qualified Investments on deposit in satisfaction of the requirements of the Senior Lien
Indenture. In addition to the cash and Qualified Investments on deposit, various Qualified Credit Instruments remain on
deposit in the Common Debt Service Reserve Sub-Fund. As a result of the widespread losses in the mortgage market and
overall credit market challenges, among others, Qualified Credit Providers may experience claims and/or reductions in
capital such that their capital resources may no longer be sufficient at their respective rating levels to meet their ongoing
additional capital needs and/or to respond to claims, including claims under the Qualified Credit Instruments. In the event
of the financial distress of any Qualified Credit Provider that has provided a Qualified Credit Instrument on deposit in the
Common Debt Service Reserve Sub-Fund, the City is under no obligation to replace the applicable Qualified Credit
Instrument with cash or another Qualified Credit Instrument so long as the Common Debt Service Reserve Sub-Fund
remains fully funded with cash and Qualified Investments on deposit in satisfaction of the requirements of the Senior
Lien Indenture. Except as may be required by the Undertaking described below under "SECONDARY MARKET
DISCLOSURE," neither the City nor the Underwriters undertakes responsibility to bring to the attention of the owners of
the 2018 Senior Lien Bonds any information regarding the financial condition of any Qualified Credit Provider or to take
any action in connection therewith.

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

ii) to provide for the greater of (A) the sum of the amounts needed to make the deposits required to
be made pursuant to all resolutions, ordinances, indentures and trust agreements pursuant to which all
Outstanding Senior Lien Obligations or other Outstanding Airport Obligations are issued and secured, and (B) (1)
for the 2018 Fiscal Year and each earlier Fiscal Year, one and ten-hundredths times the Aggregate Debt Service
for the Bond Year commencing during that Fiscal Year; (2) for the 2019 Fiscal Year, one and fiftecn-hundredths
times Aggregate Debt Service for the Bond Year commencing during that Fiscal Year; (3) for the 2020 Fiscal
Year, one and twenty-hundredths times Aggregate Debt Service for the Bond Year commencing during that Fiscal
Year and (4) for the 2021 Fiscal Year and each subsequent Fiscal Year, one and twenty fivc-hundredths times the
Aggregate Debt Service for the Bond Year commencing during that Fiscal Year, and, in each case, such Aggregate
Debt Service shall be 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 PFCs 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:

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

ii) 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.

If during any Fiscal Year, Revenues and other funds are estimated to produce less than the amount required under
sections (i) and (ii) above, the City shall revise its Airport rentals, fees and charges or alter its methods of operation to
take other action in such manner as is necessary to produce the amount so required in such Fiscal Year.

Within 90 days after the end of each Fiscal Year, the-City is required by the Senior Lien Indenture to furnish to the
Trustee 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 lo 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
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default under the Senior Lien Indenture as a consequence of the City's failure to satisfy the coverage covenants described
above.

Covenants against lien on revenues

Office of the City Clerk Printed on 5/19/2022Page 48 of 375

powered by Legistar™

http://www.legistar.com/


File #: F2019-4, Version: 1

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 2018 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 Revenues to be derived on and after the discharge and satisfaction of all Senior Lien
Obligations and to issue debt payable from, or secured by, a pledge of amounts to be withdrawn from the Junior Lien
Obligation Debt Service Fund so long as such pledge is expressly junior and subordinate to the pledge of Revenues to the
payment of Senior Lien Obligations.

ISSUANCE OF ADDITIONAL SENIOR LlEN BONDS

Additional Senior Lien Bonds may be issued upon the satisfaction of certain conditions as set forth in the Senior
Lien Indenture. These conditions include delivery to Trustee of:

i

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 ofthe 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 al 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 and Completion Bonds (both as defined in the Senior Lien Indenture) either
by satisfying the debt service coverage requirement described above, or by satisfying the

23

applicable requirements described in APPENDIX B - "SUMMARY OF CERTAIN PROVISIONS OF THE
SENIOR LIEN INDENTURE-Refunding Bonds" and "-Completion Bonds."

Airline Use and Lease Agreements

Airline Use and Lease Agreements. The Prior Use Agreements expired, in accordance with their terms, on May
11, 2018 (the "Prior Use Agreements"). On March 28, 2018, the City and the airlines operating at O'Hare entered into
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11, 2018 (the "Prior Use Agreements"). On March 28, 2018, the City and the airlines operating at O'Hare entered into
new Airline Use and Lease Agreements effective May 12, 2018 (collectively, the "Airline Use and Lease Agreements").
The airlines identified as signatories to the Airline Use and Lease Agreements, together with any additional airline that
executes an agreement with the City substantially the same as the Airline Use and Lease Agreements, are referred to as
the "Signatory Airlines."

The Airline Use and Lease Agreements are designed to expand and elevate O'Hare as a global gateway. The
Airline Use and Lease Agreement will launch the largest capital expansion of O'Hare's history, with construction and
implementation scheduled to take place through 2028 for the Phase I TAP Elements. As part of the expansion, the City is
making a series of investments in terminals and the core airport design to increase capacity, connectivity and growth to
match passenger demand. For a discussion of Phase I TAP Elements, see "CAPITAL PROGRAMS - Terminal Area Plan -
TAP Phase /."

The Airline Use and Lease Agreements are residual agreements with non-airline revenues used to offset charges
to the airlines. There are two term options for airline signatories to the Airline Use and Lease Agreements. For Long-
Term Signatory Airlines, the Airline Use and Lease Agreements expire on December 31, 2033. For Short-Term Signatory
Airlines, the Airline Use and Lease Agreements expire on December 31, 2023 (if the Effective Date is prior to January 1,
2024), December 31, 2028 (if the Effective Datc is between January 1, 2024 and December 31, 2028), or December 31,
2033 (if the Effective Date is between January 1, 2029 and December 31, 2033). Short-Term Signatory Airlines have the
option to extend the Term for each of two successive five-year periods through December 31, 2028 and then through
December 31, 2033. Short-Term Signatories are eligible for common use gates and cannot vote on capital improvement
control decisions. Non-Signatory airlines must sign operating agreements in order to operate at O'Hare and will have
separate month-to-month leases.

The Airline Use and Lease Agreements do not provide airlines with exclusive use gates. Rather, Long-Term
Signatories are given the first right to schedule use of preferential gates. Long-Term Signatories can earn additional
preferential gates by increasing flight activity. Reallocation of the preferential gates will occur on a yearly basis
beginning in 2021. During extended windows without scheduled use, the City can allocate such preferential gate for use
by another carrier. Common use gates are available for any airline.

Airline rates and charges are set by the City on an annual basis, calculated to generate sufficient monies to cover
all of O'Hare's annual operating and debt service requirements as well as coverage and reserves, 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 Airline Use and Lease Agreements. Landing fees are
charged for each flight landing at O'Hare. Landing fees are calculated in a manner that will ensure sufficient monies are
available to cover City associated airfield costs. Terminal rates and fees are set to sufficiently pay for costs associated
with terminals with an offset of the concession, net parking and ground transportation revenues. Additionally, square foot
rental rales will be paid for exclusive use space such as offices, clubs, and operations space and preferential gates and
check-in space. Common use fees will be charged for gates, check-in and baggage systems based on activity levels.
Revenues deposited by the City in accordance with the Senior Lien Indenture include rentals, fees and charges imposed
upon the Signatory Airlines under the Airline Use and Lease Agreements. See "AIR TRAFFIC ACTIVITY AT O'HARE-
Airlines Providing Service at O'Hare" and "CERTAIN INVESTMENT CONSIDERATIONS." The Airline
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Use and Lease Agreements require approval by a majority in interest of the Signatory Airlines for the City's issuance of
Airport Obligations, the debt service on which is payable by the Signatory Airlines, for certain capital projects at O'Hare.
See APPENDIX C - "SUMMARY OF CERTAIN PROVISIONS OF THE AIRLINE USE AND LEASE AGREEMENTS."

The Airline Use and Lease Agreements authorize the City to increase debt service coverage on its Senior Lien
Obligations issued under the Senior Lien Indenture in .05 increments annually from 1.1 Ox in 2018 to 1.25x by 2021. In
order to increase the day's cash on hand, the new Airline Use and Lease Agreements also establish a supplemental operating
and maintenance ("O&M") expense reserve (the "Supplemental O&M Reserve Fund") that will be funded over time to
reach 25 percent of the following year's projected O&M expenses by 2025. For information on the deposits to the
Supplemental O&M Reserve Fund, see APPENDIX B- "SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR LIEN
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Supplemental O&M Reserve Fund, see APPENDIX B- "SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR LIEN
INDENTURE."

The table below highlights key differences between select provisions of the Prior Use Agreements and the new Airline Use
and Lease Agreements.

Major Provisions Change in 2018 Airline Use and Lease Agreements

Term The Prior Use Agreements had a term of 35 years. Now, under the
Airline Use and Lease Agreements, each term begins on May 12, 2018.
Short-Term Signatory Airlines may now extend their terms to 2033 and
elect to transition to Long-Term Signatory Airlines.

Capital Projects Previously Approved Projects were approved under the Prior Use
Agreements. Phase 1 of the TAP Program, Near-Term Gate
Improvements and Other Projects and Pre-Approved CIP Projects are
pre-approved projects under the new Airline Use and Lease
Agreements. Pre-Approved Allowances are pre-approved funding
amounts for major maintenance. The execution of the new Airline Use
and Lease Agreements confirms the airlines' approval of these projects
and funding commitments.

Assignment of Gates Gates are no longer exclusively leased to Airlines as some had been
under the Prior Use Agreements. Preferential Use Gate Space under the
Airline Use and Lease Agreements is now assigned to certain Long-
Term Signatory Airlines and the City retains control of the common
areas. The City now has rights to reallocate gate rights beginning in
2021 based on several factors including airline activity, operational
efficiency and passenger experience.

Rate Covenant Under the Airline Use and Lease Agreements, airline rates and charges
continue to be required to be sufficient to meet the Rate Covenant, as
had been the case under the Prior Use Agreement. As the Debt Service
coverage requirements increase (see "Coverage Requirement" in this
table), pursuant to the Rate Covenant, the airline rates and charges will
reflect the increased Debt Service coverage requirements.

Majoriry-in-Interest (Mil) Review No further Mil review or approval is needed for the Previously
Approved Projects, the Phase I of the TAP Program, Pre-Approved CIP
Projects Near-Term Gate Improvements and Other Projects and Pre-
Approved Allowances (see "Capital Projects" in this table). For all
approved projects, Mil review is limited to modifications that
significantly increase project costs or scope. Under the Airline Use and
Lease Agreements, the City is authorized to undertake New Projects so
long as such New Projects are not disapproved by 70% or more of
Long-Term Signatory Airlines measured by Landed Weight, Terminal
Fees, or Airport Fee and Charges.
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Debt Service coverage on Senior Lien Obligations increases

incrementally by 0.05 annually, from current 1.1 Ox coverage to 1.25x

coverage by 2021 and subsequent years.

For a more complete summary of the Airline Use and Lease Agreement see APPENDIX C -"SUMMARY OF CERTAIN
PROVISIONS OF THE AIRLINE USE AND LEASE AGREEMENTS."

Expiration of Airline Use and Lease Agreements. A portion of the debt service, on the 2018 Senior Lien Bonds and the
Outstanding Senior Lien Bonds becomes due after expiration of the Airline Use and Lease Agreement. Upon expiration, the City may
extend such agreements, enter into new agreements with the airlines, or impose rates and charges upon the airlines by City ordinance
consistent with the requirements of federal law. Regardless of which of these options is pursued, the City has covenanted in the Senior
Lien Indenture (which extends beyond the expiration of the Airline Use and Lease Agreements) to establish rentals, rates and other
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Lien Indenture (which extends beyond the expiration of the Airline Use and Lease Agreements) to establish rentals, rates and other
charges for the use and operation of O'Hare such that Revenues (including rentals, fees and charges imposed on the airlines), together
with certain other moneys deposited with the Trustee, are sufficient to pay the Operation and Maintenance Expenses at O'Hare and to
satisfy the debt service coverage covenants contained in the Senior Lien Indenture. See "-Debt Service Coverage Covenants" above.
Thus, while it is not possible to predict whether any airline will be contractually obligated to make payments, including, among other
things, for debt service on the 2018 Senior Lien Bonds, the Outstanding Senior Lien Bonds or any other Senior Lien Obligations after
the expiration of the Airline Use and Lease Agreements, the City is obligated under the Senior Lien Indenture to impose fees and
charges on the airlines for use of O'Hare that will enable the City to satisfy the Senior Lien Indenture debt service coverage covenants.

Nonpayment of Rentals, Fees and Charges. The Airline Use and Lease 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 Airline Use and Lease 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 Signatory Airlines. See APPENDIX C - "SUMMARY OF CERTAIN PROVISIONS OF THE AIRLINE USE AND
LEASE AGREEMENTS."

Bond Insurance

The scheduled payment of the principal and interest on the 2018A Senior Lien Bonds maturing on January 1, 2043
(CUSIP No. 167593L42) when due will be guaranteed under an insurance policy to be issued by Build America Mutual
Assurance Company concurrent with the delivery of the 2018A Insured Bonds. The scheduled payment of principal of and
interest on the 2018B Senior Lien Bonds maturing on January 1, 2053 (CUSIP No. 167593M74) when due will be guaranteed
under an insurance policy to be issued concurrently with the delivery of the 2018B Insured Bonds by Assured Guaranty
Municipal Corp. concurrent with the delivery ofthe 2018B Insured Bonds. See "BOND INSURANCE," "RATINGS" and
Appendix I - "SPECIMEN BOND INSURANCE POLICIES."

Proposed Amendment to the Senior Lien Indenture

In 2010, the City proposed an amendment (the "2010 Amendment") to the Senior Lien Indenture that would remove the
restrictions described under "Restrictions on Sales or Transfer of Airport" in APPENDIX B. The 2010 Amendment does 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 and the City determines to present such amendment to the Trustee. Pursuant
to the 2018 Supplemental Indentures authorizing each Series ofthe 2018 Senior Lien Bonds, the Owners of the 2018 Senior Lien
Bonds shall be deemed to have consented to the 2010 Amendment by
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purchasing such 2018 Senior Lien Bonds. Such consent of any Owner may be revoked in writing as provided in the
Senior Lien Indenture. Currently and continuing after the issuance of the 2018 Senior Lien Bonds, Owners of the
required percentage of the Outstanding Senior Lien Obligations have consented to the 2010 Amendment and the City
thus may elect to implement the 2010 Amendment by presenting it to the Trustee for execution. As discussed herein, the
City also separately amended and
restated the Senior Lien Indenture as of June 1, 2018 and effective on November , 2018, to reflect
modifications to the agreements between the airlines and the City as set forth in the Airline Use and Lease
Agreements. For a description of these modifications, see APPENDIX B - "SUMMARY OF CERTAIN
PROVISIONS OF THE SENIOR LIEN INDENTURE."

Remedies

There is no provision for the acceleration of the maturity ofthe 2018 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
2018 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."
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Bond Insurance
2018 A insured Bonds

Concurrently with the issuance of the Series 2018A Senior Lien Bonds, Build America Mutual Assurance
Company ("BAM") will issue its Municipal Bond Insurance Policy (the "2018A Policy") for the 2018A Senior Lien
Bonds maturing on January 1, 2043 (CUSIP No. 167593L42) (collectively, the "2018A Insured Bonds"). The Policy
guarantees the scheduled payment of principal of and interest on the 2018A Insured Bonds when due as set forth in the
form of the 2018A Policy included as EXHIBIT I to this Official Statement. The 2018A Policy is not covered by any
insurance security or guaranty fund established under New York, California, Connecticut or Florida insurance law.

Build America Mutual Assurance Company

BAM is a New York domiciled mutual insurance corporation and is licensed to conduct financial guaranty
insurance business in all fifty states of the United States and the District of Columbia. BAM provides credit enhancement
products solely to issuers in the U.S. public finance markets. BAM will only insure obligations of states, political
subdivisions, integral parts of states or political subdivisions or entities otherwise eligible for the exclusion of income
under section 115 of the U.S. Internal Revenue Code of 1986, as amended. No member of BAM is liable for the
obligations of BAM.

The address of the principal executive offices of BAM is: 200 Liberty Street, 27th Floor, New York, New York
10281, its telephone number is: 212-235-2500, and its website is located at: www.buildamerica.com
<http://www.buildamerica.com>.

BAM is licensed and subject to regulation as a financial guaranty insurance corporation under the laws of the
State of New York and in particular Articles 41 and 69 of the New York Insurance Law.

BAM's financial strength is rated "AA/Stable" by S&P Global Ratings, a business unit of Standard & Poor's
Financial Services LLC ("S&P"). An explanation ofthe significance of the rating and current reports may be obtained
from S&P at www.standardandpoors.com <http://www.standardandpoors.com>. The rating of BAM should be evaluated
independently. The rating reflects the S&P's current assessment of the creditworthiness of BAM and its ability to pay
claims on its policies of insurance. The above rating is not a recommendation to buy, sell or hold the 2018A Insured
Bonds, and such rating is subject to revision or withdrawal at any time by S&P, including withdrawal initiated at the
request of BAM in its sole discretion. Any downward revision or withdrawal of the above rating may have an adverse
effect on the market price of the 2018A
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Insured Bonds. BAM only guarantees scheduled principal and scheduled interest payments payable by the issuer of the 2018A
Insured Bonds on the dale(s) when such amounts were initially scheduled to become due and payable (subject to and in accordance
with the terms of the 2018A Policy), and BAM does not guarantee the market price or liquidity of the 2018A Insured Bonds, nor does
it guarantee that the rating on the Bonds will not be revised or withdrawn.

Capitalization of BAM

BAM's total admitted assets, total liabilities, and total capital and surplus, as of September 30, 2018 and as prepared in
accordance with statutory accounting practices prescribed or permitted by the New York State Department of Financial Services were
$524 million, $104.1 million and S419.9 million, respectively.

BAM is party to a first loss reinsurance treaty that provides first loss protection up to a maximum of 15% of the par amount
outstanding for each policy issued by BAM, subject to certain limitations and restrictions.

BAM's most recent Statutory Annual Statement, which has been filed with the New York State Insurance Department and
posted on BAM's website at www.buildamerica.com <http://www.buildamerica.com>, is incorporated herein by reference and may be
obtained, without charge, upon request to BAM at its address provided above (Attention: Finance Department). Future financial
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obtained, without charge, upon request to BAM at its address provided above (Attention: Finance Department). Future financial
statements will similarly be, made available when published. BAM makes no representation regarding the Bonds or the advisability
of investing in the Bonds. In addition, BAM has not independently verified, makes no representation regarding, and does not accept
any responsibility for the accuracy or completeness of this Official Statement or any information or disclosure contained herein, or
omitted herefrom, other than with respect to the accuracy of the information regarding BAM, supplied by BAM and presented under
the heading "BOND INSURANCE".

Additional Information Available from BAM.

Credit Insights Videos. For certain BAM-insured issues, BAM produces and posts a brief Credit Insights video that provides a
discussion of the obligor and some of the key factors BAM's analysts and credit committee considered when approving the credit for
insurance. The Credit Insights videos are easily accessible on BAM's website at buildamerica.com/crcditinsights/
<http://buildamerica.com/crcditinsights/>. (The preceding website address is provided for convenience of reference only. Infonnation
available at such address is not incorporated herein by reference.)

Credit Profiles. Prior to the pricing of bonds that BAM has been selected to insure, BAM may prepare a pre-sale Credit Profile for
those bonds. These pre-sale Credit Profiles provide infonnation about the sector designation (e.g. general obligation, sales tax); a
preliminary summary of financial information and key ratios; and demographic and economic data relevant to the obligor, if
available. Subsequent to closing, for any offering that includes bonds insured by BAM, any pre-sale Credit Profile will be updated
and superseded by a final Credit Profile to include infonnation about the gross par insured by CUSIP, maturity and coupon. BAM pre-
sale and final Credit Profiles are easily accessible on BAM's website at buildamerica.com/obligor/
<http://buildamerica.com/obligor/>. BAM will produce a Credit Profile for all bonds insured by BAM, whether or not a pre-sale
Credit Profile has been prepared for such bonds. (The preceding website address is provided for convenience of reference only.
Infonnation available at such address is not incorporated herein by reference.)

