(Published by the Authority of fhe City Council of the City of Chicago)

COPY

JOURNAL of the PROCEEDINGS
of the
CITY COUNCIL
of the
CITY of CHICAGO ILLINOIS

Special Meeting—Tuesday, August 24, 1982
at 10:00 A.M.

(Council Chamber--City Hall--Chicago, Illinois)

OFFICIAL RECORD.

JANE M. BYRNE - WALTER S. KOZUBOWSKI
Mayor City Clerk



August 24, 1982 ’ SPECIAL MEETING 11879

ALDERMAN EDWARD R. VRDOLYAK, PRESIDENT PRO TEM., IN THE CHAIR.

In the absence of Honorable Jane M. Byrne, Mayor, Alderman Edward R. Vrdolyak, President Pro
Tem., assumed the Chair. ‘

Call to Order.

On Tuesday, August 24, 1982, at 10:00 A.M. (the day and hour appointed for the meeting) Alderman
- Edward R. Vrdolyak, President Pro Tem,, called the City Council to order. Honorable Walter S. Kozubowski,
City Clerk, called the roll of members and it was found that there were present at that time: Aldermen
Roti, Barnett, Kenner, Evans, Bloom, Sawyer, Bertrand, Shaw, Vrdolyak, Huels, Majerczyk, Madrzyk, Burke,
Brady, Barden, Streeter, Kellam, Sheahan, Sherman, Stemberk, Lipinski, Shumpert, Marzullo, Nardulli,
Ray, Carothers, Davis, Hagopian, Martinez, Gabinski, Mell, Frost, Marcin, Farina, Cuilerton, Laurino, Pucinski,
Natarus, Oberman, Merio, Axeirod, Schulter, Volini, Orr, Stone--45.

Quorum present.

Invocation.

Alderman Eugene Ray, 27th Ward, opened the meeting with prayer.

CALLS FOR SPECIAL MEETING READ.

The Clerk informed the City Council that the following calls for the meeting were filed in the office
of the City Clerk on August 18, 1982 at 9:31 A.M. and August 19, 1982 at 10:24 AM,, respectively:

OFFICE OF THE MAYOR
.-CITY OF CHICAGO

August 17, 1982.

Honorablé Walter S. Kozubowski
City Clerk

Room 107, City Hall

Chicago. lllinois 60602

DEAR MR. KOZUBOWSKI--1, Jane M. Byrne, Mayor, do hereby call a Special Meeting of the City
Council of the City of Chicago, to be held on Tuesday, August 24, 1982, at 10:00 AM. in the City
Council Chambers of the City of Chicago, for the following purposes and no other:

1. The consideration of a report of the Committee on Finance regarding a special facility
use agreement and a lease of terminal facilities between the City of Chicago and Delta
Airlines, Inc. and :

2. An ordinance setting the time for the next regular meeting of the City Council of Chicago.
Very truly yours,

(Signed) JANE M. BYRNE,
. Mayor.
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CITY OF CHICAGO
COMMITTEE ON FINANCE

August 18, 1982.

The Honorable Waiter S. Kozubowski
City Clerk

City Hall, Room 107

Chicago. lllinois 60602

DEAR MR. KOZUBOWSK!|--Pursuant to the provisions of Chapter 24~2-11-13 of the Illinois Revised
Statutes and Chapter 4-1 of the Municipal Code of Chicago, the Aldermen whose names appear below,
hereby call a Special Meeting of the City Council to consider a report of the Committee on Finance
of the City Council of Chicago concerning a. proposed Ordinance authorizing the submission of an
advisory referendum to the voters of the City of Chlcmo on the question of the establishment of a
Citizens Utility Board.

The meeting is to be held on Tuesday, August 24, 1982. at 10:00 AM,, in the City Council Chamber,
City Hall, 2nd Floor.

Very truly yours,

(Signed) FRED 8. ROTI, 1st Ward
{Signed) EDWARD M. BURKE, 14th Ward
{Signed) WILSON FROST, 34th Ward

Execution of Special Facility Use Agreement Authorized
between City and Delta Airlines, Inc.

The Committee on Finance submitted a report recommending that the City Council pass the foillowing
proposed ordinance transmitted therewith, authorizing the execution of an Agreement between the .
City of Chicago and Delta Airlines, Inc, a Corporation of the State of Delaware for Special Facility
Use at Chicago-Q’Hare International Airport.

On motion of Alderman Frost the said proposed ordinance was Pass'ed. by yeas and nays as follows:

Yeas—-Aldermen Roti, Barnett, Kenner, Evans, Bloom, Sawyer, Bertrand, Shaw, Vrdolyak, Huels, Majerczyk,
Madrzyk, Burke, Brady, Barden, Streeter, Kellam, Sheahan, Sherman, Stemberk, Lipinski, Shumpert, Marzullo,
Nardulli, Ray, Carothers, Davis, Hagopian, Martinez, Gabinski, Mell, Frost, Marcin, Farina, Cullerton, Laurino,
Pucinski, Natarus, Oberman, Merlo, Axelrod, Schulter, Volini, Orr, Stone~-45.

Nays==None.

Alderman Stemberk moved to Reconsider the foregoing vote. The motion was Lost.

The following is said ordinance as pass_ed:

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. The Mavyor is authorized to execute and the City Clerk to attest and affix the seal
of the City of Chicago upon the following Special Facility Use Agreement, such Special Facility Use

Agreement to be in substantially the following form:

{Special Facility Use Agreement printed on.
pages 11881 through 11985 of this Journal]

{Continued on page 1_1986)
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TEIS SPECIAL EAC LITY USE AGREIMENT, dated as of August
1, 1982, By and between the CITY CF CEICAGY, a municipal corpora-
ticn and home rule unit of local government organized and existizn
uncder the laws of the Stats of Illinois (the "City'"), and DELT:
AIR LINES, INC., a ccrporation organized, existing and qualified
To0 do business under the laws of the Stat= cf Delaware (the
"Airline");

WITNESSETE:

WHEREAS the City owns and coperates the Airport (as
hereinafter cerined) known as Ch;caqo-O'Ear= International Airpors,
and the City has the power to grant rights and privileges with
respect thereto; and

WHEREAS the Airline 1s an alr transportation company
and conducts an air transportation business at the Airport; and

WEEREAS the City and the Airline have entered into an
Airport Use Agree Agreement datad as of January 1, 1959, as amenced,
and a Lease of Terminal Facilities dated as of January 1, 19859,
as amended, as well as cther agreements rslating to the AlrporT;
and -

WEEREAS the City is in the process of planning and
designing a major major r=development of the Airport; and

WEEREAS as a part of such redevelopment the City and
the Airline desize to provide for the deSlgd, financing, ccnstTruc-
tion and installation on land at the Airport of an expansion of
an existing passenger terminal building and other facilities,
which expansion and facilities are to ke designed, censtructed
and installed by the Airline on behalf of the City, a portion of
which is to be leased by the City to the Airline upon the terms
and ccnditions provided in a Lease of Terminal Facilities datad
as of August 1, 1982, being entered into by the City and the
Airline concurrently with the execution and delivery of this
Agreement, and a portion of which 1s- to be made available for the
non-exclusive use of the Airline in common with the general
public upon the terms and conditions provided herein; and

WHEEREAS the City and the Airline have entered into a
Memorandum oI Agreement dated as of October 15, 1981, and a
Memorandum of Understanding datad March S, 1982, pursuant to
which the City has agreed tc issue its revenue bonds to finance
the design, censtruction and installation of such passenger
terminal building expansion and other facilities:

NOW TEEREFORE, 1in cecnsideration of the respective re-
prasentations and agreements here;nax- r contained, the parties
heretec agree as follows:
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ARTICLE I

Definitions and Exhibits

Section l.1. Certain terms used in this Agreement are
defined herein. When used herein, such terms shall have the
meanings given to them by the language employed in this Article I
deflnlng such terms, unless the context clearly indicates other-
wise. _

Section 1.2. The following terms are defined terms un-
der this Agreement:

"Additions or Alterations' means lmprovements, replace=-
ments, alterations, additions, enlargements or expansions in, on
or to the Leased Premises, lncludlng any and all machinery and
equipment therefor, except machinery or equipment installed pur-
suant to Section 7.3 of the 1982 Terminal Lease.

"Agreement" or "Special Facility Use Agreement" means
the within contained Special Facility Use Agreement by and between
the City and the Airline, as the same may be amended from time to
time in accordance with the provisions hereof.

