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CITY OF HOUSTON - CITY COUNCIL
Meeting Date: 10/22/2024

Item Creation Date:
FIN - HAS Special Facilities 2024B

Agenda Item#: 26.

Summary:

ORDINANCE authorizing the issuance, sale and delivery of Airport System Special Facilities Revenue Bonds (United Airlines,
INC. Terminal Improvement Projects), Series 2024B (AMT) and providing for the security thereof; approving and authorizing the
execution and delivery of a Supplemental Terminal Trust Indenture, an Amendment to the Second Amended and Restated
Special Facilities Lease Agreement, and other related or Ancillary Transaction Agreements; approving the form, use and
distribution of a Preliminary Official Statement and an Official Statement

Background:
RECOMMENDATION:

Approve Ordinance authorizing the issuance, sale and delivery of Airport System Special Facilities Revenue Bonds (United Airlines,
Inc. Terminal Improvement Projects) Series 2024B (AMT) and providing for the security thereof; approving the form and substance,
and authorizing the execution and delivery, of a supplemental terminal trust indenture and Amendment No. 4 to Second Amended and
Restated Special Facilities Lease Agreement at George Bush Intercontinental Airport/Houston (IAH); approving and authorizing the
execution and delivery of related transaction documents; approving the use and distribution of a preliminary official statement and the
use and distribution of an official statement; making certain findings with respect thereto and containing other provisions relating to the
subject and declaring an emergency

SPECIFIC EXPLANATION:

Pursuant to the master bond ordinance authorizing the issuance of the City’s outstanding airport system revenue bonds, the City
reserves the right to issue certain airport system special facilities revenue bonds payable from receipts under special facility leases
with United Airlines, Inc. (“United”). The Bonds issued are secured by special facility rental payments from United and are not secured
by any other revenues of the Houston Airport System or the general revenues of the City. Pursuant to this special facility lease, the
City has previously issued bonds in 1998, 2011, 2015, 2020, and 2021.

The proposed City of Houston, Texas Houston Airport System Special Facilities Revenue Bonds (United Airlines Inc. Terminal
Improvement Projects), Series 2024B (AMT)(“2024B Special Facilities Bonds”) will finance, along with other available funds of
United, the Phase |11 Project(as further described below) and the cost of issuance. The anticipated size of the 2024B Special Facility
Bonds is currently estimated not to exceed $1.95 billion. The Phase |11 Project may be financed in one or more series; however, any
future facility bonds would be subject to City Council approval at the time of issuance.

In connection with the issuance of the 2024B Special Facilities Bonds, United and the City will enter into an amendment to the existing
special facilities lease between the City and United in order to provide security for the bonds. By authority of Ordinance No. 2011-899,
the City of Houston, Texas and Continental Airlines, Inc. (United as successor-in-interest) entered into Second Amended and
Restated Special Facilities Lease Agreement, dated as of November 17, 2011, for the redevelopment, expansion and operation of
Terminal B at IAH. As part of Amendment No. 4, United will design and construct certain facilities in the Airport’s Terminal B including
(a) improvements to and expansion of the Terminal B central processing facility; (b) construction of the Terminal B North Concourse
to replace the original circular flight stations on the north side of Terminal B to accommodate twenty-two (22) narrow-body aircraft
equivalent gates with the ability to operate narrow-body or wide-body aircraft and other improvements in connection therewith; (c)
replacement of the Terminal B baggage handling system and construction of a new baggage handling system makeup building; and
(d) replacement of the regional gate configuration of Terminal B South Concourse to accommodate eighteen (18) large regional gates
and add jet bridges and other improvements in connection therewith.

The 2024B Special Facilities Bonds will not constitute an indebtedness of the City, nor will it be an obligation of the City secured by ad
valorem taxes or net revenues of the Houston Airport System (other than those arising specifically from the special facilities loan
agreement or lease agreement). As provided under Texas law, no holder of any 2024B Special Facility Facilities Bonds shall have the
right to demand payment of any funds raised or to be raised by taxation and may not be repaid in any circumstances from tax
revenues. In addition, the 2024B Special Facilities Bonds shall not constitute obligations of the City’s Airport System, nor will
revenues (other than receipts under the special facilities loan agreement or lease agreement) be pledged or made available to repay
any of the 2024B Special Facilities Bonds.

This transaction was presented to the Budget and Fiscal Affairs Committee on September 9, 2024
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us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mail delivery system. If you do not agree with this process, please let us know as
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