Disclaimers. The Credit Profiles and the Credit Insights videos and the infonnation contained therein are not recommendations to
purchase, hold or sell securities or to make any investment decisions. Credit-related and other analyses and statements in the Credit
Profiles and the Credit Insights videos are statements of opinion as of the date expressed, and BAM assumes no responsibility to
update the content
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of such material. The Credit Profiles and Credit Insight videos are prepared by BAM; they have not been reviewed or
approved by the issuer of or the underwriter for the Bonds, and the issuer and underwriter assume no responsibility for
their content.

BAM receives compensation (an insurance premium) for the insurance that it is providing with respect to the
Bonds. Neither BAM nor any affiliate of BAM has purchased, or committed to purchase, any of the Bonds, whether at
the initial offering or otherwise.

2018B INSURED BONDS

Concurrently with the issuance of the 2018B Senior Lien Bonds, Assured Guaranty Municipal Corp. ("AGM")
will issue its Municipal Bond Insurance Policy (the "2018B Policy" with the 2018A Policy, the "Policies") for the 2018B
Senior Lien Bonds maturing on January 1, 2053 (CUSIP No. 167593M74) (the "2018B Insured Bonds"). The 2018B
Policy guarantees the scheduled payment of principal of and interest on the 2018B Insured Bonds when due as set forth in
the form of the 2018B Policy included as APPENDIX I to this Official Statement.

The 2018B Policy is not covered by any insurance security or guaranty fund established under New York,
California, Connecticut or Florida insurance law.

Assured Guaranty municipal Corp.

AGM is a New York domiciled financial guaranty insurance company and an indirect subsidiary of Assured
Guaranty Ltd. ("AGL"), a Bermuda-based holding company whose shares are publicly traded and are listed on the New
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Guaranty Ltd. ("AGL"), a Bermuda-based holding company whose shares are publicly traded and are listed on the New
York Stock Exchange under the symbol "AGO". AGL, through its operating subsidiaries, provides credit enhancement
products to the U.S. and global public finance, infrastructure and structured finance markets. Neither AGL nor any of its
shareholders or affiliates, other than AGM, is obligated to pay any debts of AGM or any claims under any insurance
policy issued by AGM.

AGM's financial strength is rated "AA" (stable outlook) by S&P Global Ratings, a business unit of Standard &
Poor's Financial Services LLC ("S&P"), "AA+" (stable outlook) by Kroll Bond Rating Agency, Inc. ("KBRA") and
"A2" (stable outlook) by Moody's Investors Service, Inc. ("Moody's"). Each rating of AGM should be evaluated
independently. An explanation of the significance of the above ratings may be obtained from the applicable rating agency.
The above ratings are not recommendations to buy, sell or hold any security, and such ratings are subject to revision or
withdrawal at any time by the rating agencies, including withdrawal initiated at the request of AGM in its sole discretion.
In addition, the rating agencies may at any time change AGM's long-term rating outlooks or place such ratings on a watch
list for possible downgrade in the near term. Any downward revision or withdrawal of any of the above ratings, the
assignment of a negative outlook to such ratings or the placement of such ratings on a negative watch list may have an
adverse effect on the market price of any security guaranteed by AGM. AGM only guarantees scheduled principal and
scheduled interest payments payable by the issuer of bonds insured by AGM on the date(s) when such amounts were
initially scheduled to become due and payable (subject to and in accordance with the terms of the relevant insurance
policy), and does not guarantee the market price or liquidity of the securities il insures, nor does it guarantee that the
ratings on such securities will not be revised or withdrawn.

Current Financial Strength Ratings

On June 26, 2018, S&P announced it had affirmed AGM's financial strength rating of "AA" (stable outlook).
AGM can give no assurance as to any further ratings action that S&P may take.
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On May 7, 2018, Moody's announced it had affirmed AGM's insurance financial strength rating of "A2" (stable outlook).
AGM can give no assurance as to any further ratings action that Moody's may take.

On January 23, 2018, KJ3RA announced it had affirmed AGM's insurance financial strength rating of "AA+" (stable
outlook). AGM can give no assurance as to any further ratings action that KBRA may lake.

For more infonnation regarding AGM's financial strength ratings and the risks relating thereto, see AGL's Annual Report on
Form 10-K for the fiscal year ended December 31, 2017.

Capitalization of AGM

At September 30, 2018:

· The policyholders' surplus of AGM was approximately $2,203 million.

· The contingency reserves of AGM and its indirect subsidiary Municipal Assurance Corp. ("MAC") (as described below)
were approximately SI, 187 million. Such amount includes 100% of AGM's contingency reserve and 60.7% of MAC's
contingency reserve.

· The net unearned premium reserves and net deferred ceding commission income of AGM and its subsidiaries (as described
below) were approximately $1,863 million. Such amount includes (i) 100% of the net unearned premium reserve and deferred ceding
commission income of AGM, (ii) the consolidated net unearned premium reserves and net defened ceding commissions of AGM's
wholly owned subsidiary Assured Guaranty (Europe) pic ("AGE"), and (iii) 60.7% ofthe net unearned premium reserve of MAC.
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The policyholders' surplus of AGM and the contingency reserves, net unearned premium reserves and deferred ceding
commission income of AGM and MAC were determined in accordance with statutory accounting principles. The net unearned
premium reserves and net deferred ceding commissions of AGE were determined in accordance with accounting principles generally
accepted in the United States of America.

Incorporation of Certain Documents by Reference

Portions of the following documents filed by AGL with the Securities and Exchange Commission (the "SEC") that relate to
AGM are incorporated by reference into this Official Statement and shall be deemed to be a part hereof:

i) the Annual Report on Form 10-K for the fiscal year ended December 31, 2017 (filed by AGL with the SEC on February 23,
2018);

ii) the Quarterly Report on Fonn 10-Q for the quarterly period ended March 31, 2018 (filed by AGL with the SEC on May 4,
2018);

iii) the Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2018 (filed by AGL with the SEC on August 2,
2018); and

iv) the Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2018 (filed by AGL with the SEC on
November 9, 2018).

All consolidated financial statements of AGM and all other information relating to AGM included in, or as exhibits to,
documents filed by AGL with the SEC pursuant to Section 13(a) or 15(d) of

30

the Securities Exchange Act of 1934, as amended, excluding Current Reports or portions thereof "furnished" under Item
2.02 or Item 7.01 of Form 8-K, after the filing of the last document referred to above and before the termination ofthe
offering of the Bonds shall be deemed incorporated by reference into this Official Statement and to be a part hereof from
the respective dates of filing such documents. Copies of materials incorporated by reference are available over the
internet at the SEC's website at <http://www.sec.gov>, at AGL's website at <http://www.assuredguaranty.com>, or will be
provided upon request to Assured Guaranty Municipal Corp.: 1633 Broadway, New York, New York 10019, Attention:
Communications Department (telephone (212) 974-0100). Except for the information referred to above, no infonnation
available on or through AGL's website shall be deemed to be part of or incorporated in this Official Statement.

Any information regarding AGM included herein under the caption "BOND INSURANCE -Assured Guaranty
Municipal Corp." or included in a document incorporated by reference herein (collectively, the "AGM Information")
shall be modified or superseded to the extent that any subsequently included AGM Information (either directly or through
incorporation by reference) modifies or supersedes such previously included AGM Information. Any AGM Information
so modified or superseded shall not constitute a part of this Official Statement, except as so modified or superseded.

Miscellaneous Matters

AGM makes no representation regarding the 2018 Senior Lien Bonds or the advisability of investing in the
2018 Senior Lien Bonds. In addition, AGM has not independently verified, makes no representation regarding,
and does not accept any responsibility for the accuracy or completeness of this Official Statement or any
infonnation or disclosure contained herein, or omitted herefrom, other than with respect to the accuracy of the
information regarding AGM supplied by AGM and presented under the heading "BOND INSURANCE'.

Plan of Finance
General

The City will use the proceeds from the sale ofthe 2018 Senior Lien Bonds, together with other available funds,
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The City will use the proceeds from the sale ofthe 2018 Senior Lien Bonds, together with other available funds,
to: (i) fund portions of the Airport Capital Program (as herein defined), (ii) refund certain outstanding Senior Lien Bonds
(the "Refunded Bonds," as defined herein), (iii) repay certain portions of the City's outstanding Commercial Paper Notes
and Credit Agreement Notes (each as defined herein), (iv) fund the Reserve Requirement for the 2018 Senior Lien Bonds,
(v) capitalize a portion of the interest on the 2018 Senior Lien Bonds, and (vi) pay costs and expenses incidental thereto
and to the issuance of the 2018 Senior Lien Bonds. See "PLAN OF FINANCE" and "SOURCES AND USES OF
FUNDS" herein.

Refunding Plan

The City intends to refund the General Airport Third Lien Revenue Bonds, Series 2008D (AMT) (the "Refunded
Bonds") with a portion of the proceeds of the 2018A Senior Lien Bonds. The table in APPENDIX H - BONDS TO BE
REFUNDED sets forth the series designation, maturities, principal amounts, interest rates and redemption dates for the
Refunded Bonds. On the date of issuance and delivery of the 2018A Senior Lien Bonds, the City will give the Trustee
irrevocable instructions to call the Refunded Bonds on the applicable redemption date. Notices of the call for redemption
of the Refunded Bonds will be given by the Trustee in the manner required by the Senior Lien Indenture.

To provide for the refunding and defeasance of the Refunded Bonds, certain proceeds of the 2018A Senior Lien
Bonds and other available funds will be deposited in an escrow account (the "Escrow Account"), dated as of December 1,
2018, between the City and U.S. Bank National Association, as trustee under the Senior Lien Indenture, and invested in
Federal Obligations in amounts sufficient
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(without reinvestment) to provide for the payment of the interest on and principal and Redemption Price of the Refunded
Bonds to the respective redemption date at the Redemption Price of par plus accrued interest to such date of redemption.

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

Repayment of Commercial Paper Notes and Credit Agreement Notes

The City expects to repay approximately 5240,992,000 of currently outstanding principal amount of the City's
Commercial Paper Notes, and interest thereon, from the proceeds ofthe 2018 Senior Lien Bonds. After the repayment of
such Commercial Paper Notes, the City will have no Commercial Paper Notes outstanding.

The City expects to repay approximately $10,058,000 of currently outstanding principal amount of the City's
Credit Agreement Notes, and interest thereon, from the proceeds of the 2018 Senior Lien Bonds.

future Financings for O'Hare

The City expects to issue additional Airport Obligations, including Senior Lien Bonds, PFC Obligations, CFC
Obligations, Commercial Paper Notes, and Credit Agreement Notes, from time to time, to continue implementation and
funding of capital projects at O'Hare and refunding Outstanding Airport Obligations. The Report of the Airport
Consultant assumes that the City will issue, and the City expects to issue, additional Senior Lien Bonds to fund an
estimated S6.095 billion of costs related to the TAP Phase I, an estimated $21 million of costs related to the OMP Airfield
Projects and an estimated $1,617 billion of costs related to the CIP Projects. As part of this financing plan, the City is
planning to issue up to $2.0 billion in principal amount of Senior Lien Bonds in late 2019 or early 2020. For a discussion
of future financings and financing needs for O'Hare, see 'OUTSTANDING INDEBTEDNESS AT O'HARE," "CAPITAL
PROGRAMS" and APPENDIX E - "REPORT OF THE AIRPORT CONSULTANT-The Airport Facilities, Capital
Program, and 2017 Projects."
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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 over
7,200 acres of land and is directly linked to the central business district by a rapid transit rail system. O'Hare is the busiest
airport serving the Chicago Region (as herein 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 data from ACI, for the 12-monlh period ended December 31, 2017, O'Hare ranked second both
worldwide and in the United States in total aircraft operations, and sixth worldwide and third in the United States in terms
of total passengers. According to the CDA, O'Hare had approximately 76.9 million total passengers in 2015,
approximately 78.0 million in 2016, and approximately 79.8 million in 2017. Through the first eight months of 2018,
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approximately 78.0 million in 2016, and approximately 79.8 million in 2017. Through the first eight months of 2018,
enplaned passenger activity at O'Hare has increased 4.9 percent from the same period in 2017.

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 regional affiliates) accounted for 45.0
percent of the enplaned passengers at O'Hare as of December 31, 2017. American Airlines (including its regional
affiliates) accounted for 35.5 percent of the enplaned passengers al O'Hare as of December 31, 2017. See "CERTAIN
INVESTMENT CONSIDERATIONS-Uncertainties of the Airline Industry" herein for additional infonnation regarding
the airlines serving O'Hare.

For more complete and detailed information regarding historical and projected air traffic at O'Hare, see
"Air Traffic" in APPENDIX E - "REPORT OF THE AIRPORT CONSULTANT."
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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 ("MSA") that contain four adjoining major metropolitan areas. This area (the "Air Trade Area") is
depicted on the map below.

Map of Chicago Region
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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 ofthe central business district ofthe City, also provides scheduled commercial passenger service.
Based upon CDA management records, total enplaned passengers at Midway were approximately 11.1 million for 2017, 11.2 million
for 2016 and 11.0 million for 2015. As of June 2018, Midway provided nonstop service to 78 markets (10 of which are international
destinations) with a total of 277 daily nonstop flights whereas O'Hare has approximately 1,153 daily nonstop flights lo 170 markets
(61 of which are international destinations).' In 2017, Midway had approximately 3.8 million connecting enplanements and
approximately 7.3 million originating enplanements; these enplanements represented approximately 25 percent of Chicago originating
passenger traffic and approximately 18 percent of Chicago connecting passenger traffic, whereas O'Hare's originating and connecting
percentages of Chicago passenger traffic for 2017 were approximately 75 percent and 82 percent, respectively.

O'Hare and Midway are operated as separate and distinct enterprises for financial purposes and the 2018 Senior Lien Bonds
are not secured by any revenues generated, or property located, at Midway.

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 3.5 million in 2017, 3.4 million in 2016 and 3.3 million in 2015. 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 2017, Mitchell had approximately 104
daily nonstop flights to 43 markets 3 of which were international).

Gary/Chicago International Airport. Gary/Chicago International Airport, which is owned by the City of Gary, Indiana, is also
located in the Chicago Region. Currently, no commercial passenger service is provided at Gary/Chicago International Airport.

FEDERAL LEGISLATION, STATE ACTIONS AND PROPOSED SOUTH SUBURBAN AIRPORT

Federal Legislation. On October 5, 2018, President Trump signed into law the FAA Reauthorization Act of 2018
("FAA Reauthorization Act"). The FAA Reauthorization Act reauthorizes the Federal Aviation Administration ("FAA")
operations and programs and provides funding through September 30, 2023. As of the date of this Official Statement, the City
has no assurance that the current FAA authorization and programs will be extended or that a new authorization or programs
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will be approved beyond September 30, 2023. Sec "CERTAIN INVESTMENT CONSIDERATIONS."

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.

In the month of June 2018, excludes seasonal service.
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Public Acl 99-0202, which was effective on January 1, 2016, was signed by Governor Rauner on July 30, 2015,
and amended the O'Hare Modernization Act to increase from eight to ten the maximum number of runways available for
aircraft operations at O'Hare that may exist after the construction of a new runway at O'Hare without a certificate of
approval from the Illinois Department of Transportation.

State Approval of Federal Grants. Under the Illinois Aeronautics Act, the City is generally required to obtain the
approval of Illinois 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.

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,
lllinois (in Will County approximately 35 miles south of the City's central business district).

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.

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.

Existing airport Facilities

O'Hare currently has seven active runways, which 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 13,000
feet. 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 Airport Facilities, Capital Programs, and
2017 Proj'ects-Airport Facilities-Airfield" in APPENDIX E - "REPORT OF THE AIRPORT CONSULTANT."

The airlines serving O'Hare operate out of four terminal buildings. Three terminal buildings, (Terminals 1, 2 and
3) having a total of 171 aircraft gates, serve domestic flights and certain international departures. A fourth terminal
building, Terminal 5 (formerly known as the International Terminal), with 20 aircraft gates and four hardstand aircraft
parking positions, serves the remaining international departures, certain domestic operations and all international arrivals
requiring customs clearance. The ATS serves the Terminals 1, 2 and 3, Terminal 5 and the remote long-term parking
areas. For more infonnation regarding the existing terminal facilities at O'Hare, see APPENDIX E - "REPORT OF THE
AIRPORT CONSULTANT."

Currently, of the 191 domestic and international gates and related facilities at O'Hare, 20 are common use gates
and 171 are preferential use gates. The preferential use gates are allocated to the following carriers: United, American,
Delta, Air Canada, Spirit, JetBlue and Alaska pursuant to the Airline Use and Lease Agreement effective May 12, 2018.
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The remaining 20 gates are operated on a common use basis in Tenninal 5.
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A hotel, an elevated parking structure, and the heating and refrigeration plant serving O'Hare are located adjacent
to the terminal buildings. The hotel, currently leased and operated by Hilton Hotels Corporation, provides 860 guest
rooms as well as restaurants and meeting facilities. The six-story parking structure located next to the terminal has
approximately 9,300 parking spaces and is supplemented by an adjacent surface lot with approximately 2,850 additional
spaces. As of November 1, 2018, available public parking spaces at O'Hare totals approximately 23,430. Employee
parking consists of approximately 20,600 spaces.

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

airport Management

O'Hare is owned by the City and operated through the CDA, which oversees planning, design and construction,
operations, safety and security, and finance and administration. The CDA also oversees such activities at Midway. The
CDA is headed by the Commissioner of Aviation and as of September 30, 2018 had approximately 1,470 PTE employees
(1,275 at O'Hare and 195 at Midway).

REGIONAL AUTHORITY

In 1995, the City and the City of Gary, Indiana, entered into the Compact, which established the Chicago-Gary
Regional Airport Authority (the "Chicago-Gary Authority") to oversee and support Midway, O'Hare, Meigs Field and the
Gary/Chicago International Airport, to evaluate jointly the bi-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
capital projects at O'Hare. The City has obtained all required approvals from the Chicago-Gary Authority for the OMP,
the CIP Projects and the Terminal Area Plan, including the projects to be financed with the proceeds of the 2018 Senior
Lien Bonds.

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 October 26, 2018, the City had spent approximately $527 million on residential and school noise
compatibility projects since the establishment of the O'Hare Noise Commission in 1997.

Budget procedures

The Illinois Municipal Code requires the City to pass an annual appropriation ordinance prior to the beginning of
each Fiscal Year. The 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 the 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
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proposed by CDA, may be modified by the Budget Director, the Mayor or the City Council. The City's Fiscal Year 2019
budget is expected to be considered for approval by the City Council on November 14, 2018.

Air Traffic Activity at O'Hare

Recent O'Hare Operations

For over 40 years, O'Hare has been and continues to be one of the principal components in the national airspace
system, providing not only the primary O&D 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 tenns of revenue passenger
miles) - United Airlines and American Airlines. Statistics from ACI indicate that for the 12-month period ended
December 31, 2017, O'Hare ranked second worldwide and second in the United States in total aircraft operations, and
sixth worldwide and third in the United States in terms of total passengers. O'Hare served approximately 79.8 million
enplaned and deplaned passengers in 2017, an increase of 2.4% from the previous year. Through the first eight months of
2018, passenger activity at O'Hare has increased 4.9% from the record volume over the same period in 2017. For
additional information regarding O'Hare, see "CHICAGO O'HARE INTERNATIONAL AIRPORT," "CERTAIN
INVESTMENT CONSIDERATIONS" and APPENDIX E - "REPORT OF THE AIRPORT CONSULTANT."

As of June 2018, nonstop service was provided from O'Hare to each of O'Hare's top 50 domestic O&D markets.
Scheduled service in June 2018 included an average of 1,293 nonstop departures from O'Hare, including 1,153 domestic
departures and 140 international departures.

Passenger Activity at O'Hare

The table on the following page shows the total enplaned passenger activity for a 10-year period from 2008
through 2017. Total enplaned passengers at O'Hare reached a record high of approximately 39.8 million total enplaned
passengers in 2017 and increased significantly from a low in 2009 of 32.0 million total enplaned passengers. The
decreases in total enplaned passengers in 2009 (as compared to prior years), 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, which impacted demand for air travel. From 2010 through 2013, O'Hare experienced
relatively stable activity with approximately 33 million in enplaned passengers annually. Enplaned passenger activity for
2016 rose 1.2% over 2015. In 2017 enplaned passenger activity increased 2.4% over 2016.

As set forth in the following table, O'Hare supports substantial international service. Between 2008 and 2017, the
percent of international enplaned passengers ranged from 14.38% to 16.56% of the total enplaned passengers.