"Airline" means (a) Delta Air Lines, Inc.,_énd 1ts suc-
cessors and assigns, and (b) any surviving, resulting or transferee
corporation as provided in Section 6.1 hereof.

"Airport" means the airport known as Chicago-O'Hare
International Airport situated in the County <¢f Cook and the
County of DuPage, State of Illinois, together with any additions
thereto or enlargements thereof. :

"Airport Use Agreement” means, during the Existing Use
Agreement Period, the Existing Airport Use Agreement, and, during
any New Use Agreement Period, the New Airport Use Agreement.

"Air Transportation Business" means the carriage by
aircraft of persons or property for compensation or hire, or the
carriage of mail, by aircraft, in commerce, as defined in the
Federal Aviation Act of 1958, as amended.

"Architect" means the firm or firms of Independent
Architects selected by the Airline and approved by the City,
- which approval shall not unreasonably be withheld, which at the
time is acting as architect for the Project. The Architect at
the time of execution of this Adgreement is Perkins & Will, Chicago,
Illinois, in association with Milton Pate & Associates, Atlanta,
Georgia.

"Authorized Airline Representative!" means the person at

the time designated to act on behalf of the Airline by written
certificate furnished to the City and the Trustee containing the

2=
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specimen signature of such person and signed on behalf of the
Airline by its President or any Senior Vice President. Such

certifiicata or any subsequent or supplemental certificate so

executad may designate an altermate or altermates.

"Authorized City Representative! means thg Commissioner
or such other person at the time designated to act on behalf of
the City by written certificate furnished to the Airline and the
Trustee, containing the specimen signature of such person and
signed on behalf of the City by the Mayor of the City. Such
Tertificate or any subsequent or supplemental certificate so
exXecutaed may designate an alternate or altermates.

"Automated Guideway Transit System! (sometimes abbrevi-
ated as AGT) means the automated transit system which may be
constructed at the Airport, but not as part of the Project except
to the extent shown on Exhibit B-3, in order to facilitate the
movement of passengexrs and baggage between variocus parts of the
Airport, including the rights-of-way, structural envelope, trackage,
maintenance area, vehicles, ccntrecl system, and other elements
associated therewith.

"Bond Counsel" means a firm of attorneys having exper-
tise in the field of law relating to municipal, state and public
agency financing, selectad by the City and satisfactery to the
Trustee and the Airline.

"Bond Fund" means the trust fund by that name created
in the Indenture.

- "Bonds" means the City's Spécial Fécility Revenue Bonds
from time to time issued under the Indenture pursuant to the
consent or request of the Airline.

"Business Day" means a day other than a Saturday or
Sunday on which national banking associations in the City of
Chicago are open for the purpose of conducting a commercial
banking business; provided that "Business Day," when used with
reference to Debt Services Payments under Section 3.3(a) hereof,
means a day other than a saturday or Sunday on which the Trustee
is open for the purpose of conducting a commercial banking business.

"Capitalized Interest Account" means the trust account
by that name created within the Construction Fund in the Indenture.

"Cantral Terminal Area" means Terminals 1, 2 and 3 at
the Airport as such terminals exist as of the date of execution
of this Agreement, as shown on the Airport Laycut Plan on file
with the FAA as of such date.

"City" means the City of Chicago, a municipal corpora-
tion in the State of Illineois, or any other municipal corporaticn,
political subdivision or public authority of the State of Illineis
which is entitled to and does assume the cbligations of the City

-3~
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hereunder pursuant to Section 10.2 herecf, and its or their re-
spective successors and assigns.

"City Offices" means the portion of the Public Use
Premises identified as City OCffices on Exhibit B-4 attached heretc,
which by this reference thereto is incorporated herein.

"Code" means the Internal Revenue Code of 1954, as from
time to time supplemented and amended. References to the Code
and to sections of the Code shall include relevant final, tempor-
ary or proposed Regulations as in effect from time to time and,
with reference to any issue or series of Bonds, as applicable to
obligations issued on the date of issuance of such issue or
series of Bonds. '

"Ccmmissioner" means the City's Commissioner of the
Department of Aviation, or any successor or successors to the
duties of such official.

"Commissioners" means the Commissicner and the City's
Commissioner of the Department of Public Works, or any successor
or successors to the duties of such officials.

"Common Improvements" means new common use facilities
or improvements or extensions of existing common use facilities
to be acguired, constructad and installed as part of the Project,
whether at the site of the New Delta Terminal or elsewhere at the
Airport, which are appropriate or necessary for the convenient
use of the New Delta Terminal, including, but not limited to,
vehicular roadways, aircraft taxiways, hot and chilled water
lines and utility lines brought from existing locaticns to the
site of the New Delta Terminal and improvements to accommodate
the construction of an Automated Guideway Transit System, as more
fully described in Exhibit B-3 attached hereto, which by this
reference thereto is incorporated herein.

"Completion Date" means the date of completion of the
construction of the Project as that date shall be certified as
provided in Section 4.11 hereof.

"Concession Areas'" means those areas within the Public
Use Premises which are identified as Concession Areas on Exhibits
B=4 and B-5 attached hereto, which by this reference thereto are
incorporated herein.

"Construction Coordinator" means the person designated
by the Commissioners pursuant to Section 4.3(b) hereof.

"Construction Fund® means the trust fund by that name
created in the Indenture.

"Construction Period" means the period between the
beginning of construction of the Project or the date on which
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Bonds are f£irst delivered to the Original Purchasers (whichever
is earlier) and the Completion Date.

"Date of Beneficial Occunancy" means the earlier of (a)
the date thirty (30) days following the date on which the Project
is certified to be substantially complete by the Architect or (b)
the date on which the Airline first occupies the Leased Premises
for the purpose of conducting its Air Transportation Business,
which date shall be confirmed by a letter of the Airline accepted
and approved by the Commissioner.

"Debt Service Payment or Payments" means the amount or
amounts payable by the Airline pursuant to Section 3.3(a) hereof
and interest thereon, if any, pursuant to Section 3.3(d) hereof.

"Debt Service Reserve Fund" means the trust fund or
funds by that name which may be created pursuant to the Indenture.

"Debt Service Reserve Fund Requirement" means, with
respect to each issue or series of Bonds, the amount, if any,
required by the Supplemental Indenture creating such issue or
series to be deposited in the Debt Service Reserve Fund or in any
similar fund or account established for the benefit of the Bonds
of such issue or series by such Supplemental Indenture.

"Equipment" means items of machinery, equipment, furnish-
ings or other personal property to be installed as part of the
Project and financed with the proceeds of the Bonds, and any
substitutions therefor and replacements thereof. :

"Exclusive Aircraft Parking Area" means the aircraft
apron to be constructed as part of the Project, including all
utilities, fueling facilities and other improvements related
thereto, as shown on EXhibit B-2 attached hereto, which by this
reference thereto is incorporated herein.

"Exempt Facilities" means facilities which qualify as
airport facilities or facilities functionally related and subor-
dinate thereto as defined in Section 103(b)(4) of the Code.

"Existing Airport Use Agreement" means the Airport Use
Agreement dated as of January 1, 1959, as heretofore amended, by
and between the City and the Airline.

"Existing Revenue Bond Ordinance!" means the ordinance
adopted by the City Council of the City on December 29, 1958,
entitled:

"ORDINANCE authorizing the issuance of Chicago-Q'Hare Inter-
national Airport Revenue Bonds Series of 1959 for the purpose
of improving and extending said Airport and providing for
payment of principal of and interest on said bonds."

as heretofore supplemented by ordinances adopted by the City
Council of the City on February 16, 1959, February 1, 1961, July

-5=
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13, 1962, July 21, 1967, June 25, 1968, March 25, 1970 and August
30, 1972, authorizing, securing, and confirming the sale to the
respective purchasers thereof of the Existing Revenue Bonds.