39

TOTAL ENPLANED PASSENGERS 1 CHICAGO O'HARE
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INTERNATIONAL AIRPORT

2008-2017

international

ENPLANED PASSENGERS

ANNUAL ENPLANED ANNUAL GROWTH     PASSENGERS GROWTH
YEAR

(0.4%) (8.0%) (1.0%) (4.5%) 1.1% 3.0% 5.7% 2.3% 6.1% 6.3%

6.8% S.4%

34.01 1,186 32,035.155 33,219,402 33,194.708 33.231,201 33,284,788 34.939,694 38,381,489 38,858.080 39.802,688

26.319,740 27.612,160

ENPLANED PASSENGERS

2008 28,378,531 (11.6%)5,632,655

2009 26,851,150 (5.4%)5,184.005

2010 28,087.634 4.6%5,131,768

2010 201 128,293.579 0.7% 4.901,129

2012 28,275.113 (0.1%)4,956.088

2013 2S,182,2S7 (0.3%)5,102,501

2014 29,546,907 4.8%5,392.787

2015 32,863,551 1 1.2%5,517,938

2016 33,001,262 0.4%5,856,818

2017 33,574,645 1.7% 6,228.043

2017 FYTD(JAN-AUG)

2017 22,090,5070.2% 4,229,233

201S 23,024,5414.3% 4,587,619

COMPOUND ANNUAL GROWTH RATE

200S-2013 (0.1%)(2.0%) (0.4%)

2013 - 2017 4.5%5.1% 4.6%

2008 -2017 1.9%1.1% 1.8%

NOTE

■ Excludes general aviation, military, helicopter, and miscellaneous passengers included in the City of Chicago's Airport Activity Statistics

ANNUAL GROWTH

(9.9%) (5.8%) 3.7% (0.1%) 0.1% 0.2% 5.0% 9.9% 1.2% 2.4%

1.2% 4 9%

SOURCE City of Chicago. Department of Aviation. October 2018 (historical), Ricondo & Associates, Inc., October 20 IS (forecast).

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 arc 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, the profitability of O'Hare to the airlines, and the geographic
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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 10-year period from 2008 through 2017. As shown, O'Hare has a
strong O&D market with the percent of originating passengers ranging from 46.6% to 54.4% of total enplaned
passengers over the 10-year period.
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Aircraft Operations

The table on the following page shows total aircraft operations at O'Hare for the 10-year.period 2008 through
2017. From 2008 through 2009, the number of aircraft operations decreased, to 827,899. After increasing to 882,617 in
2010, the number of aircraft operations decreased slightly to 878,108 in 2012 and increased to 883,287 in 2013 while
later decreasing to 867,635 and 867,049 in 2016 and 2017, respectively. Prior to 2015, United and American shifted
domestic passenger service from their mainline service to their regional affiliates, shown by the increase in regional
affiliates over the period. Mainline aircraft operations increased from 306,670 in 2015 to 322,797 in 2016. The national
economic recession and the recent trend of increasing operating capacity with larger aircraft were the primary cause of
total operations at O'Hare decreasing from 881,566 in 2008 to 867,049 in 2017.
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Airlines Providing Service at O'Hare

As of June, 2018, O'Hare had scheduled air service by 18 U.S. flag carriers, 43 foreign flag carriers, 5 non-
scheduled/charter airlines and 26 scheduled all-cargo carriers. The following tables show the airlines that currently
provide service at O'Hare and the respective airline share of enplaned passengers at O'Hare from 2013 to 2017. For more
information, see "Air Traffic-Airlines Serving the Airport" in APPENDIX E - "REPORT OF THE AIRPORT
CONSULTANT."
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Additional Airline Information. The Signatory Airlines (including the corporate parents of United Airlines and American
Airlines) and certain other airlines operating at O'Hare (or their respective parent corporations) file reports and other information
(collectively, the "SEC Reports") with the SEC. Certain infonnation, including financial information, as of particular dates
concerning each of the Signatory Airlines (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.aov <http://www.sec.aov>. Each
Airline Party and certain other airlines are required to file periodic reports of financial and operating statistics with the U.S. DOT.
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 U.S. DOT at
prescribed rates. Non-U.S. airlines also provide certain infonnation concerning their operations and financial affairs, which may be
obtained from the respective airlines. Neither the City nor any of the Underwriters undertakes any responsibility for, or makes any
representations as to the accuracy or completeness of, or the content of information available from, the SEC including, but not limited
to, updates of such information or links to other internet sites accessed through the SEC web site.

O'Hare Financial Information
Ophrating Results

The following is a summary of O'Hare's operating revenues and Operation and Maintenance Expenses for the five-year
period 2013 through 2017. O'Hare's Fiscal Year corresponds with the calendar year. See also APPENDIX D - "AUDITED
FINANCIAL STATEMENTS" as of and for the years ended December 31, 2017 and 2016 (the "Financial Statements").

[Remainder of page intentionally left blank]
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Historical Operating Results Chicago O'Hare
International Airport 2013-2017 (IN THOUSANDS)

2013
2014

Operating Revenues
Landing Fees $169,323$211,982
Rental Revenues

Terminal rental and use charges 273,611340,449
Other rentals and fueling system fees 44,81345,330

Sub-Total Rental Revenues 318,424_ 385,779
Concessions:

Auto parking 95,61497,834
Auto rentals 26,27427,863
Restaurants 42,66245,432
News and gifts 18,36724,086
Other 40.33745.082

Sub-Total Concessions 223,254240,297
Reimbursements 6,679 6,466
Total Operating Revenues $717,680$844.524

Operation and Maintenance expenses
Salaries and Wages/2' $ 192,744$212,576
Pension Expense'21

Repairs and Maintenance 85,484110,928
Energy 32,89534,519
Materials & Supplies 8,96110,573
Engineering & Other Professional Services. 81,07088,143
Other Operating Expenses 24,89538,268
Total Operation and Maintenance Expenses

Before Depreciation and Amortization.... $426,049$495,007
NET OPERATING INCOME BEFORE - Q    - ,. Q

DEPRECIATION AND AMORTIZATION J-^Bil-V^.jI

2016
2017
2015tu

292,706 48.199 340.905

99,210 29,176 49,366 24,355 41.908 244.015 6.961
333,939 52.870 386.809

103,813 28,436 52,786 25,082 43.074
253.191 6,532

$253,347     $301,285 $300,247

350,727 62.905 413.632

106,620 28,028 54,657 24,354 43.762
257.421 4,879

5208,578 245,491 104,536 39,500 10,886 95,608 46,611
$210,649 145,992 95,310 34,773 6,937 101,798 57,035

$845.228     S947.817 SJ76JI2
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$203,216 339,546 98,945 34,090 9,876 83,265 36.773

$805,710 $751.210 $652.494 $ 39.518     $196.607 $323^685

'"Column may not add to total shown because of rounding.
,:1 Pension Expense is included since 2015 as a separate category due to implementation of Governmental Accounting Standards Board
Statement No. 68, Accounting and Financial Reporting for Pensions - An Amendment of GASB Statement No. 27 ("GASB 68"). GASB 68
requires inclusion of certain expenses that are not payable in that year but required to be recorded in the City's Airport financial statements.
Prior to GASB 68 (2013 and 2014 in the above table), Salaries and Wages included the Pension Expense due and payable in each year.

DISCUSSION OF FINANCIAL OPERATIONS

The "Historical Operating Results" table above summarizes O'Hare's audited financial results for the years
2013 through 2017. 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.

48

The City charges the Signatory Airlines based on a projection of, and recognizes revenues from the Signatory
Airlines 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 $15.8 million in 2017 compared to 2016.

Operating expenses before depreciation, amortization and loss on capital asset disposals decreased by
$98.7million (13.1%) compared to 2016 primarily due to a decrease in pension expenses as a result of the changes under
Public Act 100-0023 (P.A. 100-0023), which requires increased future contributions to the Municipal Employees' Annuity
and Benefit Fund of Chicago (Municipal Employees') and the Laborers' and Retirement Board Employees' Annuity and
Benefit Fund of Chicago (Laborers') Plans. The increase in future required contributions increased the discount rate used
to determine the total pension liability and decreased the current year pension expense. This was offset by an increase in
professional and engineering services primarily due to the continued Airport Use and Lease Agreement and related
Terminal Area Plan development negotiations.

Of the $146 million of Pension Expense recorded for 2017, $38.7 million is the portion of the City's pension
contribution payable in 2017 to the Retirement Funds (as herein defined) and allocable to O'Hare. The remaining portion
of the Pension Expense for 2017 of SI07.3 million is recognized on the income statement of O'Hare for 2017 pursuant to
GASB 68 but is not due and payable by the City during 2017; accordingly, that portion is not included in Operating
Expenses for purposes of calculation of the debt service coverage ratios.

The increase in non-airline revenues and reimbursements of S2.6 million from 2016 to 2017 was primarily due to
increases in auto parking and restaurants of S2.8 million and $1.9 million, respectively, offset by a decrease in
reimbursements of $1.8 million due to fluctuations in salary reimbursements from capital projects depending on the
timing of projects.

Cash Balances

As of December 31, 2017, O'Hare's unrestricted cash and investments balance in the O'Hare Land Support Fund,
Revenue Fund and O&M Fund was $248.8 million and its restricted cash and investments balance was $3,263 billion
compared to December 31, 2016 balances of $197.2 million in the O'Hare Land Support Fund, Revenue Fund and O&M
Fund and $2,245 billion in restricted cash and investments. The December 31, 2017 restricted cash and investments
balance was comprised of construction funds of SI. 191 billion, $160.4 million of capitalized interest, $1,269 billion in
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balance was comprised of construction funds of SI. 191 billion, $160.4 million of capitalized interest, $1,269 billion in
debt service reserve and debt service funds, $152.1 million operation and maintenance reserve, $95.2 million customer
facility charge funds, SI99.8 million in the Airport Development Fund (including LOI receipts), $27.7 million in other
funds, and $168.4 million in the passenger facility charge fund. The restricted cash and investments balance includes
approximately SI. 191 billion in construction funds that the City expects to spend through 2020.

Insurance

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 City's property and liability premiums for both O'Hare and Midway are
approximately $10 million per year. The property coverage was renewed on December 31, 2017 with a limit of $3.5
billion total for both airports and includes terrorism liability coverage, and the liability coverage was renewed on May 15,
2018 with a limit of $1 billion total for both airports and includes war and terrorism liability coverage.

49

Pension Costs

Determination of Pension Contributions

Pursuant to the Illinois Pension Code, as revised from time to time (the "Pension Code"), the City contributes to
four retirement funds (collectively, the "Retirement Funds"), which provide benefits upon retirement, death or disability
to members of the Retirement Funds and their beneficiaries. The Retirement Funds are, in order from largest to smallest
membership: (i) the Municipal Employees' Annuity and Benefit Fund of Chicago ("MEABF"); (ii) the Policemen's
Annuity and Benefit Fund of Chicago ("PABF"); (iii) the Firemen's Annuity and Benefit Fund of Chicago ("FABF"); and
(iv) the Laborers' and Retirement Board Employees' Annuity and Benefit Fund of Chicago ("LABF"). The Retirement
Funds' membership consists primarily of current and former employees of the City and their beneficiaries. Each O'Hare
employee participates in one of the Retirement Funds. For additional information on the O'Hare's portion of the net
pension liability to the Retirement Funds, see APPENDIX D - "AUDITED FINANCIAL STATEMENTS- NOTES 7 and
8." The Report of the Airport Consultant in Appendix E sets forth projected Personnel Expenses which incorporates
O'Hare's projected contributions to the Retirement Funds from 2018 through 2029.

Members of each Retirement Fund are eligible (individually, an "Eligible Member," and collectively, "Eligible
Members") for an annual annuity payment (the "Annuity Benefits") if they meet certain age, years of service and prior
service credit requirements (the "Eligibility Factors"). Benefits to each Eligible Member are statutorily established based
on a combination of the Eligibility Factors and the Eligible Member's average annual salary for certain years prior to
retirement (the "Annuity Factors").

Annuity Benefits for each of the Retirement Funds are funded from three sources: (i) contributions from the City
(the "City Contributions") which are funded from the proceeds of a property tax levy on all taxable property located
within the City or other available funds, including payments from O'Hare on behalf of the O'Hare employees, (ii)
contributions from Eligible Members (the "Employee Contributions," and together with the City Contributions, the
"Contributions"), and (iii) investment returns. O'Hare has historically contributed its pro rata share of City Contributions
to the Retirement Systems (the "O'Hare Portion") based on the Annuity Factors for the number of O'Hare employees who
are Eligible Members.

The provisions of the Pension Code mandate the amounts the City must contribute to the Retirement Funds, and
the City is bound to contribute, and historically has contributed, the amounts required by the Pension Code.

The Pension Code provides that each Retirement Fund Board must annually certify to the City Council a
determination of the required City contribution to such Retirement Fund. In making its request for the City's annual
contribution, each Retirement Fund, acting through its Retirement Fund Board, annually approves and then submits a
resolution to the City Council requesting that the City Council levy for a particular contribution amount. The City has
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generally paid the amounts so requested.*

Historically, the Pension Code required the City to contribute to a Retirement Fund a statutory multiple of the
amount contributed to such Retirement Fund by the employees who are members in such Retirement Fund two years
prior to the year in which the property tax used to generate the contribution

* ln past years, FABF has requested a contribution from the City which the City determined exceeded the amount
required by the Pension Code. The City has indicated that it will not contribute amounts in excess of the amount the
City has determined to be the statutory contribution requirement for the City to FABF in such prior years or in future
years.

50

was levied (the "Multiplier Funding System"). The statutory multiple applicable to a Retirement Fund was set forth in the Pension
Code article applicable to such Retirement Fund. The Multiplier Funding System did not adjust for changes in the funding level of
such Retirement Fund and, as such, the contributions determined in accordance with the Multiplier Funding System did not relate to,
and in many years, were substantially less than, the contribution amounts that would have resulted from an actuarial determination of
such contribution.

The City's contributions to the Retirement Funds are no longer calculated in accordance with the Multiplier Funding System.
Public Act 96-1495 ("P.A. 96-1495"), as modified by Public Act 99-506 ("P.A. 99-506" and, together with P.A. 96-1495, the
"FABF/PABF Funding Legislation"), modified the articles of the Pension Code applicable to FABF and PABF to provide for
calculation of the respective contributions to such Retirement Funds in accordance with the FABF/PABF Funding Plan (as hereinafter
defined and described). P.A. 100-23 modified the articles of the Pension Code applicable to LABF and MEABF to provide for
calculation of the respective contributions to such Retirement Funds in accordance with the LABF/MEABF Funding Plan (a
hereinafter defined and described).

Prior to the passage of P.A. 100-23, the General Assembly enacted Public Act 98-641 ("P.A. 98-641"). Public Act 98-641
made substantial changes to the articles of the Pension Code applicable to LABF and MEABF, including a change to the manner in
which contributions were made to such Retirement Funds. The Illinois Supreme Court determined that P.A. 98-641 was
unconstitutional, which caused the City to continue contributing to LABF and MEABF in accordance with the Multiplier Funding
System until the contributions required by P.A. 100-23 became effective.

Pursuant to the FABF/PABF Funding Legislation, beginning in fiscal year 2021, the City must contribute to FABF and PABF
annually the amount necessary to achieve a Funded Ratio (as described below) of 90 percent in such Retirement Funds by the end of
fiscal year 2055 (the "FABF/PABF Actuarial Funding"). For fiscal years 2016 through 2020, the FABF/PABF Funding Legislation
specifics the amounts contributed by the City in gradually increasing amounts ahead of the FABF/PABF Actuarial Funding (the
"FABF/PABF Phase-in Funding" and, together with the FABF/PABF Actuarial Funding, the "FABF/PABF Funding Plan"). During the
FABF/PABF Phase-in Funding, the City will contribute the following amounts pursuant to the FABF/PABF Funding Legislation: in
payment year 2018, S727 million; in payment year 2019, $792 million; and in payment year 2020, $824 million.

Pursuant to P.A. 100-23, beginning in fiscal year 2018, the City must contribute to LABF and MEABF annually the amount
necessary to achieve a Funded Ratio (as described below) of 90 percent in such Retirement Funds by the end of fiscal year 2058 (the
"LABF/MEABF Actuarial Funding"). For fiscal years 2018 through 2022, P.A. 100-23 specifies the amounts contributed by the City
in gradually increasing amounts ahead of the LABF/MEABF Actuarial Funding (the "LABF/MEABF Phase-in Funding" and,
together with the LABF/MEABF Actuarial Funding, the "LABF/MEABF Funding Plan"). During the LABF/MEABF Phase-in
Funding, the City will contribute the following amounts pursuant to P.A. 100-23: in payment year 2018, $302 million; in payment
year 2019, S392 million; in payment year 2020, $481 million; in payment year 2021, S571 million; and in payment year 2022, $660
million.

The City's contributions to the Retirement Funds have historically been made primarily from the proceeds of an annual levy
of property taxes for each of the Retirement Funds (collectively, the "Pension Levy") by the City solely for such purpose, as provided
by the Pension Code. However, the Pension Code allows the City to use any other legally available funds (collectively, the "Other
Available Funds," as described below) in lieu of the Pension Levy to make its contributions to the Retirement Funds provided that
such Other Funds are deposited with the City Treasurer for such purpose. The amount of the Pension Levy, like any City property tax
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such Other Funds are deposited with the City Treasurer for such purpose. The amount of the Pension Levy, like any City property tax
levy, must be approved by the City Council. The Pension
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Levy is exclusive of and in addition to the amount of property taxes which the City levies for other purposes.

The portion of the City's contribution presently made from Other Available Funds consists of several revenue
sources, including (i) general corporate fund revenues, and (ii) revenues ofthe enterprise systems (with respect to the
portion of the contribution allocable to the employees of the respective enterprise systems). Historically, the City used a
portion of the PPRT revenues to pay a portion of the City's contributions. The City has identified additional revenue
sources to assist in making the increased contributions to LABF and MEABF as a result of the enactment of P.A. 100-23.
With respect to LABF, the City expects that a portion of such increased contribution will be made from funds in the
Corporate Fund made available as a result of an increase in the 911 surcharge. With respect to MEABF, the City intends
to utilize revenues generated from a tax on water and sewer usage which was imposed by the City Council on September
14, 2016, to fund a portion of the increase in the City's contributions to MEABF.

The City allocates to its enterprise funds their share of the City's annual contribution to the Retirement Funds
based upon the amount of services provided by City employees to the functions or enterprises related to or paid out of
those funds. Hie enterprise funds account for their allocable share of the City's contributions to the Retirement Funds as
operating and maintenance expenses. In addition, beginning in 2015, the financial statements of the enterprise funds
include an allocation of the applicable Net Pension Liability to such funds as required by the New GASB Standards. The
amounts allocable to the respective enterprise funds may be significant and may have a material effect on such financial
statements.

The City's Fiscal Year 2018 budget included the following contributions to the Retirement Funds (as indicated by
total annual contribution and O'Hare proportional share): (i) $402.2 million for MEABF, of which $23.7 million, or less
than six percent, is O'Hare's proportional share; (ii) $48.0 million for LABF, of which $3.0 million, or less than 6.5
percent, is O'Hare's proportional share; (iii) $795.5 million for FABF and PABF, of which $20 million, or 2.5 percent, is
O'Hare's proportional share.

The City's Fiscal Year 2019 proposed budget includes the following recommended contributions to the
Retirement Funds (as indicated by total annual contribution and O'Hare proportional share): (i) $ 421.0 million for
MEABF, of which S29.7 million, or less than 7.0 percent, is O'Hare's proportional share; (ii) $60.0 million for LABF, of
which $3.9 million, or less than 6.5 percent, is O'Hare's proportional share; (iii) $827.5 million for FABF and PABF, of
which $22.6 million, or 2.7 percent, is O'Hare's proportional share. The City's Fiscal Year 2019 budget is expected to be
considered for approval by the City Council on November 14, 2018.

The allocations described in this subsection are not required by statute but represent the City's current method of
allocating its pension costs. The City may alter the manner in which it allocates its pension costs to these funds at any
time.

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 Revenues on a senior lien basis) and Commercial Paper Notes and Letter of
Credit Notes (secured by Revenues on a junior lien basis). Certain of the Senior Lien Obligations are secured by revenue
sources which are separate and apart from Revenues, such as Grant Receipts and PFC Revenues.

52
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In addition, the City has issued PFC Obligations secured by PFC Revenues, CFC Obligations secured by
CFCs paid by customers of the rental car companies operating at O'Hare, and Special Facility Revenue Bonds
secured by payments made by individual airlines and other tenants and licensees pursuant to separate special
facility agreements with the City. See also APPENDIX D - "AUDITED FINANCIAL STATEMENTS-Note 4."