"Existing Revenue Bonds'" means, collectively, the
revenue bonds of the City, outstanding as of any date of deter-
mination, described as follows:

(a) Chicago-O'Hare International Airport Revenue
Bonds, Series of 1959, dated January 1, 1959, issued pur-
suant to Section 2.02 of the Existing Revenue Bond Ordinance
in the original aggregate principal amount of $120,000,000
and outstanding as of December 31, 1981, in the aggregate
principal amount of $18,205,000; .y

(b) Chicago=-O'Hare International Airport Revenue
Bonds, Series A of 1961, dated January 1, 1961, issued pur-
suant to Section 2.15 of the EXisting Revenue Bond Ordinance
in the original aggregate principal amocunt of $25,000,000
and outstanding as of December 31, 1981, in the aggregate
principal amount of $3,783,000;

(c) Chicago-0O'Hare Intermational Airport Revenue
Bonds, Series B of 1961, dated January 1, 1961, issued pur-
suant to Section 2.15 of the Existing Revenue Bond Ordinance
in the original aggregate principal amount of $4,000,000 and
_ outstanding as of December 31, 1981, in the aggregate princi-
pal amount of $425,000;

: (d) Chicago=-Q'Hare International Airport Revenue

Bonds, Series of 1967, dated July 1, 1967, issued pursuant

to Section 2.16 of the Existing Revenue Bond Ordinance in
the original aggregate principal amount of $5,000,000 and
outstanding as of December 31, 1981, in the aggregate princi-
pal amount of $915,000;

(e) Chicago-O'Hare International Airport Revenue
Bonds, Series of 1968, dated July 1, 1968, issued pursuant
to Section 2.16 of the Existing Revenue Bond Ordinance in
the original aggregate principal amount of $18,000,000 and e
outstanding as of December 31, 1981, in the aggregate princi-
pal amount of $4,416,000;

(£) Chicage=0O'Hare International Airport Revenue
Bonds, Series of March, 1970, dated March 1, 1970, issued
pursuant to Section 2.16 of the Existing Revenue Bond Ordi-
nance in the original aggregate principal amount of $52,000,000
and outstanding as of December 31, 1981, in the aggregate
principal amount of $25,275,000; and

(g) Chicago-0O'Hare International Airport Revenue
Bonds, Series of 1972, dated July 1, 1972, issued pursuant
to Section 2.16 of the Existing Revenue Bond Ordinance 1in
the original aggregate principal amount of $8,000,000 and

-6=
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outstanding as of December 31, 1981, in the aggrsgats princi-
pal amount of $4,125,000.

"Existing Terminal Lease" means the Lease of Terminal
Facilities dated as of January 1, 1959, as heretofore amended, by
and between the City and the Airline.

"Existing Use Agreement Period" means the portion of
the Term of this Agreement during which the Existing Airport Use
Agreement is and remains in effect between the City and the
Airline.

" "Fast Track Construction Procedures' means the pro-
cedures set forth in Exhibit C attached hereto, which by this
referance thereto is incorporated herein.

"Faederal Aviation Administration" (sometimes abbreviated
as FAA) means the Federal Aviation Administration created under
the Federal Aviation Act of 1958, including any amendments thereto,
Or any successor Agency thereto

"Fiscal Year" means the fiscal year of the City commenc-
ing on January 1 and ending on December 31 of each calendar year,
or such other period of twelve (12) consecutive months as shall
be hereafter adopted by the City as the fiscal year for financial
reporting purposes applicable to the Airport.

"General Airport Revenue Bonds'" means bonds or other
evidences of indebtedness hereafter issued by the City for the
purpose of financing the improvement or expansion of the Airport
and payable out of general Airport revenues, including any such
bonds or other evidences of indebtedness to which other revenues
or funds of the City may be pledged as additional or incidental
and not as primary security, but not including (a) Special Fac1lltv
Revenue Bonds, (b) bonds or other evidences of indebtedness
pledging the full faith and credit and taxing power of the City,
(c) bonds or other evidences of indebtedness payable solely from
the avails of a passenger facility charge or head tax or to the
payment of which any such charge or tax is pledged as primary and
not as additional or incidental security, or (d) any bonds or
other evidences of indebtedness which are payable from special
fees or charges imposed upon the Airline which are not lmposed
upon other Airport users of the same class.

"Indenture' means the Indenture of Trust by and between
the City and the Trustee, and approved by the Airline, providing
for the terms and provisions under which the Bonds will be issued,
including any indenture supplemental thereto.

"Independent Architect" means an architect, engineer or
firm of architects or engineers registered and qualified to
practice the profession of architecture or engineering under the
laws of the State of Illinois and who or which is not an employee
of either the City or the Airline. Perkins & Will, Chicago,

-7=
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Illinecis, shall be deemed to be an Independent Architect hersun-
der. '

"Independent Counsel" means an attorney duly admitted
to the practice of law befores the highest court of any state, and
not an employee of either the City or the Airline.

"Interest Payment Date'" means any date on which the
‘interest on any Bonds shall become due.

"Leased Premises'" means the Exclusive Aircrafit Parking
Area and those portions of the New Delta Terminal identified as
Leased Premises on Exhibit A to the 1982 Terminal Lease and on
Exhibits B=4¢ and B-5 attached hereto (and, 1f applicable, Exhibit
B-6 attached hereto), which by this reference thereto are incor-
porated herein, .together with any expansion therecf efiacted in
accordance with Section 8.3 herecf, and any Egquipment, but shall
not include machinery or equipment installed pursuant to Section
7.3 of the 1982 Terminal Lease.

"Memorandum of Understanding” means that certain Memor-
andum of Understanding dated March 5, 1982, between the City and
the Airline.

"Net Proceeds," when used with respect toc any lnsurance.
- or condemnation award, means the proceeds from such lnsurance or
condemnation award, and any interest or investment earniings
thereon, remaining after payment of all expenses (1including
attorneys' fees) incurred 1in the collection of such proceseds.

"Net Project Costs" means the total cost of designing,
acguiring, constructing and installing the Project, including the
costs of the issuance of Bonds prior to the date of the completion
certificate required by Section 4.1l herecf and amcunts withdrawn -
from the Capitalized Interest Account used to pay interest on the
Bonds, reduced by any investment earnings on Bond proceeds, or
the reinvestment thereof, during the Construction Period, used to
pay the cost of designing, acgquiring, constructing and installing
the Project. :

"New Airport Use Agreement"” means a new or amended
Airport Use Agreement substantially in the form set forth in Ex-
hibit D attached hereto, which by this reference thereto is
incorporated herein, or in such other form as may be enteresd into
by the City and the Airline and which, in either case, has become
effective between the City and the Airline in accordance with its
terms. : :

"New Delta Terminal" means those improvements at the
Airport identified as Terminal Building No. 3 Expansion and the
new Concourse "L" on Exhibit B-1 attached hereto, which by this
reference thereto 1s incorporated herein.

"New Use Agreement Period" means the portion, 1f any,
of the Term of this Agreement during which a New Airport Use
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Agreement is and remains in effect between the City and the
Airline.

. "1982 Terminal Lease' means the Lease of Terminal
Facilities dated as of August 1, 1982, by and between the City
and the Airline. _

"Non-Use Agreement Period" means the portion, if any,
of the Term of this Agreement during which no Airport Use Agree=-
ment between the City and the Airline shall be in effect. .

"Original Purchasers" means the investment bankers,
bond dealers, banks or other Persons who act as underwriters of
or otherwise purchase the Bonds directly from the City.

"Other Obllgatlons" means any notes, bonds, debentures
or other evidences of indebtedness issued by any Person to pay or
refinance the Bonds or to pay Project Costs.

"Qutstanding Bonds" or "Bonds Outstanding" means all
Bonds which have been duly authenticated and delivered by the
Trustee under the Indenture, except:

(a) Bonds cancelled after purchase in the open market
or because of payment at or redemption prior to maturity;

(b) Bonds for the payment or redemption of which cash
or United States Government Obligations shall have been
-theretofore deposited with the Trustee (whether upon or
prior to the maturity or redemption date of any such Bonds);
provided that if such Bonds are to be redeemed prior to the
maturity thereof, notice of .such redemption shall have been
given or arrangements satisfactory to the Trustee shall have
been made therefor, or waiver of such notice satisfactory 1in
form to the Trustee shall have been filed with the Trustee;

(¢) Bonds in lieu of which others have been authenti-
cated pursuant to the terms of the Indenture; and

(d) Bonds acguired by the City or the Airline.

. If the Indenture shall be discharged pursuant to the
terms thereof, no Bonds shall be deemed to be Bonds OQutstanding
within the meaning of this definition.

"Person'" means any natural person, firm, association,
corporation or public body

_ "Plans and Specifications" means the plans and Spelel-
cations relating to the Project 4s prepared, amended, approved
and in effect from time to time pursuant to Article IV hereof.

"Principal Inétallment‘Date“ means any date on which
the principal of any Bonds shall become due, whether by scheduled
maturity, redemption or acceleration.