AIRPORT OBLIGATIONS

Outstanding Senior Lien Bonds. The City has issued and has outstanding Senior Lien Bonds (including the Third
Lien Bonds issued prior to 2012) in the outstanding aggregate principal amount of $7,309,740,000 (which amount
includes the Refunded Bonds anticipated to be refunded with proceeds of the 2018A Senior Lien Bonds). The 2018
Senior Lien Bonds are secured on a parity basis with the Outstanding 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 Revenues the 2018 Senior Lien Bonds, the Outstanding Senior Lien Bonds and any additional Senior Lien Obligations
issued or incurred by the City from time to time. See "SECURITY FOR THE 2018 SENIOR LIEN BONDS-General."
The debt service on the Outstanding Senior Lien Bonds is shown in the following table:
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Issuance of Additional Airport Obligations. Subject to certain conditions set forth in the Senior Lien
Indenture, the City may issue Additional Senior Lien Bonds or incur other Senior Lien Obligations that will be
secured on a parity basis with the 2018 Senior Lien Bonds and the Outstanding Senior Lien Bonds. See
"SECURITY FOR THE 2018 SENIOR LIEN BONDS-Issuance of Additional Senior Lien Bonds" and
"CAPITAL PROGRAMS."

Obligations Subordinate to Senior Lien Bonds. As described under "SECURITY FOR THE 2018 SENIOR
LIEN BONDS-Covenants Against Lien on Revenues," the City has the right, at any time, to issue debt payable or
secured by Revenues so long as such pledge is expressly junior and subordinate to the pledge, of Revenues to the
payment of Senior Lien Obligations. Indebtedness of the type described in the preceding sentence can be issued without
limit as to nature or amount. Proceeds from the 2018 Senior Lien Bonds will be used to repay the outstanding
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Commercial Paper Notes and Credit Agreement Notes (each as defined herein).

The City has authorized the issuance of Chicago O'Hare International Airport Commercial Paper Notes (the
"Commercial Paper 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 up to SI billion.
Pursuant to this authority, the City established a $420 million Commercial Paper Notes program and a $180 million
Credit Agreement Note program. The Commercial Paper Notes and the Credit Agreement Notes (to the amount issued)
are Junior Lien Obligations and subordinate to the 2018 Senior Lien Bonds and all other Senior Lien Obligations with
respect to their claim on Revenues. The authorized and outstanding Commercial Paper Notes and Credit Agreement
Notes are set forth in the table below. The Credit Agreement Notes are issued pursuant to a revolving credit agreement
and repayment of the amount outstanding would restore the credit capacity for future borrowings. Prior to issuance of
the 2018 Senior Lien Bonds, the principal amount of Commercial Paper Notes and Credit Agreement Notes outstanding
was approximately $240,992,000 and $12,098,000, respectively; all of the outstanding principal amount of Commercial
Paper Notes and $10,058,000 million in principal amount of the outstanding Credit Agreement Notes will be paid with
the proceeds of the 2018A Senior Lien Bonds and 2018B Senior Lien Bonds after which there will be no outstanding
Commercial Paper Notes and S2,040,000 in principal amount of Credit Agreement Notes outstanding.

Issue
Series

Credit Amount Facility Term/
Capacity Outstanding     Expiration Years

$0 9/27/2019
Commercial Paper   2009 Program -
Notes 2016 Issue Series A1-A3 S180,000,000
SI 20,000,000
SO 9/27/2019
Commercial Paper   2009 Program -
Notes 2016 Issue Series B1-B3
SI 20,000,000
SO 9/27/2019
Commercial Paper   2009 Program -
Notes 2016 Issue Series C1-C3

Bank
Bank of America

Bank of Tokyo

Barclays

Credit Agreement Notes

JPMorgan Chase Bank N.A.

$600,000,000 $2,040,000

55

Letter of Credit Facilities Securing Indebtedness at O'Hare

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

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

LETTER OF CREDIT FACILITIES
($ IN THOUSANDS)

Amount Outstanding (November 2, Series 2018)

2005C $140,600,000

2005D $100,000,000

Expiration/ Termination
Date':)

07/24/2020 08/14/2020

Bank

Bank of
America
Barclays

Ratings Thresholds'"

Fitch Moody's S&P

BBB- Baa3 BBB-

(3) (3) (3)

Source: City of Chicago, Department of Finance.
(n An underlying rating by any rating agency for the related debt (or lowest rated lien of the related credit) below what is shown in the chart in the

"Ratings Tlireshold" column would constitute an event of default under the agreements with the related banks.
(2) The City intends to renew or replace these letter of credit facilities prior to their respective dates of expiration or termination.
w The reimbursement agreement with Barclays provides that it is an event of default if (A) any two Rating Agencies then rating the debt of the City

payable from or secured by Revenues and moneys and securities held from time to time by the Trustee under the Senior Lien Indenture
("Pledged Revenues") which is senior to or on a parity with the Series 2005D Senior Lien Bonds shall have downgraded their rating on such
debt to or below "Baa2" (or its equivalent) or "BBB" (or its equivalent), respectively, or (B) any Rating Agency shall have downgraded its
rating of any debt ofthe City payable from or secured by Pledged Revenues which is senior to or on a parity with the Series 2005D Bonds to
below "Baa3"' (or its equivalent), or "BBB-" (or its equivalent), respectively, or suspended or withdrawn its rating of the same and such
downgrade, suspension or withdrawal shall remain for a period of 180 days.

AIRPORT PFC OBLIGATIONS

Outstanding PFC Obligations. The City has previously issued various series of PFC Obligations pursuant to the
PFC Master Indenture. There are currently S519.8 million aggregate principal amount of PFC Obligations outstanding
under the PFC Indenture. PFC Obligations are secured separately from the Senior Lien Bonds, solely by PFC Revenues.

Issuance of Additional PFC Obligations. The City has authorized the issuance of an additional S500 million ofOffice of the City Clerk Printed on 5/19/2022Page 88 of 375
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Issuance of Additional PFC Obligations. The City has authorized the issuance of an additional S500 million of
PFC Obligations. The City may issue, from time to time, additional PFC Obligations to fund additional capital projects,
as described under "CAPITAL PROGRAMS." See "CERTAIN INVESTMENT CONSIDERATIONS-Future
Indebtedness" and " Availability of PFC Revenues."

56

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.

Airport CFC Obligations

The City has previously issued and has outstanding $244.0 million aggregate principal amount of its Customer
Facility Charge Senior Lien Revenue Bonds, Series 2013 (the "CFC Bonds") pursuant to an Indenture of Trust, dated as
of August 1, 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 with the U.S. DOT, to provide funding in an
aggregate principal amount up to $272 million (the "TIFIA Loan" and together with the CFC Bonds, the "CFC
Obligations"), and which constitutes a subordinate bond under the CFC Indenture. The proceeds of the CFC Obligations,
together with other moneys, are being used to finance the construction ofthe Multimodal Facility, and the CFC
Obligations are secured separately from the Senior Lien Obligations, solely by CFCs collected from customers of rental
car companies operating at O'Hare and certain other charges payable by rental car companies operating from the
consolidated rental car facility ("CRCF").

Special facility 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 tenns of related Special Facility Financing Arrangements. See
"CERTAIN INVESTMENT CONS1DERATIONS-Uncertainties of the Airline Industry."

pfc program at o'hare

General

The United States Congress enacted the PFC Act in 1990, authorizing a public agency, such as the City, which
controls a commercial service airport to charge each paying passenger enplaning at such airport (subject to limited
exceptions) a PFC of $1.00, $2.00 or S3.00. The purpose of the PFC is to provide additional capital funding for the
expansion of the national airport system. The proceeds from PFCs are to be used to finance eligible airport-related
projects that preserve or enhance safety, capacity or security of the national air transportation system; reduce noise from
an airport that is part of such system; or furnish opportunities for enhanced competition between or among air carriers.

PFCs are collected on behalf of airports by air carriers and their agents (the "Collecting Carriers") and remitted to
the City on a monthly basis. On September 1, 1993, pursuant to a PFC Approval, the City began to impose PFCs at
O'Hare at the rate of $3.00 per eligible enplaned passenger.

The Wendell H. Ford Aviation Investment and Reform Act for the 21st Century ("AIR 21"), among other things,
authorizes eligible public agencies, such as the City, to impose PFCs of $4.00 or $4.50 to finance PFC eligible projects,
including the payment of debt service on indebtedness incurred to finance such projects, that cannot be paid for from
funds reasonably expected to be available through (he federal AIP. On April 1, 2001, pursuant to authorization contained
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in AIR 21 and amended PFC
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Approvals (as herein defined) received from the FAA, the City began imposing PFCs at O'Hare at the rate of $4.50 per
eligible enplaned passenger. Regardless of the number of PFC applications which have been approved by the FAA,
eligible public agencies, such as the City, only can collect a maximum of $4.50 from each eligible enplaning passenger.

Collection of the PFCs

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

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

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

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

58

Office of the City Clerk Printed on 5/19/2022Page 90 of 375

powered by Legistar™

http://www.legistar.com/


File #: F2019-4, Version: 1

The City's PFC Approvals

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

As of the date of this Official Statement, the City has authority to impose and use at O'Hare up to $6.93
billion in PFCs. Based upon the City's current PFC authority, the FAA estimates the PFC collection expiration
date to be July 1, 2041. See Exhibit 5-7 in APPENDIX E - "REPORT OF THE AIRPORT CONSULTANT" for a
description of PFC Revenues anticipated to be received by the City through 2025. Although the City expects that it
will obtain new PFC Approvals before its current authority expires, no assurance can be given that the City will
be able to do so. See "SECURITY FOR THE 2018 SENIOR LIEN BONDS."

TERMINATION OF AUTHORITY TO IMPOSE PFCs

The FAA may terminate the City's authority to impose PFCs, subject to procedural safeguards, if the FAA
determines that (i) the City is in violation of certain provisions of the federal Airport Noise and Capacity Act of 1990 (the
"Noise Act") relating to airport noise and access restrictions, (ii) PFC collections and investment income thereon are not
being used for Approved Projects in accordance with the PFC Approvals or with the PFC Act and the PFC Regulations,
(iii) implementation of any Approved Projects does not commence within the time period specified in the PFC Act and
the PFC Regulations or (iv) the City is otherwise in violation of the PFC Act, the PFC Regulations or the PFC Approvals.
As provided by the PFC Regulations, a formal termination process that would last a minimum of 100 days would be
required before the FAA could terminate the City's authority to impose a PFC for a violation of the PFC Act. The City has
not received notice of any such determination by the FAA and has no reason to believe that it is in violation of the PFC
Act or the PFC Regulations.

Capital Programs

General

The City has on-going capital programs at O'Hare that are collectively referred to herein as the "Airport Capital
Program" and which include: (i) the remaining OMP Airfield Projects, (ii) the TAP Phase I, (iii) Near-Term Gate
Improvements and Other Projects (as defined herein) and (iv) the CIP Projects. The Airport Capital Program, which
includes certain projects that received funding approval under Prior Use Agreements as well as the projects approved in
the Airport Use and Lease Agreement, was developed under O'Hare 21, a City initiative to improve the airport's
connectivity, efficiency and capacity, and ensure the success of the Airport into the 21st century.

In March 2018, the City announced that funding for approximately $8.5 billion of new O'Hare capital projects
was approved under the Airport Use and Lease Agreement. This funding includes: (i) the Phase I TAP Elements; (ii) the
CIP Projects; and (iii) the Pre-Approved Allowances for capital maintenance and infrastructure reliability projects. These
capital projects were approved under Prior Use Agreements and reconfirmed with the execution of the Airport Use and
Lease Agreement. No additional approval is required for these capital projects. These capital projects and their funding
arc described herein and in the Report of the Airport Consultant. The Airport Use and Lease Agreement included

59

funding approval for capital projects through the 15-ycar term of the agreement in 2017 dollars, with certain
provisions for project cosl escalation. See APPENDIX E - "REPORT OF THE AIRPORT CONSULTANT." In
addition to the Capital Programs, the City, in accordance with criteria established by the O'Hare Noise
Commission, participates in an ongoing program of providing sound insulation to eligible schools and residences in
the vicinity of O'Hare (the "OMP Noise Program"). See "CHICAGO O'HARE INTERNATIONAL AIRPORT-
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the vicinity of O'Hare (the "OMP Noise Program"). See "CHICAGO O'HARE INTERNATIONAL AIRPORT-
O'Hare Noise Compatibility Commission."

Projected Sources and Uses of Funds for the Airport Capital Program. The City is using a combination of (i)
General Airport Revenue Bonds ("GARBs"), including the 2018 Senior Lien Bonds, and (ii) PFC Revenue, to fund the
Airport Capital Program. See APPENDIX E - "REPORT OF THE AIRPORT CONSULTANT" for a more detailed
discussion of the S8.5 billion of Airport Capital Program funding approval in the Airport Use and Lease Agreement.

O'Hare modernization Program

Overview. In 2001, the City announced the OMP, a comprehensive program for the phased reconfiguration of the
airfield from sets of converging parallel runways in three main directional orientations (northeast/southwest, east/west
and northwest/southeast) to six parallel runways in the east/west direction and two crosswind runways in the
northeast/southwest direction. The FAA's final Environmental Impact Statement ("EIS") defines the purpose and the need
for 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.

The OMP airfield projects (the "OMP Airfield Projects") included the construction of one new runway, the
relocation of three existing runways and the extension of two existing runways. To date, three of the four runways have
been completed and one of the two runway extensions has been completed. All ofthe completed OMP Airfield Projects
have been fully funded, requiring no further GARB funding. The airfield has been reconfigured to a modern, parallel
runway system with only two more projects to be completed. The Airport has experienced a reduction in operational
delays and1 an increase in airfield capacity with the completion ofthe OMP projects.

Remaining OMP Airfield Projects. The Airport Capital Program includes the remaining OMP Airfield Projects
necessary to complete the OMP. These projects include: construction of Runway 9C-27C and enabling projects, Runway
9R-27L extension, relocation of airline support facilities, cross field taxiway system and taxiway relocation, and other
remaining modifications and improvements under the OMP. All necessary approvals have been received for the remaining
OMP Airfield Projects through a combination of funding approvals received under the Prior Use Agreements and funding
approvals including in the Airport Use and Lease Agreement. See APPENDIX E-"REPORT OF THE AIRPORT
CONSULTANT" for a more detailed discussion ofthe OMP.

Terminal Area Plan

The TAP was developed to address gate capacity constraints and connectivity and processing issues at the Airport
through long-term development of the O'Hare passenger terminal facilities. The TAP is designed to strengthen O'Hare's
connectivity, capacity and efficiency; improve the passenger experience; and modernize existing terminals and their
functional and commercial spaces. The TAP includes construction of the O'Hare Global Terminal (OGT) and O'Hare
Global Concourse, which will include a Customs and Border Protection facility connected by sterile corridors to gates on
the O'Hare Global Concourse and Satellite 1 Concourse, permitting the arrival of international flights to the domestic
terminal complex. TAP is planned to be implemented in phases, including TAP Phase I and Additional TAP Elements to
be undertaken in the future.
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TAP Phase I. TAP Phase I, with an estimated cost of $5.3 billion (Phase 1 TAP Elements (which include the TAP
Phase I and the Near-Term Gate Improvements and Other Programs) have an estimated cost of S6.1 billion), received
approval under the new Airline Use and Lease Agreement and are anticipated to reduce delays, deliver more connectivity
and expand gate capacity. TAP Phase I is comprised of the following projects: (i) Terminal 2 Redevelopment and the
OGT and O'Hare Global Concourse; (ii) construction of Satellite 1 Concourse; (iii) construction of Satellite 2 Concourse;
(iv) construction of a consolidated automated people mover ("APM"), pedestrian and utility tunnel; (v) construction of
baggage handling system equipment within the OGT and Concourse, Satellite 1 Concourse, Satellite 2 Concourse and
adjacent to the consolidated tunnel; (vi) Terminal 5 landside improvements; (vii) reconfiguration of Terminal 5 facilities;
(viii) TAP Phase I utilities allowance for distribution and collection systems to locations outside the concourses and the
OGT; and (ix) employee parking and security screening facility on the west side ofthe Airport (the "Western Employee
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OGT; and (ix) employee parking and security screening facility on the west side ofthe Airport (the "Western Employee
Parking and Screening Facility"). Upon completion of TAP Phase I, there will be between 215 and 220 gates at O'Hare.

Additional TAP Elements. Additional TAP Elements are planned to accommodate the growth of the terminal area
as the Airport's capacity continues to expand. Additional TAP Elements include completion of the consolidated APM and
utility tunnel and installation ofthe APM, Satellite 3 Concourse, Satellite 4 Concourse, Terminal 1 Concourse B and C
redevelopment, Satellite 1 Northern Extension, Concourse G redevelopment, Terminal 3 redevelopment, garage at
Terminal Core, phase 2 of Terminal 5 landside and parking improvements, phase 2 of the Western Employee Parking and
Screening Facility and the Baggage Handling System expansion. As set forth in the Airport Lease and Use Agreements,
certain conditions (the "Additional TAP Triggers") must be met before the City may proceed with the design, construction
and equipping of specified Additional TAP Elements. See APPENDIX C -"SUMMARY OF CERTAIN PROVISIONS OF
THE AIRLINE USE AND LEASE AGREEMENTS" for a more detailed discussion of Majority-in-Ihterest review.

The Additional TAP Triggers apply to two ofthe Additional TAP Elements: (i) the completion of consolidated
APM and utility runnel and installation of APM and (ii) the Satellite 3 Concourse. A passenger activity trigger of
101,500,000 is required for each of these projects. The City may proceed with the design and construction of each
Additional TAP Elements that require an Additional TAP Trigger without additional Majority-in-Interest review if the
following conditions have been satisfied: (i) Additional TAP Triggers specified for the project have been met for any three
consecutive years; (ii) no airspace or airfield capacity constraints that would diminish the utility of the Additional TAP
Element; (iii) OGT and O'Hare Global Concourse are complete and in service; (iv) the City does not plan any
modifications of the Additional TAP Elements that would result in a change in project scope requiring Majority-in-
Interest review; and (v) the City provides the Executive Working Group with documentation that the requirements have
been satisfied and consults with the Executive Working Group on the estimated timing of the Additional TAP Elements.
Within 12 months of the substantial completion of the OG T and O'Hare Global Concourse, the City is required to meet
with the Long-Term Signatory Carriers to decide whether Additional TAP Element Triggers for the Additional TAP
Elements should be revised downward and whether Additional TAP Elements that do not have defined triggers in the
Airport Use and Lease Agreement should adopt triggers or otherwise proceed. See APPENDIX E - "REPORT OF THE
AIRPORT CONSULTANT" for a more detailed discussion of the TAP Phase I and Additional TAP Elements..

Near-Term Gate Improvements and Other Programs

In addition to the TAP, the Airport Capital Program includes near-term gate projects separate from TAP Phase I as
well as detention basin projects. These projects include funding approvals from the Prior Use Agreements and the Airport
Use and Lease Agreements. The Near-Term Gate Improvements
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and Other Programs are comprised of the following: (i) Terminal 5 expansion; (ii) additional Terminal 5 projects; (iii)
Concourse L three-gate expansion; (iv) Concourse L five-gate buyout; and (v) detention basis projects. See APPENDIX E
- "REPORT OF THE AIRPORT CONSULTANT" for a more detailed discussion of the sources and uses of funds for the
Near-Term Gate Improvements and Other Programs.

CIP PROJECTS

The CIP Projects, which have been pre-approved under the Airport Use and Lease Agreements and do not require
Majority-in-Interest approval, are other capital projects not included in the TAP that are in various stages of planning,
design and construction and also include ongoing repair and maintenance projects. The primary focus of the CIP is for
rehabilitation of existing airfield pavement, heating and refrigeration upgrades and terminal area projects, including
Terminal 1 roof replacement and upgrades to Concourse E and F in Terminal 2, as well as an upgrade to the emergency
standby power system and safety and security projects. See APPENDIX E - "REPORT OF THE AIRPORT
CONSULTANT" for a more detailed discussion of the sources and uses of funds for the CIP Projects.

PRE-APPROVED ALLOWANCES

The Airline Use and Lease Agreement approves annual Pre-Approved Allowances, allowing the City to
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The Airline Use and Lease Agreement approves annual Pre-Approved Allowances, allowing the City to
implement, fund, and finance major maintenance projects not included in budgeted O&M Expenses. A total of $50
million in Pre-Approved Allowances ($40 million for capital improvement projects and $10 million for
infrastructure reliability projects) will be expended annually. Pre-Approved Allowances are assumed not be
financed but recovered directly in the calculation of airline rates and charges. The infrastructure reliability
projects include repairs, upgrades and existing airport infrastructure including mechanical, electrical and
plumbing equipment. See APPENDIX E - "REPORT OF THE AIRPORT CONSULTANT."

Other Capital Projects

The City also intends to undertake certain hotel related projects at the Airport. These hotel projects may include a
renovation and modernization ofthe existing terminal hotel when the current lease expires in 2018, as well as the
development of one or more new hotels. The City is currently evaluating and developing schedules and funding plans for
these projects. Due to the current uncertainty of the project scopes and funding assumptions of these projects, they have
not been included in the financial analysis in the Report of the Airport Consultant.

Management Approach for Capital Programs

For the OMP, the TAP and the CIP, the Airport Use and Lease Agreement established the Executive Working
Group, comprised of three City representatives and the following Signatory Airline representatives: one representative
selected by each Long- Term Signatory Airline and one representative selected by the Signatory Airlines offering only
international passenger service at the Airport that are not alliance partners of a Long-Term Signatory Airline. The
Executive Working Group shall meet at least once every month to (i) review the status of all approved projects and Pre-
Approved Allowances and (ii) consult concerning modifications to previously approved projects, TAP Phase I, Additional
TAP Elements, pre-approved CIP Projects and new projects that change the scope of any project or increase its estimated
total project costs.

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

CERTAIN INVESTMENT CONSIDERATIONS

The purchase of 2018 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 2018 Senior Lien
Bonds.

General Factors Affecting Level of Airline Traffic and Revenues

The 2018 Senior Lien Bonds are payable from and secured by a pledge of 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, (i) population growth and the economic and political
conditions of the region and the nation, (ii) the financial health of the airline industry and of individual airlines, (iii) airline service
and route networks, (iv) capacity of the national air traffic control system and of O'Hare and other competing airports, (v) national
and international disasters and hostilities, (vi) safety concerns arising from international conflicts, the possibility of terrorist or other
attacks, and (vii) various other local, regional, national and international economic, political and other factors. Many of these factors,
most of which are outside the 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 Revenues
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(absent an increase in O'Hare rentals, fees and charges).

Uncertainties of the airline industry

General. The City's ability to collect Revenues is affected by the dynamics of the airline industry, which also affect the
ability of the Signatory Airlines, individually and collectively, to meet then-respective obligations under the Airline Use and Lease
Agreements and other arrangements.

Historically, the financial performance of the airline industry generally has correlated with the strength of the national and
global economy. Certain factors that may materially affect O'Hare and the airlines include, but are not limited lo, (i) growth of
population and the economic health of the region and the nation, (ii) airline service and route networks, (iii) national and international
economic and political conditions, (iv) changes in demand for air travel, (v) service and cost competition, (vi) mergers and
bankruptcy of any airlines, (vii) the availability and cost of aviation fuel and other necessary supplies, (viii) levels of air fares, fixed
costs and capital requirements, (ix) the cost and availability of financing, (x) the capacity of the national air traffic control system, (xi)
national and international disasters and hostilities, (xii) public health concerns, such as the spread of influenza and severe acute
respiratory syndrome, (xiii) the cost and availability of employees and labor relations within the airline industry, (xiv) regulation by
the federal government, (xv) environmental risks, noise abatement concerns and regulation, (xvi) acts of war or terrorism, (xvii)
aviation accidents, and (xviii) other risks. As a result of these and other factors, many airlines have operated at a loss in the past and
many (including some that served O'Hare) have filed for bankruptcy, ceased 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.
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Financial Condition of Airlines Serving O'Hare. Many of the airlines serving O'Hare were impacted by the global
economic downturn and recession that occurred between 2008 and 2009, and most major domestic airlines suffered
significant financial losses. While the U.S. and global economies generally have rebounded, there can be no assurances
that any such rebound will continue, or that other national or international fiscal concerns will not have an adverse effect
on the airline industry. Current and future financial and operational difficulties encountered by the airlines serving O'Hare
(most notably United Airlines and its regional affiliates, which accounted for approximately 45.0 percent of the enplaned
passengers at O'Hare in 2017, and American Airlines and , its regional affiliates, which accounted for approximately 35.5
percent of the enplaned passengers at O'Hare in 2017), 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.

Cost of Aviation Fuel. Airline earnings are significantly affected by the price of aviation fuel. Any increase in fuel
prices results in an increase of airline operating costs. Fuel prices continue to be impacted by, among other things,
political unrest in oil-producing parts of the world, increased demand for fuel caused by rapid growth in certain global
economies, such as China and India, currency fluctuations and changes in demand for and supply of oil worldwide.
Significant fluctuations and prolonged periods of increases in the cost of aviation fuel have had material adverse effects
on airline profitability, causing airlines to reduce capacity, fleet and personnel, as well as increase fares and institute
additional fees, such as checked baggage fees, all of which may decrease demand for air travel. Aviation fuel prices have
recently increased, no assurance can be given that such fuel prices will not continue to increase in the future, thereby
negatively impacting airline earnings and operations.

Airline Mergers, Acquisitions and Alliances. In response to competitive pressures and increased costs, airlines
have merged and acquired competitors in an attempt to combine operations in order to increase cost synergies and
become more competitive. In 2009, Delta merged with Northwest Airlines. In 2010, United Airlines and Continental
Airlines merged. In 2015, American and US Airways completed their merger which created the largest airline in the
world in tenns of operating revenue and revenue passenger miles. In addition, all of the large U.S. airlines are members of
alliances with foreign-flag airlines, which alliances, and other marketing arrangements, provide airlines with many of the
advantages of mergers. Alliances typically involve marketing, code-sharing, and scheduling arrangements to facilitate the
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advantages of mergers. Alliances typically involve marketing, code-sharing, and scheduling arrangements to facilitate the
transfer of passengers between the airlines.

Effect of airline Bankruptcy

American Airlines, United Airlines and other airlines operating at O'Hare have emerged from bankruptcy
reorganization over the last several years. U.S. airlines may file for bankruptcy protection in the future. See "-
Uncertainties of the Airline Industry" 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 2018 Senior Lien Bonds) 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
detennine within a time period determined by the court whether to assume or reject the applicable Airline Use and Lease
Agreement. In the event of assumption, the debtor would be required to cure any prior defaults and to provide adequate
assurance of future perfonnance.

Rejection of an Airline Use and Lease Agreement by any Airline Party that is a debtor in a bankruptcy proceeding
would result in the termination of that Airline Use and Lease Agreement. Such
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rejection of an Airline Use and Lease 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 Airline Use and Lease Agreement in bankruptcy
would be included in the calculation of the fees and charges of the remaining Airlines Parties under their Airline Use and
Lease Agreements. See APPENDIX C - "SUMMARY OF CERTAIN PROVISIONS OF THE AIRLINE USE AND
LEASE AGREEMENTS - General Commitment to Pay Airport Fees and Charges."

Capacity of National Air traffic Control and airport System

Capacity limitations of the national air traffic control systems continue to cause aircraft delays and restrictions,
both on the number of aircraft movements in certain air traffic routes and on the number of landings and takeoffs at
certain airports. These restrictions affect airline schedules and passenger traffic nationwide. The FAA has made certain
improvements to the computer, radar and communications equipment of the air traffic control system in recent years, but
no assurances can be given that future increases in airline and passenger traffic will not again adversely affect airline
operations.

Expiration of Airline Use and Lease Agreements

The expiration date of the Airline Use and Lease Agreements for Long-Term Signatory Airlines is December 31,
2033. For Short-Term Signatory Airlines, For Short-Term Signatory Airlines, the Airline Use and Lease Agreements
expire on December 31, 2023 (if the Effective Date is prior to January 1, 2024), December 31, 2028 (if the Effective Date
is between January 1, 2024 and December 31, 2028), or December 31, 2033 (if the Effective Date is between January 1,
2029 and December 31, 2033). Short-Term Signatory Airlines have the option to extend the Term for each of two
successive five-year periods through December 31, 2028 and then through December 31, 2033. Non-Signatory Airlines
must execute an operating agreement to be granted the right to use areas exclusively at the Airport on a month-to-month
basis. Substantially all of the debt service on the 2018 Senior Lien Bonds and the Outstanding Senior Lien Bonds
becomes due after such dates. It is not possible to predict whether any airline will be contractually obligated to make
payments, including, among other things, for debt service on the 2018 Senior Lien Bonds, the Outstanding Senior Lien
Bonds or any other Senior Lien Bonds after the expiration date of the Airline Use and Lease Agreements. Upon the
expiration of the Airline Use and Lease Agreements, the City may enter into extensions of such agreements with the
airlines, enter into new agreements with the airlines, or impose rates and charges upon the airlines by City ordinance. The
City has covenanted in the Senior Lien Indenture (which extends beyond the expiration of the Airline Use and Lease
Agreements) to establish rentals, rates and other charges for the use and operation of O'Hare such that Revenues
(including rentals, fees and charges imposed on the airlines), together with certain other moneys deposited with the
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(including rentals, fees and charges imposed on the airlines), together with certain other moneys deposited with the
Trustee, are sufficient to pay Operation and Maintenance Expenses at O'Hare and to satisfy the debt service coverage
covenants contained in the Senior Lien Indenture. See "SECURITY FOR THE 2018 SENIOR LIEN BONDS-Debt
Service Coverage Covenants."

Capital Programs Costs and Schedule

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

Future indebtedness

As described under "CAPITAL PROGRAMS," the City expects that it will need to incur additional indebtedness,
including the issuance of Senior Lien Bonds, other Airport Obligations, and PFC Obligations, to finance the Capital
Programs. Also the City's plans of finance for the Capital Programs assume that PFC Revenues would be available in
certain amounts and at certain times for the payment of a portion of the anticipated costs of such capital projects on a "pay
as you go " basis and for the payment of a portion of the debt service on Senior Lien Bonds, including without to the
extent Senior Lien Bonds are payable from PFC Revenues. See "CAPITAL PROGRAMS." No assurance can be given
that these sources of funding actually will be available in the amounts or on the schedules assumed. For a discussion of
the availability of PFC Revenues, see "-Availability of PFC Revenues" below.

The City's plans of finance with respect to the Capital Programs assume that FAA LOI Grants and FAA AIP
Grants would be available in certain amounts and at certain times for the payment of a portion ofthe anticipated costs of
such capital projects on a "pay as you go" basis and for the payment of a portion of the debt service on the Senior Lien
Bonds, including without limitation to the extent such Senior Lien Bonds are payable from Grant Receipts. FAA LOI
Grants and FAA AIP Grants are subject to congressional appropriation, as well as automatic spending cuts, known as
sequestration as described below in "-Additional Federal Authorization and Funding Considerations." Although the City
considers such assumptions in its plans of finance to be reasonable, such assumptions are inherently subject to certain
uncertainties and contingencies. Actual FAA LOI Grant Receipt and FAA AIP Grant Receipt funding levels and timing
may vary and such differences may be material. See "CAPITAL PROGRAMS" and APPENDIX E - "REPORT OF THE
AIRPORT CONSULTANT."

In addition to the Capital Programs, the City may, from time to time, determine to fund additional capital projects
at O'Hare prior to the maturity ofthe 2018 Senior Lien Bonds, the funding of which is not reflected in the Projections set
forth in the Report of the Airport Consultant. Such additional capital projects may have separate plans of finance which
assume various sources of funding, including, without limitation, Additional Senior Lien Bonds, and the amount of such
future Senior Lien Bonds may be material.

To the extent that any portion of the funding assumed in the plan of finance for capital projects at O'Hare is not
available as anticipated, the City may be required to issue Additional Senior Lien Bonds to pay the costs of such capital
projects and to increase airline rates and charges to pay debt service on such Additional Senior Lien Bonds and to fund
the required coverage thereon. As an alternative to issuing Additional Senior Lien Bonds, the City may ultimately decide
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the required coverage thereon. As an alternative to issuing Additional Senior Lien Bonds, the City may ultimately decide
not to proceed with certain capital projects or may proceed with them on a different schedule, producing different results
than those included in the projections shown in the Report of the Airport Consultant.

Grant Receipts Subject to federal authorization/appropriation Sequestration

The availability of funding from Grant Receipts under the Grant Letter of Intent is subject to Congressional
authorization and appropriation and to sequestration under current federal deficit reduction legislation. In the event that
the FAA authorization expired without a long-term reauthorization or another
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short-term extension, during such period FAA programs would be unauthorized, including FAA programs providing
funding for O'Hare. A statutory restriction on total obligating authority in a future Federal Fiscal Year due to changes in
statutory program authorization or appropriation act restrictions may necessitate a reduction by the FAA in apportionment
funds, in discretionary funds, or both. A concurrent reduction in the maximum eligible grant installments payable in such
Federal Fiscal Year under the Grant Letter of Intent may result. In such event, the Grant Letter of Intent provides that the
ratio of the discretionary fund component of each installment, as reduced, to such component prior to reduction, shall be
not less than the ratio of the discretionary funds newly available for obligation in the Federal Fiscal Year in which such
reduction occurs, to the total discretionary funds made available for obligation in the Federal Fiscal Year in which the
Grant Letter of Intent was issued. The Grant Letter of Intent also provides that payment ofthe amount of any such
reduction in a grant installment shall be deemed to be deferred to the following Federal Fiscal Year, subject again to the
availability of funds and statutory authority.

Federal funding is also impacted by sequestration, a budgetary feature first introduced under the federal Budget
Control Act of 2011. Unless changed by the United States Congress from time to time, sequestration is a multi-year
process and could continue to affect FAA, Transportation Security Administration ("TSA"), and Customs and Border
Control ("CBP") budgets and staffing, resulting in staffing shortages and traffic delays and cancellations at airports
across the United States. See "Federal Legislation, State Actions and Proposed South Suburban Airport -Federal
Legislation."

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

Grant Letter of intent not a Binding Contract \

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

The FAA may, from time to time, following consultation with the City, amend the Grant Letter of Intent to adjust
the anticipated grant schedule or the maximum federal obligation, or both. Such adjustment may be made by the FAA
when occasioned by changes in the actual allowable costs of the OMP, in the actual time required to complete the OMP,
in actual or estimated future obligating authority or otherwise, when determined in the FAA Administrator's discretion to
be in the best interests of the United States.
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Amount of Grant Letter of Intent Payments Depend on Eligible Expenditures at O'Hare

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

Grant Receipts May Be Reduced By Events Outside of City's Control

Events outside the control of the City could cause the amount of Grant Receipts available to be received by the
City pursuant to the Grant Receipts to be lower than the debt service requirements on any Senior Lien Bonds anticipated
to be paid from such Grant Receipts. In such event, principal and interest on such Senior Lien Bonds would be paid from
Revenues. The City would not be obligated to take any action to cause the Grant Receipts available to be received by the
City pursuant to the Grant Letter of Intent or other Grant Receipts to be at least equal to the debt service requirements on
any Senior Lien Bonds anticipated to be paid from the Grant Letter of Intent and other Grant Receipts. See "Grant
Receipts Subject to Federal Authorization/Appropriation Sequestration," above for a discussion of certain events which
could affect the amount of Grant Payments available to be received by the City.

TERMINATION OF GRANT LETTER OF INTENT FOR FAILURE TO COMPLY WITH CONDITIONS

The City is required, as a condition for its receipt of reimbursement as specified in the Grant Letter of Intent, to
comply with all statutory and administrative requirements under the Airport and Airway Improvement Act and the
regulations thereunder. Failure to comply with such requirements, or failure lo proceed with the OMP in a timely manner,
may lead to reductions in amounts payable under the Grant Letter of Intent or a revocation of the Grant Letter of Intent.
Reimbursement may also be affected by failure to comply with other existing grant agreement assurances. In the event of
any such failure by the City, or any other action by the City which threatens the federal contribution to the OMP, the FAA
may pursue all remedies available in law or equity, including, but not limited to, the withholding of future payments
under the Grant Letter of Intent.

Availability of PFC Revenues

As discussed above under the subheading "-Future Indebtedness," the plans of finance for the Capital Programs
assume that PFC Revenues would be available in certain amounts and at certain times for the payment of a portion of the
anticipated costs of such capital projects on a "pay-as-you-go" as well as to secure additional Airport Obligations needed
to fund such projects. In addition, the Report of the Airport Consultant, which sets forth certain Projections regarding
O'Hare, assumes that certain available PFC Revenues not otherwise pledged to pay PFC Obligations, Senior Lien Bonds,
and other payment obligations, will be applied by the City on a year-to-year basis as Other Available Revenues to pay
debt service on such obligations. No assurance can be given that PFC Revenues will be available in the amounts or on the
schedules assumed.

The ability of the City to collect sufficient PFC Revenues depends upon a number of factors, including, without
limitation, the number of enplanements at O'Hare, the use of O'Hare by the Collecting Carriers and the efficiency and
ability of the Collecting Carriers to collect and remit PFCs to the City. The City relies on the Collecting Carriers'
collection and remittance of PFCs, and both the City and the FAA rely upon the airlines' reports of enplanements and
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collections.
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Under the terms of the PFC Act, the FAA may terminate the City's authority to impose a PFC if the City's PFC
Revenues are not being used for approved projects in accordance with the FAA's approval, the PFC Act or the regulations
promulgated thereunder, or if the City otherwise violates the PFC Act or regulations. The FAA may also terminate the
City's authority to impose a PFC for a violation by the City of the Airport Noise and Capacity Act. The PFC termination
provisions contained in the regulations provide both informal and formal procedural safeguards.

The PFC Act provides that PFCs collected by the airlines constitute a trust fund held for the beneficial interest of
the eligible agency (i.e., the City) imposing the PFCs, except for any handling fee or retention of interest collected on
unremitted proceeds. Furthermore, the FAA's PFC regulations require Collecting Carriers to account for PFC collections
separately, and further indicate that such funds are to be regarded as trust funds held by the Collecting Carriers for the
beneficial interest of the public agency imposing the PFC. Recent bankruptcy court decisions, however, indicate that in a
bankruptcy proceeding involving a Collecting Carrier, it is likely that PFCs will not be treated as trust funds and that
airports are not entitled to any priority over other creditors ofthe Collecting Carrier as to such funds.

Additional Federal Authorization and Funding Considerations

The City receives federal funding for O'Hare not only in connection with FAA AIP Grants and PFC
authorizations, but also in the form of funding for the TSA, air traffic control and other FAA staffing and facilities. On
October 5, 2018, President Trump signed into law the FAA Reauthorization Act which reauthorizes the Federal Aviation
Administration ("FAA") operations and programs and provides funding through September 30, 2023. As ofthe date of this
Official Statement, the City has no assurance that the current FAA authorization and programs will be extended or that a
new authorization or programs will be approved beyond September 30, 2023. In the event that the FAA authorization
were to expire without a long-term reauthorization or another short-term extension, during such period FAA programs
would be unauthorized, including FAA programs providing funding for O'Hare. The City is unable to predict whether
legislation to extend or reauthorize this statute or otherwise continue FAA programs will be adopted prior to the
scheduled expiration date, if not so adopted, the duration of any resulting period of de-authorization, and the impact on
O'Hare finances which might result therefrom.

Federal funding is also impacted by sequestration, a budgetary feature first introduced under the federal Budget
Control Act of 2011. Unless changed by the United States Congress from time to time, sequestration is a multi-year
process and could continue to affect FAA, TSA and CBP budgets and staffing, resulting in staffing shortages and traffic
delays and cancellations at airports across the United States. 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.

REGULATIONS AND RESTRICTIONS AFFECTING O'HARE

The operations of O'Hare and its ability to generate revenues are affected by a variety of contractual, statutory and
regulatory restrictions and limitations, including, without limitation, the provisions of the Airline Use and Lease
Agreements, the PFC Act and other extensive federal legislation and regulations applicable to all airports in the United
States. There is no assurance that there will not be any change in, interpretation of, or addition to any such applicable
laws, regulations and provisions. Any such change, interpretation or addition may have a material adverse effect, either
directly or indirectly, on O'Hare, which could materially adversely affect O'Hare's operations or financial condition.

In addition, following the events of September 11, 2001, O'Hare also has been required to implement enhanced
security measures mandated by the FAA, TSA and the Department of Homeland
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Security. It is not possible to predict whether future restrictions or limitations on Airport operations will be imposed,
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Security. It is not possible to predict whether future restrictions or limitations on Airport operations will be imposed,
whether future legislation or regulations will affect anticipated federal funding or PFC collections for capital projects for
O'Hare, whether additional requirements will be funded by the federal government or require funding by the City or
whether such restrictions or legislation or regulations would adversely affect Revenues.