-9-
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"Pro:ect" means the Vew Delta Terminal, the Common Im-

provements, the Exclusive Aircraft Parking Area, and Tenant Im-

. provements, including Equipment. The Project is more fully
described in Exhibit B attached hereto (including, if applicable,
Exhibit B-6 attached hereto), which by this reference thereto is
incorporated herein.

"Project Account" means ‘the trust accocunt by that name
created within the Construction: Fund 1n ‘the Indenture.

"Project Costs" means all costs of the Project, includ-
lng capitalized interest and other authorized disbursements from
the Constructlon Fund as specified in Section 4.9 hereof.

"Project Site!" means, collectively, the Terminal Expan-
sion Site and any other area, 51te or location at the Airport on
which any portion of the Pro]ect shall be acquired, constructed
or lnstalled

"Public Use Premises" means those areas and facilities
- within the New Delta Terminal other than Common Improvements and
Leased Premises, including Concession Areas, City Offices,; base-
ment areas, public corridors, public restrooms, mechanical and
electrical areas, entrances, exits, and chases, identified as
Public Use Premises on Exhibits ‘B-4 and B-5 attached hereto
(including, if applicable, Exhibit B-6 attached hereto), which by
this reference thereto are incorporated herein, less any such
areas and facilities as may from time to time be added to the
Leased Premises in accordance with Section 8.3 hereof. '

"Qualified Investments'" means: (a) United States Govern-
ment Obligations; (b) deposits in . interest-bearing time deposits
or certificates of deposit or similar arrangements secured by
obligations described in (a) hereof; (c) obligations issued by
any of the following agencies: Banks for Cooperatives, Federal
Intermediate Credit Banks, Federal Home Loan Banks System, Federal
Land Banks, Export-Import Bank, Tennessee Valley Authority,
Government National Mortgage Association, Farmers Home Adminis-
tration, United States Postal Service, the Federal National
Mortgage Association to the extent that such obligations are
gquaranteed by the Government National Mortgage Association, and
any agency or instrumentality of the United States of America and
any corporation controlled and supervised by, and acting as an
agency or instrumentality of, the United States of America; (d4)
public housing bonds issued by public housing authorities and -
fully secured as to the payment.of both principal and interest by
a pledge of annual contributions under an annual contributions
contract or contracts with the Unlted States of America, or
project notes issued by public hou51ng authorities, or project
notes issued by local public agencies, in each case fully secured
as to the payment of both principal and interest by a requisition
‘or payment agreement with the United States of America; (e)
direct and general obligations ¢f, or obligations guaranteed by,
any state of the United States of America, to the payment of the
pr1nc1pal of and interest on whlch the full falth and credlt of

-lO-
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such state is pledged, which are rated not less than AA or Aa or
their equivalents by Standard & Poor's Corporation or Moody's
Investors Service, Inc., or their successors; (f£f) deposits in
interest-bearing time deposits or certificates of deposit, bankers
acceptances or similar arrangements (without ragard to whether
such deposits or arrangements are insured by the Federal Deposit
Insurance Corporation) which are obligations of a bank having a
combined capital, surplus and undivided profits in excess of
$250,000,000; (g) fixed income securities of any corporation
organized and existing under the laws of any state .of the United
States of America or the District of Columbia which are rated not
less than AA or Aa or their equivalents by Standard & Poor's
Corporation or Moody's Investors Service, Inc., or their succes-
sors; and (h) commercial paper or finance company paper rated not
less than A-1 or prime-one or their equivalents by Standard &
Poor's Corporation or Moody's Investors Service, Inc., or their
SucCcessors.

"Regulations" means the Income Tax Regqulations (26 CFR
Part 1) promulgated under and pursuant to the Code.

"Signatory Airlines" means, during the Existing Use
Agreement period, all air transportation companies which, as of
any particular date, have agreements with the City substantially
the same in form, term and substance as the Existing Airport Use
Agreement.

"Special Facility Revenue Bonds" means revenue bonds,
notes or other evidences of indebtedness the principal of, premium,
+ 1f any, and interest on which shall be payable solely (to the
_. extent not paid from the proceeds thereof or income derived from
the investment of such proceeds) from rentals or other charges
derived by the City under and pursuant to one or more leases or
other financing agreements relating to specific improvements or
facilities at the Airport entered into by and between the City
and such Person or Persons as shall be the direct or indirect
user or users of such improvements or facilities, which bonds,
notes or other evidences of indebtedness shall not be payable
from the revenues of the Airport generally, or from other revenues
of the City, or from funds raised by taxation.

"Stockholder Equity in the Airline" means the sum of
(a) the_pgr value of all classes of capital stock of the Airline,
(b) additional paid=-in capital, and (c) retained earnings.

o "Supervising Consultant" means O'Hare Associates, a
joint venture of Murphy/Jahn, Inc., Envirodyne Engineers, Inc.
and Schal Associates, Inc., or its or their respective successors.

"Supplemental Indenture" means an indenture supplemental
to, and authorized and executed pursuant to the terms of, the
Indenture and approved by the Airline for the purpose of creating
a particular series of Bonds issued thereunder, or amending or
supplementing the terms of the Indenture. :
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"Tenant Improvements'" means tenant finishes, equipment,
and svstems installed in or at the Leased Premises and elsewhere
at the Airport by or at the direction of the Airline.

"Term of this Agreement" means the duration of this
Agreement as specified in Section 3.1 hereof.

. "Terminal Expansion Site" means the real property
described in Exhibit A attached hereto, which by this reference
thereto is incorporated herein. S

"Trustee'" means the trustee and/or the co-trustee
selected by the Airline and approved by the City, which approval
shall not be unreasonably withheld, at the time serving as such
under the Indenture. ' .

"United States Government Obllgatlons" means direct
obligations of, or obligations the full and timely payment of
principal of and interest on which are unconditionally guaranteed
by, the United States of America.

Section 1.3. The words "hereof," "herein," '"hereunder"
and other words of similar 1mport refer to thlS Agreement as a
whole.

Section 1.4. The headings of this Agreement are for
convenience only and shall not define or limit the provisions
hereof.

Section 1.5. Exhibits. The following Exhibits are.
attached heretoc and are hereby made a part of this Agreement:

Exhibit A Description of Terminal EXpansion Site
Exhlblt B Description of Project
TExhibit B-1 New Delta Terminal .
Exhilbit B=2 Exclusive Aircraft Parking Area
Exhibit B-3 Common Improvements
Exhibit B=-4 Terminal Building No. 3 Expansion
Exhibit B=5 Concourse Areas
Exhibit B=-6 Extended Concourse
Exhibit C Fast Track Construction Procedures
Exhibit D Form of New Airport Use Agreement

Exhibits B-1 through B-6 constitute a part of Exhibit B.

ARTICLE II

Representations

Section 2.1. Representatlons by the city. The City
makes the following representations as the basis for the under-
takings on its part herein contained:
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(2) The Cizy is a municizal ccrroraticn and heme il
uniz o lcczal gevermmentT, duly organized and existing under
toe laws oI the Statzs of Illincis, is authorized zand smpow-
erad Ty The Trcocvisicns ¢ Articls TII, Sec=ion &8(3a) ci tThe
1970 CconstTituticn of the statz ¢f Illincis To =ntar izt the
Transacticns contemplatad Dy this Agreement and the Indenture
and TO c2rTv cut its crligations hersunder and thersunder,
and Zy proper acticn of 1ts City Coumcil the Mayor has been
duly authcrized tc executs ancd deliver this Agraement in The

name anc cn benalf of the City.

() The Airline has estimatad that the Project Costs
and associated fizancing costs and reserves will not excsed
$250,000,000 subject to fluctuaticns ia the <¢ost of censtruce
tion ancé financing. BRBecause of the unusually high interast
rates which prewvail at the present time and the possibility
of sizable changes in interest ratas and other factors, the
City recocnizes the necessity for flexible financing which
might inclucde interim financing through the issuance of
shert tarm nctes or other evidences of indebtadness, the
financing of the Project in phases throuch the issuancs of
secuential issues or series of Bonds and other possizle
metheds of financing. Accordingly, sucject to legal restzic-
ticns and the provisions of Section 4.6 hereci and other
applicable provisions of this Agrsement and the Indenture,
the City shall issue Bonds to finance the Project at such
time or times and in such amounts and maturities, as shail
be recuestad by the Airlire.

(¢) The City has not pledged and will not pledce the
Debt Servica Payments other than to secure the Bonds.

(d) The Project is to be located at the Airport within
the boundaries of the City. o

Section 2.2. Representations bv the Airline. The
Airlirne makes the Zollowing representatichs as the pasis for the
uncdertakings on its part herein contained:

(a) The Airline is a corporaticn duly organized and in
goad standing under the laws of the Stata of Delawars, and
1s qualified to do business as a foreign corzoration under
the laws of the State of Illincis, has power under its Car-
tificate of Incorporation and the laws of the States of
Delaware tc enter intc this Agre=ement, and by proper <orpor-
ate action has been duly authorized to executs and cdeliver
this Agreement. '

(b)- As of the date her=of, reither the executicn and
delivery of this Agreement, the consummation of the transac-
tions contemplated hersby, nor the fulfillment of or compli-
ance with the terms and conditions orf this Acgresement, Con-
flicts with or results in a breach of any of tle tarms,
conditions or provisions of any ccorgorats restriciicn Or any
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agraement or instrument L2 which the Airline is now a
Cr Yy which it 1is bcund, ¢or ccnstitutas a cdefault unde
o the forsgcing, or results in the cr=ation c¢r impes:
~of any prohizitad lien, charxge or encumbrancs of anvy
wnatsoever urcn any of the prcper=y or assets of the
uncder the tarms o any such insTtrument or agraement.
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(c) As to any series of 3onds the interast on which i
intended to te exempt f£rcm Federal incceme taxes, substantia
all of the net proceeds (within the meaning of the Ccde)
frem the sala of such series of 2onds will be used to provice
Exempt Facilities Dby paving the costs ther=sof and such costs
will be charged or, with or but for a proper electicn, could
"be progerly charged to a land cor capital accsunt for Federal
income tax purgcoses whether or not i1n fact deducted for such
purcoses 1n the year in which paid or iacurrsd.

{d) Construction, reconstruction or accuisition (withiz
the meaning of the Cade) of any porticn of the Project &

gst of which is to be paid or r=imbursed cut of the proceeds
of the Bonds was not commenced prior teo the taking of official
action by the City with respect thersto.

s
1ivw

ARTICLZ III

Effective Date and Duration of this Agresement;

Non-zZxclusive Richt to Use; Pavment Provisions

Section 3.1. Effective Dats and Duration of thi
Agreement. This Agreement snall become effective urcn 1Ts execu-
tion and delivery by the Airline and the City and, subject to
extension pursuant %o Article V hereof, shall be in effect for a
period ending on the thirty-£fifth anniversary oI the Dats of
Beneficial Occupancy, unless sconer tarminatad in accoerdance witl
the provisicns hereof, provided that regardless of, or the resason
for, any delay in the Dats of Beneiicial Oczupancy, this Agresement
shall tarminata in any event nct later than January 1, 2030,
unless extended pursuant to Article V hersof and, 1f so, then
January 1, 2040, and, provided, further, however, that in the
event that construction of the Project has not been commencsd By
July 1, 1992 (or if commenced has been abandecned), and on such
date there are no Bonds Qutstanding, then this Agr=ement shall
tarminate and be of nc further forcs and effect, provided that
the City shall not have taken or cmittsd to take any action,
which action or omission has had the effsct, in a manner incsn-
sistent with the City's obligations hereunder, of preventing the
commencement of construction, that the City has performed all of
its obligations hereunder and that the vestad rights of either
party at such time shall nct be extinguished £y such termination.

Section 3.2. Nen-Zxclusive Right to Use Public Use
Premises ancd Ccmmen ImpIrovements. [T 1s aciknowledged that Tae
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Airline and the City, concurrently with the execution of this
Agreement, are entering into the 1982 Terminal Lease providing
for the lease by the Airline of the Leased Premises and that said
lease provides for the rental payments applicable tc the said
Leased Premises and the rights of the Airline with respect to

said premises. Said 1982 Terminal Lease does not provide any
rights or privileges with respect to the Public Use Premises or
the Common Improvements, and neither the 1982 Terminal Lease nor
this Agreement is intended to convey to the Airline any interest.
in the Public Use Premises, including the Concession Areas, or
Common Improvements which shall remain in the scle possess;on,
ownership and control of the City. Subject to the provisions of
Section 10.20 hereof and the last paragraph of Section 8.3 hereof,
the Airline hereby is granted, however, during the Term of this
Agreement a non-exclusive right to use the Public Use Premises

and the Common Improvements for itself and its employees and its
passengers and other invitees, :it being understood that such
premises and lmprovements shall at all times remain public facili-
ties available for use by the general public and that the Airline
shall not by virtue of this Agreement obtain any property rights
whatscever in the said premises and improvements. The Airline's
non-exclusive right to use the :Public Use Premises shall be a
right of use in common with others and of the same quality as the -
Airline's right to use the "New Terminal Building Public Facilities"
under the Existing Terminal Lease The City agrees that it shall -
not during the Term of this Agreement allow saild premises or
improvements to be used other than as public airport facilities
except as provided in this Agreement or the 1982 Terminal Lease.

‘Section 3.3. Payments. The Airline covenants and
‘agrees to make payments hereunder as follows: :

(a) Debt Service Pavments At least one (1) Bu51ness
Day before sach Interest Payment Date on which any interest
on the Bonds 1is payable from sources other than moneys on
deposit in the Capitalized Interest Account and at least one
(1) Business Day before each Principal Installment Date, the
Airline shall pay to the Trustee a sum equal to the amount
payable on such Interest Payment Date or Principal Install-
ment Date as principal of (whether at maturity or by optional
redemption or mandatory 51nk1ng fund redemption as provided
in the Indenture or by acceleration as provided in the
Indenture), premlum, if any, and interest on the Outstandlng
Bonds as provided in the Indenture

Each Debt Serwvice Payment under this Section 3.3(a)
shall at all times be in the aggregate sufficient to pay the
total amount of interest and principal (whether at maturity
or by optiocnal redempt;on or mandatory sinking fund redemp-

. tion as prov1ded in the Indenture or by acceleration as

. provided in the Indenture) .and premium, if any, payable on
the Bonds Outstanding on. such Interest Payment Date or
Principal Installment Date; provided that amounts neld by
the Trustee in the Bond Fund on a Debt Serv1ce Payment date

-15-



11896

JOURNAL--CITY COUNCIL--CHICAGO August 24, 1982

that are not recquired for the pavment of Bonds (including
any 1intarest and premium thereon) or coupons which have
matured or been called for redemption but not yet presented
for payment shall be credited against the Debt Sérvice Pay-
ment due on such date.

(b) Trustee's Fees and Expenses. The Airline agree;
to pay to the Trustee until the principal of, premium, if
any, and interest on the Bonds shall have been fully paid
(1) an amount equal to a reasonable annual fee of the Trustee
for the ordinary services rendered by the Trustee, as Trustee,
and its ordinary expenses, as Trustee, incurred under the
Indenture, as and when the same beccmes due, (11) reasonable
fees and charges of the Trustee, as bond registrar and pay-
ing agent, and of any other paying agents on the Bonds for

cting as paying agents as provided in the Indenture, as and
when the same become due, and (iii) the reasonable fees and
charges of the Trustee for the necessary extraordinary ser-
vices rendered by it and extraordinary expenses incurred bv
it under the Indenture, as and when the same become due;
provided that the Airline may, without creating a default
hereunder, contest in good faith the necessity for any
extraordinary services and extracrdinary expenses and the
reasonableness of any fees, charges or expenses.

(c) Citv's Administration Expenses. The Airline
agrees that during the Term of this Agreement it will pay
directly to the City an amount sufficient to reimburse the
City for all expenses, if any, reascnably i1ncurred by the
City hereunder in connection with the i1ssuance of the Bonds
and the performance of the City's obligations hereunder —~—
(other than such obligations as are expressly required by .
the provisions of this Agreement to be performed at the
expense of the City), it being understood that this provi-
sion 1s not intended to require the Airline to reimburse the
City (1) for its cost of salaries for City employees or for.
the City's overhead costs, or (ii) for any expenses that are
properly treated as expenses of the Airport under the AirporcT
Use Agreement; provided that the Airline may, without creating
a default hereunder, contest in good faith the necessity for
or the reasonableness of any expenses of the City for which
reimbursement is sought under this subsection (c¢). Nothing
contained in this Section shall obligate the Airline to pay,
pursuant te this Section, expenses (including the costs of
any consultants) of the City made in connection with the
planning for or construction of capital developments at the
Airport.