. Climate change concerns have led, and may continue to lead, to new laws and regulations at the federal and state
levels that could have a material adverse effect on the operations of O'Hare and on the airlines operating at O'Hare. The
United States Environmental Protection Agency (the "EPA") has taken steps toward regulation of greenhouse gas
("GHG") emissions under existing federal law. These steps may lead to further regulation of aircraft GHG emissions. No
assurances can be given as to what any EPA emissions standards governing O'Hare or the airlines could be or what effect
those standards may have on the City or the airlines operating at O'Hare.

Competition

O'Hare competes with other U.S. airports for both domestic and international passengers. Portions of
O'Hare's Air Trade Area are serviced by Midway and Mitchell. In 2017, Midway had enplanements representing
approximately 25 percent of Chicago originating passenger traffic and approximately 18 percent of Chicago
connecting passenger traffic. Midway is expected to continue to be a competitor for the Chicago region's domestic
market. See "CHICAGO O'HARE INTERNATIONAL AIRPORT-Other Commercial Service Airports Serving
the Chicago Region."

International passengers are also significant at O'Hare, making up approximately 15.65% of all passenger
enplanements in 2017. International air travel may be more easily disrupted by political instability, terrorist
activities, currency fluctuations and other factors outside the control of the City. The City cannot predict whether
the level of international passengers will remain stable or will grow, or what events, domestic or international, may
adversely affect such air traffic. See APPENDIX E - "REPORT OF THE AIRPORT CONSULTANT-Air Traffic-
Factors Affecting Aviation Demand at the Airport-Regional Airports."

Any increases in operating costs at O'Hare may increase costs to the airlines, which could result in O'Hare
being put into a competitive disadvantage relative to other airports and other types of transportation. For a
discussion of the costs lo the airlines of operating at O'Hare, see APPENDIX E -"REPORT OF THE AIRPORT
CONSULTANT-Financial Analysis."

Impact of Regional and National Economic Conditions on O'Hare

The demand for air transportation is, to a degree, dependent upon the demographic and economic
characteristics of an airport's air trade area. This relationship is particularly true for O&D passenger traffic,
which has historically accounted for approximately 50 percent of demand at O'Hare. Although O'Hare's Air
Trade Area has a large, diverse economic base that supports business and leisure travel and is projected by the
Airport Consultant to experience continued growth, there can be no assurances that any negative economic or
political conditions affecting the Air Trade Area would not have an adverse effect on demand for air
transportation at O'Hare. See APPENDIX E - "REPORT OF THE AIRPORT CONSULTANT-Demographic and
Economic Analysis."

See "-Financial Condition of the City and Other Overlapping Governmental Bodies" below for a discussion of the
implications for O'Hare of the current financial challenges faced by the City and other public bodies located within the
Air Trade Area.
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Financial Condition of the City and Other Overlapping Governmental Bodies

The 2018 Senior Lien Bonds are limited obligations of the City and do not constitute an indebtedness or a loan of
credit of the City and neither the faith and credit nor the taxing power of the City nor any property of the City is pledged
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credit of the City and neither the faith and credit nor the taxing power of the City nor any property of the City is pledged
as security for the 2018 Senior Lien Bonds. The City is the issuer of the 2018 Senior Lien Bonds and the infonnation
under this heading regarding the City's financial condition and the financial condition of other governmental bodies
sharing a common tax base is provided as infonnation regarding certain factors that could impact the level of enplaned
passenger traffic and aviation activity at O'Hare.

Unfunded Pensions. The Retirement Funds have significant unfunded liabilities and low funding ratios. The
City's contributions to the Retirement Funds in accordance with the Pension Code have not been sufficient, when
combined with employee contributions and investment returns, to offset increases in the Retirement Funds' liabilities,
which has contributed to the significant underfunding of the Retirement Funds. Moreover, the contributions to the
Retirement Funds in accordance with the Pension Code have had the effect of deferring the funding ofthe Retirement
Funds' liabilities, which increases the costs of such liabilities and the associated financial risks, including the risk that
each Retirement Fund will not be able to pay its obligations when due. Furthennore, increases in the City's contributions
to the Retirement Funds caused the City to increase its revenues and may require the City to further increase its revenues,
reduce its expenditures, or some combination thereof, which may impact the services provided by the City or limit the
City's ability to generate additional revenues for other purposes in the future.

O'Hare is required to contribute a pro rata share of City Contributions to the Retirement Systems based on the
Annuity Factors for the number of O'Hare employees who are Eligible Members. Historically, O'Hare has contributed its
pro rata share to the Retirement Systems.

Overlapping Taxing Districts. A number of governmental units and other public bodies share in varying degrees a
common lax base, including property taxes, with the City. The City does not control the amount or timing of the taxes
levied by these overlapping taxing districts. Depending on the amount of such increase(s), an increase in the amount of
taxes by these overlapping taxing districts could potentially be harmful to the City's economy and/or may make it more
difficult for the City lo increase taxes and maintain essential or necessary City services.

MUNICIPAL BANKRUPTCY

State Law Authorization. Municipalities, such as the City, cannot file for protection under the U.S. Bankruptcy
Code unless specifically authorized to be a debtor by state law or by a governmental officer or organization empowered
by state law to authorize such entity to be a debtor in a bankruptcy proceeding. State law does not currently pennit
municipalities to be a debtor in a bankruptcy proceeding. From time to time, legislation has been introduced in the Illinois
General Assembly which, if enacted, would permit Illinois municipalities to be debtors in bankruptcy. The City is unable
to predict whether the Illinois General Assembly will adopt any such legislation or the form of such legislation if enacted.

Special Revenues. Although the City can provide no assurances, the City believes that Revenues and Other
Available Moneys currently pledged by the City under the Senior Lien Indenture constitute "special revenues, " as
defined in Section 902(2) of the U.S. Bankruptcy Code, and therefore, pursuant to Section 928(a) of the U.S. Bankruptcy
Code, any and all of such pledged Revenues and Other Available Moneys currently pledged by the City under the Senior
Lien Indenture acquired by the City after the commencement of a case by the City under Chapter 9 of the U.S.
Bankruptcy Code would remain subject to the lien of the Senior Lien Indenture and could not lawfully be used by the
City other than in compliance with the Senior Lien Indenture.  Under Section 922(d) of the U.S. Bankruptcy Code, the
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application by the City of "special revenues" under the terms of the Senior Lien Indenture would not be subject to stay
after the commencement by the City of a case under Chapter 9 of the U.S. Bankruptcy Code. See "SECURITY FOR THE
2018 SENIOR LIEN BONDS-O'Harc Revenues Must Be Used For Airport Purposes." >

FORCE MAJEURE EVENTS AFFECTING THE CITY AND O'HARE

There are certain unanticipated events beyond the City's control that could have a material adverse effect on the
City's operations and financial condition, or on O'Hare's operations and financial condition, if they were to occur. These
events include fire, flood, earthquake, epidemic, adverse health conditions or other unavoidable casualties or acts of God,
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events include fire, flood, earthquake, epidemic, adverse health conditions or other unavoidable casualties or acts of God,
freight embargo, labor strikes or work stoppages, civil commotion, new acts of war or escalation of existing war
conditions, sabotage, enemy action, pollution, unknown subsurface or concealed conditions affecting the environment,
and any similar causes. No assurance can be provided that such events will not occur, and, if any such events were to
occur, no prediction can be provided as to the actual impact or severity of the impact on the City's operations and
financial condition or on O'Hare's operations and financial condition, as applicable.

Cyber-Security

O'Hare, like many other large public and private entities, relies on a large and complex technology environment
to conduct its operations, and faces multiple cybersecurity threats including, but not limited to, hacking, phishing,
viruses, malware and other attacks on its computing and other digital networks and systems (collectively, "Systems
Technology"). As a recipient and provider of personal, private, or sensitive information, O'Hare may be the target of
cybersecurity incidents that could result in adverse consequences to O'Hare and its Systems Technology, requiring a
response action to mitigate the consequences.

Cybersecurity incidents could result from unintentional events, or from deliberate attacks by unauthorized entities
or individuals attempting to gain access to O'Hare's Systems Technology for the purposes of misappropriating assets or
infonnation or causing operational disruption and damage. To mitigate the risk of business operations impact and/or
damage from cybersecurity incidents or cyber-attacks, O'Hare invests in multiple forms of cybersecurity and operational
safeguards.

While O'Hare cybersecurity and operational safeguards are periodically tested, no assurances can be given by the
City that such measures will ensure against other cybersecurity threats and attacks. Cybersecurity breaches could cause
material disruption to O'Hare's finances or operations. The costs of remedying any such damage or protecting against
future attacks could be substantial. Further, cybersecurity breaches could expose O'Hare to material litigation and other
legal risks, which could cause O'Hare to incur material costs related to such legal claims or proceedings.

The airlines serving O'Hare and other O'Hare tenants also face cybersecurity threats that could affect their
operations and finances. Computer networks and data transmission and collection are vital to the safe and efficient
operation of the airlines that serve O'Hare and other tenants of O'FIare. Despite security measures, information
technology and infrastructure of any of the airlines serving O'Hare or any other tenants at O'Hare may be vulnerable to
attacks by outside or internal hackers, or breached by employee error, negligence or malfeasance. Any such breach or
attack could compromise systems and the infonnation stored thereon. Any such disruption or other loss of infonnation
could result in a disruption in the efficiency of the operation of the airlines serving O'Hare and the services provided at
O'Hare, thereby adversely affecting the ability of O'Hare to generate revenue.
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Alternative Transportation Modes and Future Parking Demand

One significant category of non-airline revenues at O'Hare is from ground transportation activity, including use of
on-Airport parking garages; trip fees paid by taxi, limousine and transportation network companies ("TNCs"), such as
Uber Technologies Inc. and Lyft, Inc.; and rental car transactions by O'Hare passengers.

New technologies (such as autonomous vehicles and connected vehicles) and innovative business strategies in
established markets such as commercial ground transportation and car rental may continue to occur and may result in
further changes in O'Hare passengers' choice of ground transportation mode.

While the City makes every effort to anticipate demand shifts, there may be times when the City's expectations
differ from actual outcomes. In such event, revenue from one or more ground transportation modes may be lower than
expected. The City cannot predict with certainty what impact these innovations in ground transportation will have over
time on revenues from parking, other ground transportation services or rental cars. The City also cannot predict with
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time on revenues from parking, other ground transportation services or rental cars. The City also cannot predict with
certainty whether or to what extent it will collect non-airline revenues in connection with such new technologies or
innovative business strategies.

Enforcement actions

The remedies available to bondholders upon nonpayment of principal of or interest on the 2018 Senior Lien
Bonds are in many respects dependent upon judicial enforcement actions which arc often subject to discretion and delay.
See APPENDIX B "SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR LIEN INDENTURE - Remedies."

limited obligations

The 2018 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
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 or interest on the 2018 senior lien Bonds. The 2018 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 2018 senior lien bonds.

The 2018 Senior Lien Bonds are secured on a parity basis with the Outstanding 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 Senior Lien Bonds or incur other Senior Lien Obligations that will be secured on a parity basis with the
2018 Senior Lien Bonds and the Outstanding Senior Lien Bonds. See "SECURITY FOR THE 2018 SENIOR LIEN
BONDS-lssuancc of Additional Senior Lien Bonds" and "CAPITAL PROGRAMS."

ASSUMPTIONS IN THE REPORT OF THE AIRPORT CONSULTANT

In connection with the offering of the 2018 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 includes the Projections. Projections and assumptions are inherently subject to significant
uncertainties.   Inevitably, some
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assumptions may not be realized and unanticipated events and circumstances may occur. Actual results are likely
to differ, perhaps materially, from those projected. Accordingly, the Projections contained in Report of the Airline
Consultant are not necessarily indicative of future performance, and neither the Airport Consultant nor the City
assumes any responsibility for the accuracy of such Projections. In addition, the final maturity date of each Series
of the 2018 Senior Lien Bonds extends beyond the period ofthe Projections. See "INTRODUCTION - Report of
the Airport Consultant" and APPENDIX E -"REPORT OF THE AIRPORT CONSULTANT."

The Projections are based, in part, on historic data from sources considered by the Airport Consultant to be
reliable, but the accuracy of these data has not been independently verified. The 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.

FORWARD-LOOKING STATEMENTS

This Official Statement contains certain statements relating to future results that are forward-looking
statements. When used in this Official Statement, the words "estimate, " "intend, " "expect" and similar
expressions identify forward-looking statements. Any forward-looking statement is subject to uncertainty and
risks that could cause actual results to differ, possibly materially, from those contemplated in such forward-
looking statements. Inevitably, some assumptions used to develop forward-looking statements will not be realized
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looking statements. Inevitably, some assumptions used to develop forward-looking statements will not be realized
or unanticipated events and circumstances may occur. Therefore, bondholders and potential investors should be
aware that there are likely to be differences between forward-looking statements and actual results; those
differences could be material. The City does not undertake any obligation to update or revise publicly any
forward-looking statements, whether as a result of new information, future events or otherwise. See
"INTRODUCTION - Regarding Use ofthe Official Statement."

LITIGATION

Except for the matter described below, there is no litigation pending or threatened against the City relating lo the
City's operation of O'Hare, the issuance, sale, or delivery of the 2018 Senior Lien Bonds, the validity or enforceability
thereof, or the implementation, construction or operation of the OMP, the CIP Projects or TAP, including the projects
financed with the proceeds of the 2018 Senior Lien Bonds, other than various legal proceedings (pending or threatened)
which may have arisen or may arise out of the ordinary course of business of O'Hare. The 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.

Riser v. City of Chicago, Case No. 2015-L-009955 (Cook Co. Cir. Ct.). On October 1, 2015, 61 homeowners in
Bensenvillc filed a complaint alleging a taking of their property due to noise and disruption from aircraft overflights
arriving and departing from the new Runway 10C-28C at O'Hare. Plaintiffs request relief in the form of compensation for
the value of the property taken and the diminution in value to the remaining property not taken. 14 plaintiffs covering 10
properties have been dismissed because they failed to appear for their depositions. The City's motion for summary
judgment was filed on May 25, 2018, and depositions have been completed. Argument on the City's motion for summary
judgment was held on November 2, 2018. No order has been issued by the court, and no trial date has been set. The City
intends to vigorously defend this law suit. The City is unable to express an opinion at this time concerning the outcome of
the above matter or the City's liability, if any, in connection therewith.
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There are, from time to time, lawsuits that arise out of the various construction contracts entered into in
connection with construction projects al 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.

Airport Consultant

The Report of the Airport Consultant, included as APPENDIX E, provides certain infonnation with respect
to O'Hare and its capital programs, evaluates aviation activity at O'Hare and presents the analysis undertaken by
the Airport Consultant to demonstrate the ability of the City to comply with the requirements of the Senior Lien
Indenture on a pro forma basis for Fiscal Years 2018 through 2029 based on the assumptions set forth therein. 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
"INTRODUCTION-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. In addition, the
final maturity date of each Series of the 2018 Senior Lien Bonds extends beyond the period ofthe Projections. See
"CERTAIN INVESTMENT CONSIDERATIONS-Forward-Looking Statements."
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Tax Matters

INTEREST NOT EXEMPT FROM STATE OF ILLINOIS INCOME TAXES

Interest on the Bonds is not exempt from present State of Illinois income taxes. Ownership of the Bonds may
result in other state and local tax consequences to certain taxpayers. Prospective purchasers ofthe Bonds should consult
their own tax advisors regarding the application of any such state and local taxes.

Certain U.S. Federal Income Tax Consequences

The following discussion is a summary of the material U.S. federal income tax consequences of the acquisition,
ownership and disposition of certain of the Bonds that we are offering. Except where noted, this summary deals only with
Bonds that are purchased upon original issuance and are held as capital assets for tax purposes. This section does not
apply to you if you are a member of a class of holders subject to special rules, such as:

· a dealer in securities or currencies;

· a financial institution;

· a regulated investment company;

· a real estate investment trust;

· a tax-exempt organization;

· an insurance company;
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· a person holding the Bonds as part of a hedging, integrated, conversion or constructive sale transaction or a
straddle;

· a trader in securities that has elected the mark-to-market method of accounting for your securities;

· a person liable for alternative minimum tax;

· a partnership or other pass-through entity for U.S. federal income tax purposes;

· a "hybrid" entity;

· a "United States Holder" (as defined below) whose "functional currency" for tax purposes is not the U.S.
dollar;

· a "controlled foreign corporation";

· a "passive foreign investment company"; or

· a United States expatriate.

76

This summary is based upon provisions of the Internal Revenue Code of 1986, as amended (the "Code"), and
regulations, rulings and judicial decisions as of the date hereof. Those authorities may be changed, perhaps retroactively,
so as to result in U.S. federal income tax consequences different from those summarized below.

For purposes of this summary, a "United States Holder" means a beneficial owner of the Bonds that is for U.S.
federal income tax purposes:

· an individual citizen or resident of the United States;

· a corporation (or any other entity treated as a corporation for U.S. federal income tax purposes) created or
organized in or under the laws of the United States, any state thereof or the District of Columbia;

· an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

· a trust if it (1) is subject to the primary supervision of a court within the United States and one or more United
States persons have the authority to control all substantial decisions of the trust or (2) has a valid election in
effect under applicable United States Treasury regulations to be treated as a United States person.

A "Non-United States Holder" means a beneficial owner of the Bonds who is neither a United States Holder nor a
partnership or an entity treated as a partnership for U.S. federal income tax purposes.

If a partnership or an enlity treated as a partnership for U.S. federal income tax purposes holds the Bonds, the tax
treatment of a partner will generally depend upon the status of the partner and the activities of the partnership. If you are
a partner of a partnership holding the Bonds, you should consult your tax advisors.

This summary does not represent a detailed description of the U.S. federal income tax consequences to you
in light of your particular circumstances and does not address the effects of any state, local or non-U.S. tax laws. If
you are considering the purchase of Bonds, you should consult your own tax advisors concerning the particular
U.S. federal income tax consequences to you, as well as the consequences to you arising under the laws of any
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other taxing jurisdiction.

Tax-Exempt bonds

In the opinion of Mayer Brown LLP and Neal & Leroy LLC, Co-Bond Counsel, under existing law and assuming
compliance with certain covenants made by the City to satisfy pertinent requirements ofthe Code, (i) interest on the
2018A Senior Lien Bonds (A) is excluded from the gross income of the owners thereof for U.S. federal income tax
purposes and (B) is an item of tax preference for purposes of individual minimum taxable income for purposes of
individual alternative minimum tax and (ii) interest on the 2018B Senior Lien Bonds (A) is excluded from the gross
income of the owners thereof for U.S. federal income tax purposes under Section 103 of the Code and (B) is not a specific
item of tax preference for purposes of the federal alternative minimum tax imposed on individuals. Failure to comply
with certain of such City covenants could cause interest on the 2018A Senior Lien Bonds or 2018B Senior Lien Bonds to
be included in gross income for U.S. federal income tax purposes retroactively to the date of issuance of such Bonds.
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In rendering the foregoing opinions, Co-Bond Counsel will rely on, and will assume the accuracy of, certain
representations and certifications and compliance with certain covenants of the City and the Trustee contained in various
documents included in the transcript of proceedings, which are intended to evidence and assure that the 2018A Senior
Lien Bonds and 2018B Senior Lien Bonds are and will remain obligations the interest on which is excluded from gross
income for U.S. federal income tax purposes. Co-Bond Counsel will not independently verify the accuracy of such
certifications and representations and will not monitor compliance with such covenants.

The Code prescribes a number of qualifications and conditions for the interest on state and local government
obligations to be and remain excluded from gross income for U.S. federal income tax purposes. Some of these require
continued compliance after the issuance of the 2018A Senior Lien Bonds and 2018B Senior Lien Bonds in order for the
interest to be and continue to be so excluded from the date of issuance. Noncompliance with such requirements could
cause the interest on the 2018A Senior Lien Bonds or 2018B Senior Lien Bonds to be included in gross income for U.S.
federal income tax purposes, in some cases, effective from the date such 2018A Senior Lien Bonds and 2018B Senior
Lien Bonds are initially issued. The City has covenanted in the Sixty-Third Supplemental Indenture and the Sixty-Fourth
Supplemental Indenture, respectively, to not take any action or knowingly permit any action on its part to be taken which
would cause the interest on the 2018A Senior Lien Bonds or 2018B Senior Lien Bonds to be included in the gross income
of the owners of such Bonds for federal income tax purposes.