(d) Interest on QOverdue Pavments. In the event the
Airline shall fail to make any of the payments required in
this Section 3.3, the item or installment so unpaid shall
continue as an obligation of the Airline until the amount
unpaid shall have been fully paid, and the Airline agrees to
pay the same to the parties entitled thereto with intersst
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on overdue payments required under subsection (a) of this
Section 3.3 at the rate per annum specified in the Bonds in
respect of which such payments wers due, and with interast

on overdue payments reguired under subsection (b), subsection
(c) or subsection (£f£) cof this Section 3.3 at the rate of 1%
per annum above the rate of intarest then charged by the
Trustee (or, if there is no Trustee, the largest commercial
bank in the City of Chicago measured on the basis of total
assets) on ninety (90) day unsecured locans to its prime
commercial borrowers from the date due until fully paid.

(e) Restoration of Debt Service Reserve Fund. The
Airline shall, forthwith upon the receipt oI notice from the
Trustee, pay to the Trustee such amcunts, if any, as may be
required to restore the amount on deposit in the Debt Service
Reserve Fund to an amount at least equal to the Debt Service
Reserve Fund Requirement or such portion thernof as shall be -
required by the Indenture.

(£) Repavment of Advances. The Airline agrees to
repay on demand advances made oy the City or the Trustee
pursuant to Section 4.23 hereof with interest from the date
of each such advance as specified in subsection (d) of this
Section 3.3.

Section 3.4. Place and Disvesition of Pavments. The
amounts provided for in Section 3.3(a) hereof (including interest,
i1f any, under Section 3.3(d) hereof) and Section 3.3(e) hereof
shall be paid directly to the Trustee for the account of the City
and shall be deposited in the Bond Fund or the Debt Service Re-
serve Fund, as the case may be. The additional payments to be
made to the Trustee under Section 3.3(b) hereof (including inter-
est, if any, under Section 3.3(d) hereof) shall be paid directly
to the Trustee for its own use or for disbursement to the paying
agents, as the case may be. The payment of reimbursable expenses
incurred by the City pursuant to Section 3.3(c¢) hereof (including
interest, if any, under Section 3.3(d) hereof) shall be paid
directly to the City for its own use. The repayment of advances
made by the City or the Trustee as required by Sections 3.3(f)
and 4.23 hereof (including interest, if any, under Section 3.3(4)
hereof), shall be paid directly to the one making the adwvance for
its own use. '

_ Section 3.5. Obligations of Airline Hereunder Uncondi-
tional. The obligations of the Alirline to make the Debt Service
Payments shall be absolute and unconditional, and until such time
as the principal of, and interest and premium, if any, on the
Bonds shall have been paid in. full or provision for such payment
shall have been made in accordance with the Indenture, the Alirline
(a) will not abate, suspend, postpone or discontinue any Debt
Service Payments, and (b) except as provided in Article VIII
hereof will not terminate this Agreement for any cause 1ncludlng,
without limiting the generality of the foregoing, failure oI the
Airline to complete the Project, the occurrence of any acts or
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circumstances that may constitute failure of censideration,
eviction or ccocnstructive eviction, destruction of or damage o
the Airport or any pertion therecif, the taking by eminent domain
cf title to or tamporarv use of the Airpert or any zorticn thereof,
commercial frustraticn of purgcose, any change in the tax or other
laws of the United States of America or of the State of Illinois
or any political subdivision of either therecf or any failure of
the City to perform and observe any agreement, whether express or
implied, or any cduty, liability or obligation arising out of or
in connection with this Agreement, the 1982 Terminal Lease, the
Alrport Use Agreement or any other agr=ement between the City and
the Airline. Nothing contained in this Section 3.5 shall be con-
strued to release the City from the performance of any of the
agreements on 1ts part nerein or therein contained; and in the
event the City should fail to periorm any such agreement on its
part, the Airline may institute such action against the City as
the Airline may deem necessary. to compel performance, so long as
any such action does not abrogata the Airline's cbligations con-
tained in the first sentencs of this Secticn 3.5. The Airline
mayv, however, at its own cost and expense and in its own name or
in the name of the City when approved bv the City, prosecute or
defend any acticn or proceeding or take any otiher action involving
third persons which the Airline deems reascnablv necessary in
crder TC secure Or protact its rights of.use hereunder or 1its
rights of possession, occupancy and use under the 1982 Terminal
Lease cr the Airport Use Agr=ement, and 1n such event the City
hereabv agrees Lo ccoperata fully with the Airline and to take all
action necessary to 2ffact the substituticn c¢f the Airline for
the City in any such action or procs2eding i the Airline shall so
request. o

Section 3.6. 2rspavment oI Debt Service Pavments.
There 1s expressly reservad tTo the Airliine the right, and the
Airline is authorized and permittad, at any time 1t may chcose
(but not earlier than the date on which all Existing Revenue
Bonds shall have been paid or receemed, wnether pursuant to
‘Section 9.5 hereocf or otherwise), to prepay all or any part of
the Debt Service Payments, and the City agrees that the Trustee
may accept such prepayments of Debt Service Payments when the
same are tendered by the Airline. All Debt Serwvice Payments so
prepaid shall be a credit against the Debt Service Payments
specified in Section 3.3(a) hereof, in the order of their due
dates, or applied to the retirement of Bonds prior toc maturity
(either by redemption or purchase) in accordance with the Inden-
ture and as specified by the Airline.

Section 3.7. Cr=edits. If requested by the Airline,
and subject to the prior recelpt by the City of an opinion of
Independent Counsel, chcsen by the Airline, to the eifect that
(a) rentals payable under the 1982 Terminal Lease do not consti-
tute "Revenues" pursuant to Section 1.01(o) of the Existing
Revenue Bond Ordinance, or, if there are no Existing Revenue
Bonds outstanding at such time, such rentals do not constitute
"revenues of City and other credits properly allocable to such
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vyear and to the Airport'" pursuant to Section 15.08(2) of the
Existing Airtort Use Agreement, and (b) the payment hersinarf:tar
descriked bv the Airline or the City of such rental to the Trustee
would not have the effect of reducing the funds otherwise avail-
able to or collectable by the City for the payment or reimbursement
of "AirpcrtT Expense'" pursuant to Section 15.07 of the Existing
Airport Use Agreement, or, i1f there are no Existing Revenue Bonds
outstanding at such time, pursuant to Section 15.08 of the Exist-
ing Airport Use Agreement, the City shall remit to the Trustae
for deposit into the Bond Fund the rentals paid by the Airline
under the 1982 Terminal Lease, and the Airline shall receive a
credit against its obligations for Debt Service Payments under
Section 3.3(a) hereof in an amount equal to the amount of such
rentals actually received by the Trustee prcv*ded'that nething
in this Section 3.7 shall diminish the Al rline's obligation under
Sectiocn 3.5 hereof, and further provided that no such credit
shall be given until such amounts are actually received by the
Trustee. The City shall make appropriata2 arrangements te remit
such rental payments to the Trustee, or may authorize the Airline
to make such payments directly to the Trustee. With respect to
the Existing Use Agreement Periocd the Airline agrees to indemnify
and hold the City harmless from any reduction, resulting from
such credit, in revenues otherwise available to or collectable by
the City for the payment or reimbursement of "Airport Expense”
pursuant to Section 15.07 of the Existing Airport Use Agreement,
or, if there are no Existing Revenue Bonds outstanding at such
time, pursuant to Section 15. 08 of the Existing Airport Use
Agreement.

ARTICLE IV

Design and Construction of the Project;
Issuance of the Bonds; Project Costs; Insurance

Section 4.1. The Project. The Project shall consist
of the New Delta Terminal, the Common Improvements, the Exclusive
- Aircraft Parking Area, and Tenant Improvements, including Equip-
ment, all as more fully described in Exhibit B hereto. Subject
to the approval of the Commissioners, which approval shall not be
unreasonably withheld, and to the provisions of Section 4.3
hereocf, the Airline may supplement or amend the description of
the Project or modify the Plans and Specifications, provided that
no such supplement, amendment or modification shall be made which
would render the interest on any Bonds subject to Federal income
tazxes for any reason, including witheout limitation any supplement,
amendment or modification which would result in less than "sub-
stantially all" of the proceeds of any issue or series (within
the meaning of Section 103(b)(4) of the Code and Section 1. 103-8(a)
of the Regulations) of Bonds the interest on which is intended to
be exempt from Federal income taxes being used to provide Exempt-
Facilities. 1In the event of a supplement or amendment to the
description of the Project, the City and the Airline shall amend
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Exhibit 3 hersto so as to reflect such supplement or amendment.
The Airline may identify any proprietary informaticn in the Plans
and Specifications and the City agrees, To the extent permitted
by law, to keep such information confidential.

Section 4.2. Responsibilitv for Design and Constzucticn;
Fast Track Construction Procsdures; Concession Arsas.

(a) Because of the urgent need for the Project and the
necessity that it be designed and constructed in a manner consis-
tent with the requirements of the Airline, the Airline shall
undertake the design and construction of the Project in accordance
with the Plans and Specifications on behalf of the City. Accor-
dingly, the Airline will negotiate and award de51gn and construc-
tion contracts utilizing the Fast Track Construction Procedures
set forth in Exhibit C hereto and surervise the design, construc-
tion and installation of the Project throughout until its comple=-
tion. In order to expedite the Project and to comply with the
Fast Track Construction Procedures, contracts asscciated with the .
design, construction and installation of the Project mav be
negotiated rather than competitively bid. Subject to the provi=-
sions of Secticn 4.3 herecf, the Airline may commence the acguisi-
tion, construction and installation of the Project at any time
after the execution and delivery of this Agreement and agrees
that it will commence the acguisiticn, construction and installa-
tion of the Project as promptly as practicable aiter the issuance
of Bonds by the City pursuant to Section 4.6 hereof and, subject
to the provisions of Section 4.13 herecf, that it will completa
the acgquisition, construction and installation of the Project in
accordance with the Plans and Specifications with all reascnable
dispatch.

(b) The design and cocnstruction of the Project shall
prov1de for the Concessicn Areas. The Concession Areas shall be
made available to the City by the Airline for use by concession-
aires in an unfinished condition on a schedule which will enable
the completion of such space in coordination with the Date of
Beneficial Occupancy. The Airline shall have no responsibility
for finishing and equipping the Concession Areas, including but
not limited tec the obligation for all costs of necessary floor
coverings, walls, partitions, ceilings, tenant finishes, decora-
tions, systems, equipment (including any special heating, ventilat-
ing, or air conditioning equipment), trade fixtures and furniture.
The City will take appropriate action to assure that all decora-
tions, equipment systems and tenant finishes will be coordinated
and in harmony with the decor of the New Delta Terminal. The
City will take appropriate action to assure that the Concession
Areas will be finished, equipped and substantially occupied
within thirty (30) days following the Date of Beneficial Qccupancy
in order that the employees, passengers and invitees of the
Airline shall not be inconvenienced by the absence of concesslon
services.

Section 4.3. Coordination with Citv. The design and
construction of the Project will be in accordance with design
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procedures and standards and construction standards established

or approved by the City in consultation with the Airline. Such
procedures and standards will not preclude £fast-track constructicn
as provided in Section 4.2 hereof arnd will be established in a
timely manner. '

(a) Project Planning and Desigr Phase - The Airline

- will submit, or cause to be submitted, to the Commissioners pro=
posed plans and specifications for the Project for review and
comment by the City. Such plans and specifications and all
amencdments thereto shall be subject to the approval of the Commis-
sioners, which approval shall not be unresasonably withheld. The
Commissioners will approve, conditiocnally approve or disapprove
submissions of any such plans and specifications within ten (10)
Business Days following receipt thereof. Any conditional approval
or disapproval shall be accompanied by an explanation as to the
reason thersfor.

(b) Citv Construction Coordinator and Staff - The Com-
missioners shall designate an 1individual person (the "Construction
Coordinator") who shall act on behalf of the City at the Airport
with respect to all matters related te the design and construction
of the Project and the coordination of the Project with the
cperation of the Airport. The Construction Coordinator shall be
supported by a core staff, one memper of which shall be charged
on-a continual basis with financial record-keeping responsibili-
ties, and which shall include such other personnel as the Construc-
tion Coordinator shall deem necessary from time to time in response
to actual construction activity. All the City's communications
‘to the Airline with respect to the design and construction of the
Project shall be made by or through the Construction Coordinater
or the Commissioners. The cost of the Construction Coordinator
and the core staff shall be paid initially by the City and reim-
bursed by the Airline as a Project Cost. .The City agrees to use
its best efforts to keep the cost of such personnel as low as
reasonablj practicable, and in no event shall the aggregate
amount of reimbursement to the -City hereunder exceed one million
dollars (S$1,000,000) plus $42,308 per month for each month by
which the period of construction excseds twenty-six (26) months.
The Airline agrees to provide the Construction Coordinator and
cere staff with an on-site office from which to mcnitor the
Project during construction.

(c) Airline to Provide Information - Prior to the
start of construction of the Project and thereafter as may be
necessary to provide the Commissioners with current and complete
information as to the construction of the Project, the Airline
shall .submit to the Commissioners through the Construction Coor-
dinator (i) initial and updated construction schedules indicating
the proposed and/or actual sequence of all construction contracts
and subcontracts and the estimated date of completion of the work
under each such contract, (ii) initial and undated site utiliza-
tion plans, including contract limit lines, storage and office
areas and proposed temporary alterations or detours intended to
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maintain public access and support services to, from, through or
past operating facilities at the Airport, and (iii) the Airline's
initial and updated estimates of the aggregate cost of the Project,
including separate allocations to the cost categories described

in Section 9.1 hereof.

On a monthly basis durlng the period of construction of
the Project, the Airlinme shall update its estimates of the aggre-
gate cost of the Project and proposed allocations to the cost
categories described in Section 9.1 hereof, based upon revised
estimates and actual construction contract and subcontract prices.

(d) Construction Phase - The City shall have the right
to monitor the construction of the Project to assure that the _
facilities which comprise the Project are constructed and installed
in conformity with the Plans and Specifications and all amendments
thereto. In order to assist the City in monitoring the construc-
tion of the Project the general contractor shall submit, or cause
to be submitted, to the Construction Coordinator, for information
and record purposes, copies of all (i) field test reports, (ii)
equipment purchase orders reflecting a cost in excess of $50,000,
(1ii) material certificates, (iv) approved shop drawings, (v)
requests for payment to contractors or subcontractors, (vi)
progress reports, (vii) notification of substantial completion of
the Project and final acceptance thereof, (viii) maintenance and
operations manuals, (ix) as-built drawings, and (x) any other
documents related to the Project which may be reasonably reques-
ted by the City. No change order shall be effected by the Airline
without the approval of the Construction Coordinator as to compli-
ance with the Plans and Specifications, which approval shall not
be unreascnably withheld. The Construction Coordinator will
approve, conditionally approve or disapprove submissions of
change orders within ten (10) Business Days following receipt
thereof. Any conditional approval or disapproval shall be accom=-
panied by an explanation as to the reason therefor.

In the event the Construction Coordinator determines
that the construction of the Project is at material variance from
the Plans and Specifications, the Construction Coordinator shall
use his best efforts to expeditiously resolve such variance _
through immediate consultation with renresentatlves of the Airline,
the Architect and the general contractor.

If such consultation fails to achieve a result satisfac-
tory to the Construction Coordinator, by written notice to the
Airline, the Construction Coordinator may, until it has been
determined under the applicable contract that the work has been
performed without material variance from the Plans and Specifica-
'tions for such contract, (a) suggest to the Airline that it with-
hold payment from any contractor or subcontractor which has
performed, in the judgment of the Construction Coordinator, work
which is at material variance from the Plans and Specifications,
or (b) suggest to the Airline that it stop work on any portion of
the Project directly affected by such variance from the Plans and
Spvecifications.
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Any work or material which is at material variance from
the Plans and Specifications shall be corrected or replaced by
the Airline, provided that the City informs the Airline of such
variance within ten (10) Business Days following the performance
of such work unless such variance could not have been discovered
with due diligence in which case the City shall inform the Airline
of such variance as soon as reasonably practicable. If such work
or material is not corrected or replaced by the Airline within
thirty (30) days following notice from the City to the Airline,
the City may cause such work to be corrected or such material to
be replaced, with its own forces or otherwise, at the expense of
the Airline, provided that in the event such. work cannot be
corrected or such material cannot be replaced within said thirty
(30) day period, the Airline shall be afforded such additional
reasonable time as may be necessary to correct such work or
replace such material. Nothing in this paragraph shall limit the
obligations of the Airline under Section 4.2(a) hereof.

Section 4.4. Access to Project Site. The Airline, its
architects, engineers and contractors, shall have full and complete
access to the Project Site and other areas of the Airport necessary
in order to design and construct the Project, provided that such
access shall not unreasonably interfere with the operation of the
Airport. The Construction Coordinator shall have authorlty to
arrange and shall arrange such access.