Under the Code, interest on the Bonds earned by certain foreign corporations doing business in the United States
could be subject to the branch profits tax imposed by Section 884 of the Code, and interest on the Bonds could be subject
to the tax imposed by Section 1375 of the Code on excess net passive income of certain S corporations. Under the Code,
the receipt of interest excluded from gross income for U.S. federal income tax purposes can have certain collateral U.S.
federal income tax consequences, adversely affecting items of income, deductions or credits for certain taxpayers,
including financial institutions, property and casualty insurance companies, recipients of Social Security and Railroad
Retirement benefits, individuals otherwise eligible for the earned income tax credit and taxpayers who are deemed to
incur or continue indebtedness to acquire or carry tax-exempt obligations. Co-Bond Counsel expresses no opinion
regarding any such collateral consequences arising with respect to the 2018A Senior Lien Bonds or 2018B Senior Lien
Bonds. Prospective purchasers of the 2018A Senior Lien Bonds and 2018B Senior Lien Bonds should consult their own
tax advisors on the application of such collateral consequences.

The recently enacted tax legislation commonly referred to as the Tax Cuts and Jobs Act makes significant changes
to the Code, including a repeal of the alternative minimum tax for corporations and elimination of tax-exempt refunding
bonds. This legislation also modified the application of the alternative minimum tax to individuals by changing
applicable exemption and threshold amounts. Further, from time to time, legislative proposals may be proposed in
Congress and/or state legislatures which, if enacted, would alter or amend one or more of the U.S. federal tax
consequences referred to above or state tax consequences in certain respects or would adversely affect the market value
of the Bonds. It cannot be predicted whether or in what form any such proposal may be enacted, and there can be no
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of the Bonds. It cannot be predicted whether or in what form any such proposal may be enacted, and there can be no
assurance that such proposal would not apply to obligations (such as the 2018A Senior Lien Bonds and 2018B Senior
Lien Bonds) issued prior to enactment of such proposal. Prospective purchasers ofthe 2018A Senior Lien Bonds and
2018B Senior Lien Bonds should consult their own tax advisors regarding any recently enacted, pending or proposed
federal or state tax legislation.

Co-Bond Counsel's opinions arc 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 assumes no duty to
update or supplement its opinions to reflect any facts or
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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 its legal opinion, Co-Bond Counsel does not become an insurer or guarantor 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.

Original Issue Discount

An amount equal to the excess of the stated redemption price at maturity of any 2018A Senior Lien Bonds and 2018B Senior
Lien Bonds (the "Discount Bonds") over the issue price (the "Offering Price") of such Discount Bonds, will be treated as "original
issue discount" ("OID"). A bond's stated redemption price at maturity is the aggregate of all payments required to be made on the
bond except "qualified stated interest." Qualified stated interest is generally interest that is unconditionally payable in cash or
properly, other than debt instruments of the issuing entity, at fixed intervals of one year or less during the entire term of the instrument
at an interest rate or rates that satisfy requirements under the Treasury Regulations. The issue price will be the first price at which a
substantial amount of the bonds are sold, excluding sales to bond houses, brokers or similar persons acting as underwriters, placement
agents or wholesalers. With respect to a taxpayer who purchases a 2018A Senior Lien Bond or 2018B Senior Lien Bond that is a
Discount Bond in the initial public offering at the Offering Price and who holds such Discount Bond to maturity, the full amount of
OID will constitute interest which is not includible in the gross income ofthe owner of such Discount Bond for U.S. federal income
tax purposes to the same extent as current interest and will not be treated as taxable capital gain upon payment of such Discount Bond
upon maturity.

The OID on each of the Discount Bonds is treated as accruing daily over the term of such Discount Bond on the basis of a
constant yield computed at the end of each six month period (or shorter period from the date of original issue). The amount of OID
accruing during such period will be added to the owner's tax basis for the Discount Bonds. Such adjusted tax basis will be used to
determine taxable gain or loss upon disposition of the Discount Bonds (including sale, redemption or payment at maturity). An owner
of a Discount Bond who disposes of it prior to maturity should consult such owner's tax advisor as to the amount of OID accrued over
the period held and the amount of taxable gain or loss upon the sale or other disposition of such Discount Bond prior to maturity.

Owners who purchase Discount Bonds in the initial public offering but at a price different from the Offering Price or who do not
purchase Discount Bonds in the initial public offering should consult their tax advisors with respect to the tax consequences ofthe
ownership of such Discount Bonds.

Owners of Discount Bonds should consult their own tax advisors with respect lo the state and local lax consequences of
owning the Discount Bonds. It is possible that under the applicable provisions governing the determination of state or local income
taxes, accrued OID on the Discount 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.

Market Discount

If a 2018 A Senior Lien Bond or 2018B Senior Lien Bond is purchased at any time for a price that is less than such Bond's
Offering Price plus accrued OID, if any, the purchaser may be treated as having purchased such 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
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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
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recognized when such Bond is disposed of (to the extent such accrued discount does not exceed gain realized) or, at the purchaser's
election, as it accrues. The applicability of the market discount rules may adversely affect the liquidity or secondary market price of
such Bond. Purchasers should consult their own tax advisors regarding the potential implications of the market discount rules with
respect to the 2018A Senior Lien Bonds and 2018B Senior Lien Bonds.

Bond Premium

An amount equal to the excess ofthe purchase price of a 2018A Senior Lien Bond or 2018B Senior Lien Bond over the stated
redemption price payable at maturity of such Bond constitutes amortizable bond premium that may not be deducted for U.S. federal
income tax purposes. For purposes of determining gain or loss on the sale or other disposition of such Bond, the tax basis of each
such Bond is decreased by the amount of the bond premium that has been amortized. Bond premium is amortized by offsetting the
interest on the 2018A Senior Lien Bond or 2018B Senior Lien Bond allocable to an accrual period with the bond premium allocable
to the accrual period. The bond premium allocable to an accrual period is the excess of the interest on the 2018A Senior Lien Bond or
2018B Senior Lien Bond allocable to the accrual period over the product of the owner's adjusted acquisition price at the beginning of
the accrual period and the owner's yield (determined on the basis of a constant yield over the term of such Bond). If the bond
premium allocable to an accrual period exceeds the interest on the 2018A Senior Lien Bond or 2018B Senior Lien Bond allocable to
the accrual period, the excess is a nondeductible loss for U.S. federal income tax purposes that reduces the owner's basis in such
Bond.

Sale and Retirement ofthe Bonds

Holders of the 2018A Senior Lien Bonds and 2018B Senior Lien Bonds will recognize gain or loss on the sale, redemption,
retirement or other disposition of such Bonds. The gain or loss is measured by the difference between the amount realized on the
disposition of such Bonds and the holder's adjusted tax basis in such Bonds. Such gain or loss will be capital gain or loss, except to
the extent of accrued market discount not previously included in income, and will be long term capital gain or loss if at the time of
disposition such Bonds have been held for more than one year.

Backup Withholding and Information Reporting

Information reporting will apply to payments of the proceeds of the sale or other disposition of the 2018A Senior Lien Bonds
and 2018B Senior Lien Bonds with respect to certain non-corporate holders, and backup withholding may apply unless the recipient
of such payment supplies a taxpayer identification number, certified under penalties of perjury, as well as certain other infonnation or
otherwise establishes an exemption from backup withholding. Any amounts withheld under the backup withholding rules may be
allowed as a refund or a credit against that holder's U.S. federal income tax liability provided the required infonnation is furnished to
the IRS.

Taxable bonds

Consequences to United States Holders

The following is a summary of the material U.S. federal income tax consequences that will apply to you if you are a United
States Holder of 2018C Senior Lien Bonds.
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Payments of Interest

Except as set forth below, interest on the 2018C Senior Lien Bonds will generally be taxable to you as ordinary income and
included in your income as interest income at the time it is paid or accrued in accordance with your method of accounting for tax
purposes.

Original Issue. Discount ,

If you own a 2018C Senior Lien Bond issued with OID, you will be subject to special tax accounting rules, as described in
greater detail below. In that case, you should be aware that you generally must include OID in gross income in advance of the receipt
of cash attributable to that income. However, you generally will not be required to include separately in income cash payments
received on the 2018C Senior Lien Bonds, even if denominated as interest, to the extent those payments do not constitute "qualified
stated interest," as defined below.

A 2018C Senior Lien Bond with an "issue price" that is less than its "stated redemption price at maturity" (the sum of all
payments to be made on such Bond other than "qualified stated interest") generally will be issued with OID if that difference is at
least 0.25% of the stated redemption price at maturity multiplied by the number of complete years to maturity or weighted average
maturity in the case of a 2018C Senior Lien Bond with more than one principal payment. The "issue price" of each 2018C Senior
Lien Bond in a particular offering will be the first price at which a substantial amount of that particular offering is sold to the public.
The term "qualified stated interest" means stated interest that is unconditionally payable in cash or in property, other than debt
instruments of the issuer, and meets all of the following conditions:

· it is payable at least once per year;

· it is payable over the entire term of the bond; and

· it is payable at a single fixed rate or, subject to certain conditions, based on one or more interest indices.

If you own a 2018C Senior Lien Bond issued with de minimis OID, which is discount that is not OID because it is less than
0.25% of the stated redemption price at maturity multiplied by the number of complete years to maturity (or weighted average
maturity in the case of 2018C Senior Lien Bonds with more than one principal payment), you generally must include the de minimis
OID in income al the time principal payments on the 2018C Senior Lien Bonds are made in proportion to the amount paid. Any
amount of de minimis OID that you have included in income will be treated as capital gain.

Certain of the 2018C Senior Lien Bonds may contain provisions permitting them to be redeemed prior to their stated
maturity at our option and/or at your option. 2018C Senior Lien Bonds issued with OID containing those features may be subject to
rules that differ from the general rules discussed herein. If you are considering the purchase of 2018C Senior Lien Bonds with those
features and issued with OID, you should consult your own tax advisors with respect to those features since the tax consequences to
you with respect to OID will depend, in part, on the particular tenns and features of the 2018C Senior Lien Bonds.

If you own 2018C Senior Lien Bonds issued with OID with a maturity upon issuance of more than one year, you generally
must include OID in income in advance of the receipt of some or all of the related cash payments using the "constant yield method"
described in the following paragraphs.
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If you hold a 2018C Senior Lien Bond with a maturity of more than one year from its date of issue that has been
issued with OID, you are generally required to include any qualified stated interest payments in income as interest at the
time such interest is accrued or is received in accordance with your regular accounting method for tax purposes, as
described above under "-Consequences to United States Holders -Payment of Interest."

The amount of OID that you must include in income if you are the initial United States Holder of a 2018C Senior
Lien Bond issued with OID is the sum of the "daily portions" of OID with respect to such Bond for each day during the
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Lien Bond issued with OID is the sum of the "daily portions" of OID with respect to such Bond for each day during the
taxable year or portion of the taxable year in which you held that Bond ("accrued OID") regardless of your regular
method of accounting. The daily portion is determined by allocating to each day in any "accrual period" a pro rata portion
of the OID allocable to that accrual period. The "accrual period" for a 2018C Senior Lien Bond issued with OID may be
of any length and may vary in length over the term of such Bond, provided that each accrual period is no longer than one
year and each scheduled payment of principal or interest occurs on the first day or the final day of an accrual period. The
amount of OID allocable to any accrual period other than the final accrual period is an amount equal to the excess, if any,
of:

· the bond's "adjusted issue price" at the beginning of the accrual period multiplied by its yield to maturity,
determined on the basis of compounding at the close of each accrual period and properly adjusted for the
length of the accrual period; over

· the aggregate of all qualified stated interest allocable to the accrual period.

OID allocable to a final accrual period is the difference between the amount payable at maturity, other than a
payment of qualified stated interest, and the adjusted issue price at the beginning of the final accrual period. Special rules
will apply for calculating OID for an initial short accrual period. The "adjusted issue price" of a bond at the beginning of
any accrual period is equal to its issue price increased by the accrued OID for each prior accrual period, determined
without regard to the amortization of any acquisition or bond premium, as described below, and reduced by any payments
previously made on the bond other than a payment of qualified stated interest. Under these rules, you will generally have
to include in income increasingly greater amounts of OID in successive accrual periods.

2018C Senior Lien Bonds that provide for a variable rate of interest ("variable rate Bonds") are subject to special
OID rules. In the case of a 2018C Senior Lien Bond issued with OID that is a variable rate Bond, both the "yield to
maturity" and "qualified stated interest" will be determined solely for purposes of calculating the accrual of OID as
though such Bond will bear interest in all periods at a fixed rate generally equal to the rate that would be applicable to
interest payments on such Bond on its date of issue or, in the case of certain variable rate Bonds, the rate that reflects the
yield to maturity that is reasonably expected for such Bond. Additional rules may apply if either:

· the interest on a variable rate Bond is based on more than one interest index; or

· the principal amount of such Bond is indexed in any manner.

The discussion above generally does not address 2018C Senior Lien Bonds that are subject lo the special rules
governing contingent payment debt instruments. You should consult your own tax advisors regarding the U.S. federal
income tax consequences ofthe holding and disposition of any 2018C Senior Lien Bonds that are subject to the special
rules governing contingent payment debt instruments.

You may elect to treat all interest on any 2018C Senior Lien Bond as OID and calculate the amount includible in
gross income under the constant yield method described above subject to certain
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limitations and exceptions. For purposes of this election, interest includes stated interest, acquisition discount, OID, de minimis OID,
market discount, de minimis market discount and unstated interest, as adjusted by any amortizable bond premium or acquisition
premium. You should consult with your own tax advisors about this election.

Market Discount

If you purchase a 2018C Senior Lien Bond for an amount that is less than its stated redemption price at maturity (or, in the
case of a 2018C Senior Lien Bond issued with OID, its adjusted issue price), the amount of the difference will be treated as "market
discount" for U.S. federal income tax purposes, unless that difference is less than a specified de minimis amount. Under the market
discount rules, you will be required to treat any principal payment on, or any gain on the sale, exchange, retirement or other
disposition of, a 2018C Senior Lien Bond as ordinary income to the extent of the market discount that you have not previously
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disposition of, a 2018C Senior Lien Bond as ordinary income to the extent of the market discount that you have not previously
included in income and are treated as having accrued on such Bond at the time of the payment or disposition.

In addition, you may be required to defer, until the maturity of the 2018C Senior Lien Bond or its earlier disposition in a
taxable transaction, the deduction of all or a portion of the interest expense on any indebtedness attributable to the 2018C Senior Lien
Bond. You may elect, on a bond-by-bond basis, to deduct the deferred interest expense in a tax year prior to the year of disposition.
You should consult your own tax advisors before making this election.

Any market discount will be considered to accrue ratably during the period from the date of acquisition to the maturity date
ofthe 2018C Senior Lien Bond, unless you elect to accrue on a constant interest method. You may elect to include market discount in
income currently as it accrues, on either a ratable or constant interest method, in which case the rule described above regarding
deferral of interest deductions will not apply.

Acquisition Premium, Amortizable Bond Premium

If you purchase a 2018C Senior Lien Bond issued with OID for an amount that is greater than its adjusted issue price but
equal to or less than the sum of all amounts payable on such Bond after the purchase date other than payments of qualified stated
interest, you will be considered to have purchased that Bond at an "acquisition premium." Under the acquisition premium rules, the
amount of OID that you must include in gross income with respect to such Bond for any taxable year will be reduced by the portion
of the acquisition premium properly allocable to that year.

If you purchase a 2018C Senior Lien Bond (including a 2018C Senior Lien Bond issued with OID) for an amount in excess
of the sum of all amounts payable on such Bond after the purchase date other than qualified stated interest, you will be considered to
have purchased the 2018C Senior Lien Bond at a "premium" and, if it is a 2018C Senior Lien Bond issued with OID, you will not be
required to include any OID in income. You generally may elect to amortize the premium over the remaining term of the 2018C
Senior Lien Bond on a constant yield method as an offset to interest when includible in income under your regular accounting
method. Special rules limit the amortization of premium in the case of convertible debt instruments. If you do not elect to amortize
bond premium, that premium will decrease the gain or increase the loss you would otherwise recognize on disposition of the 2018C
Senior Lien Bond.
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Sale, Exchange, Retirement or other Disposition of Bonds

Your adjusted tax basis in a 2018C Senior Lien Bond will, in general, be your cosl for that Bond, increased by OID or market
discount, and reduced by any amortized premium and any cash payments on such Bond other than qualified stated interest. Upon the
sale, exchange, retirement or other disposition of a 2018C Senior Lien Bond, you will recognize gain or loss equal to the difference
between the amount realized upon the sale, exchange, retirement or other disposition (less an amount equal to any accrued and unpaid
qualified stated interest, which will be taxable as interest income to the extent not previously included in income) and the adjusted tax
basis of the 2018C Senior Lien Bond.

Your amount realized will include the amount of any cash and the fair market value of any other property received for the
2018C Senior Lien Bond. Except (i) as described above with respect to market discount and (ii) with respect to contingent payment
debt instruments which this summary generally does not discuss, that gain or loss will be capital gain or loss. Capital gains of
individuals derived in respect of capital assets held for more than one year are eligible for reduced rates of taxation. The deductibility
of capital losses is subject to limitations.

Potential Acceleration of Income

Accrual method taxpayers that prepare an "applicable financial statement" (as defined in Section 451 ofthe Code, which
includes any GAAP financial statement, Form 10-K annual statement, audited financial statement or a financial statement filed with
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includes any GAAP financial statement, Form 10-K annual statement, audited financial statement or a financial statement filed with
any federal agency for non-tax purposes) generally would be required to include certain items of income such as OID and possibly de
minimis OID in gross income no later than the time such amounts are reflected on such a financial statement. (The application of this
rule to income of a debt instrument with OID is effective for taxable years beginning after December 31, 2018.) This could result in
an acceleration of income recognition for income items differing from the above description, although the precise application of this
rule is unclear at this time.

Additional Medicare Tax

Certain United States Holders that are individuals, estates or trusts and whose income exceeds certain thresholds will be
subject to an additional 3.8% Medicare tax on some or all of such United States Holder's "net investment income." Net investment
income generally includes interest on, and gain from the disposition of, the 2018C Senior Lien Bonds unless such interest income or
gain is derived in the ordinary course of the conduct of a trade or business (other than a trade or business that consists of certain
passive or trading activities). United States Holders should consult their tax advisors regarding the effect this tax may have, if any, on
their acquisition, ownership or disposition ofthe 2018C Senior Lien Bonds.

Consequences to Non-United States Holders

The following is a summary of the material U.S. federal income and estate tax consequences that will apply to you if you are
a Non-United States Holder of 2018C Senior Lien Bonds.

U.S. Federal Withholding Tax

Subject to the discussion of backup withholding and FATCA below, the 30% U.S. federal withholding tax ordinarily imposed on
U.S. source payments of interest to Non-United States Holders will not apply to any payment of interest on the 2018C Senior Lien
Bonds (including OID) under the "portfolio interest rule," provided that:

84

· interest paid on the 2018C Senior Lien Bonds is not effectively connected with your conduct of a trade or
business in the United States, or a permanent establishment maintained by you in the United States if certain
tax treaties apply;

· you do not actually (or constructively) own 10% or more of the total combined voting power of all classes of
our voting stock within the meaning of the Code and applicable United States Treasury regulations;

· you are not a controlled foreign corporation that is related to us directly or indirectly through stock
ownership;

· the interest is not considered contingent interest under Section 871(h)(4)(A) of the Code and the United States
Treasury regulations thereunder; and

· either (a) you provide your name and address on an IRS Form W-8BEN or IRS Form W-8BEN-E (or other
applicable form), and certify, under penalties of perjury, that you are not a United States person as defined
under the Code or (b) you hold your 2018C Senior Lien Bonds through certain foreign intermediaries and
satisfy the certification requirements of applicable United States Treasury regulations. Special certification
rules apply to Non-United States Holders that are pass-through entities rather than corporations or individuals.

If you cannot satisfy the requirements described above, payments of interest, including OID, made to you will be
subject to the 30% U.S. federal withholding tax, unless you provide us with a properly executed:

· IRS Form W-8BEN or IRS Form W-8BEN-E (or other applicable form) claiming an exemption from or
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reduction in withholding under the benefit of an applicable income tax treaty; or

· IRS Form W-8ECI (or other applicable form) stating that interest paid on the 2018C Senior Lien Bonds is not
subject to withholding tax because it is effectively connected with your conduct of a trade or business in the
United States (as discussed below under "-U.S. Federal Income Tax On Effectively Connected Income").

Subject to the discussion of FATCA below, the 30% U.S. federal withholding tax generally will not apply to any
payment of principal or gain that you realize on the sale, exchange, retirement or other disposition of a 2018C Senior
Lien Bond.

U.S. Federal Income Tax On Effectively Connected Income

If you are engaged in a trade or business in the United States and interest, including OID, on the 2018C Senior
Lien Bonds is effectively connected with the conduct of that trade or business (and, if required by an applicable income
tax treaty, is attributable to a United States permanent establishment maintained by you), then you will be subject to U.S.
federal income tax on that interest on a net income basis (although you will be exempt from the 30% U.S. federal
withholding tax, provided the certification requirements discussed above in "-U.S. Federal Withholding Tax" are
satisfied) in the same manner as if you were a United States person as defined under the Code. In addition, if you are a
foreign corporation, you may be subject to a branch profits tax equal to 30% (or lower applicable income tax treaty rate)
of such interest, subject to certain adjustments.
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Sale, Exchange, Retirement or other Disposition of Bonds

Subject to the discussion of backup withholding and FATCA below, any gain realized on the disposition of a 2018C Senior Lien
Bond generally will not be subject to U.S. federal income tax unless:

· the gain is effectively connected with your conduct of a trade or business in the United States (and, if required by an
applicable income tax treaty, is attributable to a United States permanent establishment maintained by you); or

· you are an individual who is present in the United Slates for 183 days or more in the taxable year of that disposition, and
certain other conditions are met.

INFORMATION REPORTING AND BACKUP WITHHOLDING

Consequences to United States Holders

In general, infonnation reporting requirements will apply to certain payments of interest (including OID) and premium paid
on 2018C Senior Lien Bonds and to the proceeds of sale of a 2018C Senior Lien Bond paid to you (unless you are an exempt
recipient such as a corporation). A backup withholding tax may apply to such payments if you fail to provide a taxpayer identification
number or a certification of exempt status, or if you fail to report in full dividend and interest income.

Backup withholding is nol an additional tax. Any amounts withheld under the backup withholding rules will be allowed as a
refund or a credit against your U.S. federal income tax liability provided the required infonnation is furnished to the IRS on a timely
basis.

Consequences to Non-United States Holders

Generally, we must report to Ihe IRS and to you the amount of interest (including OID) on the 2018C Senior Lien Bonds paid
to you and the amount of tax, if any, withheld with respect to those payments. Copies ofthe information returns reporting such interest
payments andany withholding may also be made available to the tax authorities in the country in which you reside under the
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provisions of an applicable income tax treaty or multilateral agreement.

In general, you will not be subject to backup withholding with respect lo payments on the 2018C Senior Lien Bonds that we
make to you provided that we do not have actual knowledge or reason to know that you are a United States person as defined under
the Code, and we have received from you the statement described above in the sixth bullet point under "-Consequences to Non-
United States Holders-U.S. Federal Withholding Tax."

In addition, subject to the discussion of FATCA below, no information reporting or backup withholding will be required
regarding the proceeds of the sale of a bond made within the United States or conducted through certain United States-related
financial intennediaries, if the payor receives the statement described above and does not have actual knowledge or reason lo know
that you are a United States person as defined under the Code, or you otherwise establish an exemption.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules will be allowed as a
refund or a credit against your U.S. federal income tax liability provided the required infonnation is furnished to the IRS on a timely
basis.
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FATCA

Pursuant to Sections 1471 through 1474 of the Code and United States Treasury regulations promulgated
thereunder (commonly referred to as "FATCA"), a separate U.S. withholding tax is imposed at the rate of 30% on
payments of U.S. source interest and, beginning January 1, 2019, on the gross proceeds from the sale or other taxable
disposition of 2018C Senior Lien Bonds producing U.S. source interest, made to non-U.S. financial institutions and
certain other non-U.S. non-financial entities (including, in some instances, where such an entity is acting as an
intermediary) that fail to comply with certain information reporting obligations. If an amount in respect of U.S.
withholding tax were to be deducted or withheld from interest or principal payments on 2018C Senior Lien Bonds as a
result of a holder's failure to comply with these rules or the presence in the payment chain of an intermediary that does
not comply with these rules, neither we nor any paying agent nor any other person would be required to pay additional
amounts as a result of the deduction or withholding of such tax. As a result, investors may receive less interest or
principal than expected. Certain countries have entered into, and other countries are expected to enter into, agreements
with the United States to facilitate the type of information reporting required under FATCA. While the existence of such
agreements will not eliminate the risk that 2018C Senior Lien Bonds will be subject to withholding, these agreements are
expected to reduce the risk of the withholding for investors in (or indirectly holding 2018C Senior Lien Bonds through
financial institutions in) those countries. Non-United States Holders should consult their own tax advisors regarding
FATCA and whether it may be relevant to their purchase, ownership and disposition of 2018C Senior Lien Bonds.

Certain Legal Matters

Certain legal matters incident to the authorization, issuance and sale by the City of the 2018 Senior Lien
Bonds are subject to the approving legal opinions of Mayer Brown LLP, Chicago, Illinois, and Neal and Leroy
LLC, 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 2018
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 2018 Senior Lien
Bonds and the Senior Lien Indenture, the security for the 2018 Senior Lien Bonds and the description of the
federal tax exemption of interest on the 2018 Senior Lien Bonds. This review did not include any obligation to
establish or confirm factual matters set forth herein. The proposed forms of the opinions of Co-Bond Counsel are
included as APPENDIX F.

Certain legal matters will be passed upon for the City by (i) its Corporation Counsel and (ii) in connection with
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Certain legal matters will be passed upon for the City by (i) its Corporation Counsel and (ii) in connection with
the preparation of this Official Statement, Miller, Canficld, Paddock and Stone, P.L.C., Chicago, Illinois, and Chico &
Nunes, P.C, Chicago, Illinois, Co-Disclosure Counsel to the City. Certain legal matters will be passed upon for the
Underwriters by McGuireWoods LLP, Chicago, Illinois.

UNDERWRITING

A group of underwriters, represented by J.P. Morgan Securities LLC, has agreed, jointly and severally, to purchase
the 2018 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 2018 Senior Lien Bonds are
subject to various conditions of the Contract of Purchase, but the Underwriters will be obligated to purchase all the 2018
Senior Lien Bonds if any 2018 Senior Lien Bonds are purchased. The Underwriters have agreed to purchase the 2018
Senior Lien Bonds
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at an aggregate purchase price of S2,055,319,362.49 (reflecting an underwriters' discount of $11,542,253.41 and net
original issue premium of $53,981,615.90).

The Underwriters reserve the right to join with dealers and other underwriters in offering the 2018 Senior Lien
Bonds to the public. The 2018 Senior Lien Bonds may be offered and sold at prices other than the initial offering prices,
including sales to dealers who may sell such 2018 Senior Lien Bonds into investment accounts.

J.P. Morgan Securities LLC, one of the Underwriters of the Bonds, has entered into negotiated dealer agreements
(each, a "Dealer Agreement") with each of Charles Schwab & Co., Inc. ("CS&Co.") and LPL Financial LLC ("LPL") for
the retail distribution of certain securities offerings at the original issue prices. Pursuant to each Dealer Agreement, each
of CS&Co. and LPL may purchase 2018 Senior Lien Bonds from JPMS at the original issue price less a negotiated
portion of the selling concession applicable to any 2018 Senior Lien Bonds that such firm sells.

Valdes & Moreno, Inc. has entered into a distribution agreement with Rockfleet Financial Services, Inc., whereby
Valdes & Moreno, Inc. can potentially distribute municipal securities to retail investors through such entity. As part of
this arrangement, Valdes & Moreno, Inc. will compensate this firm part of the takedown for its selling efforts with
respect to the 2018 Senior Lien Bonds.

Academy Securities, Inc., Co-Manager of the above referenced issue, has entered into Third-Party Distribution
Agreements with TD Ameritrade Inc., BNY Mellon Capital Markets LLC, Commonwealth Financial Network, R.
Seelaus & Co., Ross, Sinclaire & Associates, Inc., Intercoastal Capital Markets, Inc., Janney Montgomery Scott LLC,
The GMS Group LLC, and 280 Securities for the retail distribution of certain municipal securities at the original issue
prices. Pursuant to these Third-Party Distribution Agreements (if applicable to this transaction), Academy Securities may
share a portion of its underwriting compensation with these firms.

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 perform, various financial advisory and investment
banking services for the City, for which they received or will receive customary fees and expenses.

J.P. Morgan Securities LLC is an affiliate of JPMorgan Chase Bank N.A., a purchaser of the Credit Agreement
Notes. As a purchaser of the Credit Agreement Notes, JPMorgan Chase Bank N.A. will receive a portion of proceeds of
the 2018 Senior Lien Bonds.

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
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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 ofthe 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. The Underwriters retained Underwriters' counsel based, in part,
on the recommendation of the City.
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Secondary Market Disclosure

The City will enter into a Continuing Disclosure Undertaking (the "Undertaking") for the benefit of the beneficial
owners of the 2018 Senior Lien Bonds to send certain infonnation 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 15c2-12
(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 infonnation to be provided on an annual basis, the events which will be noticed on an
occurrence basis and a summary of other tenns of the Undertaking, including tennination, amendment and remedies, are
set forth below.

A failure by the City to comply with the Undertaking will not constitute a default under the 2018 Senior Lien
Bonds, the Senior Lien Indenture, or the Bond Ordinance, and beneficial owners of the 2018 Senior Lien Bonds are
limited to the remedies described in the Undertaking. See "- Consequences of Failure of the City to Provide Information"
under this caption. A failure by the City to comply with the Undertaking must be reported in accordance with the Rule
and must be considered by any broker, dealer or municipal securities dealer before recommending the purchase or sale of
the 2018 Senior Lien Bonds in the secondary market. Consequently, such a failure may adversely affect the transferability
and liquidity of the 2018 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 ofthe Undertaking, copies of
which are available from the City upon request.

Annual Financial Information Disclosure

The City covenants that it will disseminate its Annual Financial 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
infonnation by the dates specified in the Undertaking.

United Airlines and American Airlines are at present the only Obligated Persons (as defined below) other than the
City. United Airlines and American Airlines are each required to file SEC Reports with the SEC under the Exchange Act.
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 infonnation substantially equivalent to that contained
in the SEC Reports with the MSRB.

"Annual Financial Infonnation" means (a) with respect to the City, financial and statistical data generally
consistent with that contained in this Official Statement under "AIR TRAFFIC ACTIVITY AT O'HARE," "O'HARE
FINANCIAL LNFORMATION-Operating Results" and "OUTSTANDING INDEBTEDNESS AT O'HARE-Airport
Obligations-/)*?** 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

Office of the City Clerk Printed on 5/19/2022Page 118 of 375

powered by Legistar™

http://www.legistar.com/


File #: F2019-4, Version: 1

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

"Obligated Person" means the City and each airline or other entity at any time using O'Hare (i) that is obligated
under an Airline Use and Lease Agreement, lease or other agreement having a term of more than one year to pay a portion
of the debt service on the Airport Obligations and (ii) has paid amounts equal to at least 10 percent of Revenues at O'Hare
for each of the prior two Fiscal Years.

Annual Financial Infonnation exclusive of Audited Financial Statements will be provided to the MSRB not more
than 210 days after the last day of the City's Fiscal Year, which currently is December 31. If Audited Financial Statements
are not available when the Annual Financial Infonnation is filed, unaudited financial statements will be included and
Audited Financial Statements will be filed within 30 days of availability to the City.

REPORTABLE EVENTS DISCLOSURE

The City covenants that it will disseminate in a timely manner, not in excess of ten (10) Business Days, in
accordance with the Rule, to the MSRB the disclosure of the occurrence of a Reportable Event (as described below).
Certain Reportable Events are required to be disclosed only to the extent that such Reportable Event is material, as
materiality is interpreted under Ihe Exchange Act. The "Reportable Events" certain of which may not be applicable to the
2018 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;

5. substitution of credit or liquidity providers, or their failure to perform;

6. adverse lax 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 detenninations with respect to the tax status of the securities, or other material events
affecting the tax status ofthe 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;
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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 tenns, 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 2018
Senior Lien Bond may seek mandamus or specific perfonnance 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 any 2018 Senior Lien Bond, the Bond Ordinance or the Senior
Lien Indenture, and the sole remedy under the Undertaking in the event of any failure of the City to comply with the Undertaking
shall be an action to compel performance.

AMENDMENT; WAIVER

Notwithstanding any other provision of the Undertaking, the City may amend the Undertaking, and any provision 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;

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

* 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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(iii) the amendment or waiver does not materially impair the interests of the beneficial owners ofthe 2018
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 2018 Senior Lien Bonds pursuant to the terms ofthe Senior
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or by approving vote of the beneficial owners of the 2018 Senior Lien Bonds pursuant to the terms ofthe Senior
Lien 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 2018 Senior Lien Bonds under the Bond Ordinance or the Senior Lien Indenture.

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 Reportable
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 Reportable 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 Infonnation or Audited Financial Statements
or notice of occurrence of a Reportable Event.

Corrective action related to Certain bond disclosure requirements

The City failed to comply with certain continuing disclosure undertakings previously entered into by it pursuant
to the Rule as described below. Such non-compliance may or may not be material.

With respect to multiple series of the City's Chicago O'Hare International Airport General Airport Third Lien
Revenue Bonds, American Airlines is an "obligated person " with respect to such bonds. On November 29, 2011, AMR
Corporation (the parent company of American Airlines and Envoy Air (fonnerly American Eagle)) and certain of its
United States-based subsidiaries (including American Airlines and American Eagle) filed voluntary petitions for Chapter
11 reorganization in the United States Bankruptcy Court for the Southern District of New York. The City filed a notice
with EMMA with respect to this event on March 30, 2012 (not within the 10 business-day deadline imposed by the Rule).
On December 9, 2013, American Airlines merged with US Airways. The City filed a notice with EMMA with respect to
this event on August 25, 2014 (not within the 10 business-day deadline imposed by the Rule).

With respect to the City's Outstanding O'Hare International Airport Customer Facility Charge Senior Lien
Revenue Bonds, Series 2013, Simply Wheelz, LLC d/b/a Advantage Rent A Car
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("Advantage") is an "obligated person" with respect to such bonds. Advantage filed a voluntary bankruptcy petition in the Southern
District of Mississippi on November 5, 2013. The City filed a notice with EMMA with respect to this event on December 5, 2013.

The rating agencies took certain rating actions with respect to the ratings of Ambac Assurance Corporation and Financial
Security Assurance Inc. (collectively, the "Bond Insurers"). The Bond Insurers provided municipal bond insurance policies relating to
certain series of the City's Chicago Midway Airport revenue bonds. Event notices with respect to such rating changes were not filed
with EMMA. The City made such filings on May 22, 2014.
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Ambac Assurance Corporation provided a municipal bond insurance policy relating to the City's Motor Fuel Tax Revenue
Bonds, Series 2003A and Assured Guaranty Corp. provided municipal bond insurance policies relating to the City's Motor Fuel Tax
Revenue Bonds, Series 2008. Event notices with respect to the rating changes taken by the Rating Agencies with respect to these
insurers were not filed. The City made filings with EMMA on June 3, 2014 and August 22, 2014 with respect to these rating changes.

The City failed to file timely event notices with respect to certain rating changes affecting the City's bonds subject to the
Rule and for which the City is an "obligated person" under the Rule (collectively, the "Prior Bonds") or affecting bond insurance
companies which insured any Prior Bonds (collectively, the "Prior Bond Insurers"). The City filed with EMMA on August 29, 2014 a
notice with respect to all rating changes known to the City and affecting the Prior Bonds (including certain Senior Lien Bonds and
Second Lien Bonds) occurring over the last ten years. The City filed with EMMA on August 27, 2014 a notice with respect to all
rating changes known to the City and affecting the Prior Bond Insurers occurring during the last seven years.

On January 15, 2016, S&P upgraded the rating of the City's Midway Second Lien Bonds from "A-" to "A." On May 17,
2016, the City filed with EMMA an event notice relating to this rating upgrade.

The City's Chicago Midway Airport Second Lien Revenue Refunding Bonds, Series 2014C were secured by a letter of credit
by J.P. Morgan Chase Bank, N.A. (the "Letter of Credit Bank"). On May 19, 2015, Fitch upgraded the long-term rating of the Letter
of Credit Bank from "A+" to "AA-" and its short-term rating from "Fl" to "F1+". On September 19, 2014, Moody's downgraded the
long-term letter of credit supported rating of the 2014C Bonds from "Aal" to "Aa2". On May 28, 2015, Moody's upgraded the long-
term letter of credit supported rating of the 2014C Bonds from "Aa2" to "Aal". Event notices with respect to such rating changes were
not filed with EMMA. The City made such filings on July 13, 2018. The Letter of Credit bank has since been replaced.

On May 18, 2015, S&P downgraded the rating of the City's then-outstanding second lien water revenue bonds from "AA-" to
"A." The City timely filed an event notice on EMMA regarding this rating downgrade for all of its then-outstanding second lien water
revenue bonds except the Second Lien Water Revenue Bonds, Taxable Project Series 2010B (Build America Bonds - Direct Payment)
(the "Series 2010B Bonds") and the Second Lien Water Revenue Bonds, Taxable Project Series 2010C (Qualified Energy
Conservation Bonds - Direct Payment) (the "Series 2010C Bonds"). On November 28, 2017, the City filed an event notice on EMMA
relating to this rating downgrade with respect to the Series 2010B Bonds and the Series 2010C Bonds.

In July 2015, the City filed on EMMA on a timely basis the audited financial statements for the Water Fund for the year 2014
for all then-outstanding water revenue bonds, except with respect to the Series 2010B Bonds and the Series 2010C Bonds. On July
16, 2015, the City filed on EMMA the 2014 audited financial statements for the Water Fund with respect to the Series 2010B Bonds
and the Series
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2010C Bonds. On November 30, 2017, the City filed on EMMA a notice regarding its failure to file on a timely basis the
2014 audited financial statements with respect to the Series 201 OB Bonds and the Series 2010C Bonds.

FINANCIAL ADVISORS AND INDEPENDENT REGISTERED MUNICIPAL ADVISOR

The City has engaged Frasca & Associates, LLC and Swap Financial Group, LCC as its financial advisors (the
"Financial Advisors") in connection with the authorization, issuance and sale of the 2018 Senior Lien Bonds. Under the
terms of the 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 infonnation
contained in this Official Statement.

The City has retained Martin J. Luby as its independent registered municipal advisor (the "IRMA") as defined in
SEC Rule 15Bal-l-(d)(l) to evaluate financing proposals and recommendations in connection with the City's various bond
issuance programs and other financing ideas being considered by the City; however, the IRMA will not advise on the
investment of City funds held by the Office ofthe City Treasurer. The IRMA's compensation is not dependent on the
issuance of the 2018 Senior Lien Bonds.
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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, 2017 and 2016, included as APPENDIX D to this Official Statement have been audited by
Deloitte & Touche LLP, independent auditors, as stated in their report appearing herein. Deloitte & Touche LLP has not
compiled, examined, or performed any procedures with respect to the prospective financial information contained in this
Official Statement, nor has Deloitte & Touche LLP expressed any opinion or any other forni of assurance on such
information or its achievability, and Deloitte & Touche LLP assumes no responsibility for, and disclaims association with,
the prospective financial information included in this Official Statement.

Ratings

The 2018 Senior Lien Bonds have been assigned the ratings of "A" (stable outlook) by S&P Global Ratings,
"A" (stable outlook) by Fitch Ratings and "A+" (stable outlook) by Kroll Bond Rating Agency. The 2018A Insured Bonds
have been assigned the rating of "AA" (stable outlook) by S&P Global Ratings with the understanding that the 2018A
Policy will be issued by the 2018A Bond Insurer upon delivery of the 2018A Insured Bonds as described on the cover
page of this Official Statement. The 2018B Insured Bonds have been assigned the ratings of "AA" (stable outlook) by
S&P Global Ratings and "AA+" (stable outlook) by Kroll Bond Rating Agency, with the understanding that the 2018B
Policy will be issued by the 2018B Bond Insurer upon delivery of the 2018B Insured Bonds as described on the cover
page of this Official Statement. Certain information was supplied by the City to each of the rating agencies to be
considered in evaluating the 2018 Senior Lien Bonds. The City has nol sought a rating of the 2018 Senior Lien Bonds
from any other rating agency.

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 infonnation
and materials relating to the 2018 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 infonnation 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
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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 ofthe 2018 Senior Lien Bonds.

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 Chief Financial Officer, 7th Floor, 121 North LaSalle Street, Chicago, Illinois 60602.
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