Section 4.5. Compliance with Laws and Requlations.
The Airline shall obtain or cause to be obtained all necessary
approvals from any and all govermmental agencies in connection
with the construction of the Project, and the Project shall be
constructed in compliance with all Federal, state and local laws,
ordinances and regulations applicable thereto. To the extent
that the City, as owner or as operator of the Airport, is required
to apply for or request any particular approval, license or
permit, or similar authorization, it shall promptly do so at the
Airline's request; and any expense thereby incurred by the City
shall, if and to the extent not paid out of Bond proceeds as a
Project Cost, be reimbursed to the City by the Airline under
Section 3.3(c¢c) hereocf. Without limiting the generality of the
foregoing, the Airline and the City will take all action and
submit all documents and materials necessary or appropriate to
obtain all necessary FAA approvals, licenses, permits or authori-
zations in connection with the construction of the Project;
provided, however, that neither the Airline nor the City will,
without the prior written consent of the other, submit to the FAA
any description of the Project that is inconsistent with the
description set forth in Exhibit B hereto as said Exhibit B shall
be or shall have been amended from time to time by an instrument
or instruments in writing executed by the City and the Airline;
nor shall the definition of the Project as set forth in this
Agreement (including Exhibit B hereto) be amended to be inconsis-
tent with any then current documentation submitted to the FAA
without similar amendments being made to such submissions. Upon
completion of the construction of the Project, the Airline shall
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furnish the City with copies of all required occupancy permits
and authorizations from appropriats authoritises, 1f any be re-
quired, authorizing the occurancy and use of the Project for the
purposes contemplated hersauncer.

Sectiocn 4.6. Issuance of Bonds bv the Citvy. Subject
to the provisions of Section 10.5(f) herecf, the City shall issue
Bonds as follows: '

(a) Citv's Obligation to Issue Bonds. _If no event of
default under Section 7.1 hereof on the part of the Airline
shall have occurred and be continuing hereunder, the City
agrees, to the extent permitted by law, on request of the
Airline, from time to time to issue Bonds in one or more
issues or series, in an aggregate principal amount or amounts
and for such term or terms as shall be specified by the
Airline for any one or more, or any ccmbination, of the
following purposes: '

(1) to pay the Project Costs;

(1i1i) to provide interim and vermanent financing
for the Project including the refunding ¢f any issue or
series of Bonds originally issued to provide interim
constructicn financing or permanent financing for the
‘Project, or originally issued to refund or refinance
any prior issue or series of interim or permanent
Bonds; :

(1ii) to pay the costs of the issuance and sale of
Bonds issued pursuant to this subsection (a), capital-
ized interest for such period, the funding of such
reserves, and such other costs reasonably related to
the financing, all as shall te speciiied by the Airline;
and

(iv) to fund any "Insurance Deficiency" (as defined
in Section S.l1(b) hereof) or "Award Deficiency" (as
defined in Section 5.2(c) hereof) under the terms and
conditions set forth in Article V hereotf.

(b) 1Issuance of Bonds at City's Discretion. 1If no
event of default under Section 7.1 hereof on the part ¢of the
Airline shall have occurred and be continuing hereunder, the
City may in its discretion (but shall be under no obligation
to), on request of the Airline, and if legally permissible,
from time to time issue Bonds in one or more issues or '
series in an aggregate principal amount or amcunts specified
by the Airline for any one or more, or any combination, of
the following purposes:

(1) to pay the costs of making such Additions and
Alterations in, on or tec the Leased Premises as the
Airline may deem necessary or desirable and as will not
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impair the nature of the Leased Premises or the Pro:ect
as Exempt Facilities; and

(ii) to pay the costs of the issuance and sale of
Bonds issued pursuant to this subsection (b), capital-
ized interest for such period, the funding of such
reserves, and such other costs reasonably related to
the financing, all as shall be agreed upon by the
Airline and the City.

(c) Airline's nghts of Approval. The City shall net
issue any Bonds pursuant to “subsection (a) or subsection (b)
of this Section 4.6 unless the Airline shall have approved
in writing the terms of such Bonds, the purchase price to be
paid therefor and the manner in which the proceeds therefrom
are to be disbursed.

(d) Limitations. Notwithstanding the foregoing pro-
visions of this Section 4.6, (i) the City shall be under no
obligation to issue any Bonds when, in the reasonable judg-
ment of the City, the timing of such issue would conflict
with the marketing of any other bonds issued or to be issued
by the City, (ii) the City shall be under no obligation to
issue Bonds having a maturity beyond the expiration of the
Term of this Agreement, (1iii) the City shall be under no
obligation to make any financial contribution or commitment
to the Project other than as expressly set forth in this
Agreement, the Existing Airport Use Agreement, the Existing
Terminal Lease, the 1982 Terminal Lease, or the New Airport
Use Agreement, (iv) so long as any of the Existing Revenue
Bonds shall remain outstanding within the meaning of the
Existing Revenue Bond Ordinance, the City shall be under no
obligation to issue Bonds unless provision shall be made for
the payment out of the proceeds of such Bonds of interest on
such Bonds for the maximum period permitted by law, (v) the
City shall be under no obligation to issue any Bonds under
circumstances which would require the payment or redemption
of the Existing Revenue Bonds pursuant to Section 9.5 hereof
prior to June 30, 1985, and (vi) nothing in this Agreement
shall obligate the City, directly or indirectly or con-
tingently, to levy any form of taxation for the payment of
the principal of, premium, if any, or interest on the Bonds.

(e) Conditions. Prior to or concurrently with, and as
a condition to, the issuance of Bonds by the City pursuant
to the provisions of this Section 4.6:

(1) the Airline and the City shall have entered
into a supplement to this Agreement specifically provid-
ing for the payment by the Airline of the Debt Service
Payments called for in Section 3.3(a) hereof with re-
spect to such Bonds;
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- (ii) the City shall have complied with the pro=-
visions of the Indenture relating to the issuance of
such Bonds;

(1ii) the Airline shall have delivered to the City
or the Trustee, as appropriate, such resolutions, car-
tificates, indemnifications, opinions of counsel and
other documents as are customarily delivered in similar
transactions, including customary indemnifications
against liabilities under Federal and state securities
laws, which documerntation shall include, but not be
limited to: a certification by the Airline to the ef-
fect that the statements and information concerning the
Airline contained in any official statement furnished
to the City or the Original Purchasers of such Bonds is
true and correct in all material respects, and does not
omit any statement or information which should be
contained therein for the purpose for which the same is
to be used or which is necessary to make the stataments
therein concerning the Airline not misleading in any
material respect; and an indemnification of the City by
the Airline with respect to such official statement in
customary form; and

(iv) Bond Counsel shall have rendered unqualified
approving opinions to the effect that such Bonds are
valid and binding limited obligations of the City and
that the issuance thereof will not adversely affect the
exemption from Federal income taxes of the interest on
any Bonds theretofore issued on a tax-exempt basis.

(£) Further Actions by City. The City will take all
actions reasonably necessary to carry out and give effect to
its obligation to issue Bonds under subsection (a) of this
Section 4.6, including without limitation (i) the execution
and delivery of the Indenture and such indentures supplemental
to the Indenture as shall be necessary to create and prescribke
the terms of any issue or series of such Bonds, (ii) the
furnishing, for inclusion in an official statement relating
to such Bonds, of such information concerning the City and
the Airport as shall be required in the reasonable judgment
of the Original Purchasers of such Bonds, and (iii) the
execution and delivery of an official statement and a bond
purchase agreement in customary form relating to such Bonds.

(§) Covenant of Airline. The Airline covernants that
it shall not pay principal or redemption premium on any
Bonds from any source other than the proceeds of refunding
Bonds issued pursuant to the City's obligation under subsec-
tion (a)(ii) of this Section 4.6 if such principal or premium
payments in any Fiscal Year during the Existing Use Agreement
Period would exceed the amount of depreciation with respect
to the Project that is includable in "Airport Expense" for
such Fiscal Year pursuant to Section 15.08 of the Existing
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Airport Use Agreement unless, in the opinion of Independent
Counsel, any such payments of principal or premium made by
the Airline would not have the effect of reducznq the funds
available to or collectable by the City for the payment or
reimbursement of "Airport Expense' pursuant to Section 15.08
of the Existing Alrport Use Agreemeqt.

- (R) Entire Aqreement. Thls Section 4.6 sets forth the
entire understandlng Cf the parties with reference to the
obligation of the City to issue Bonds at the request of the
Airline.

Section 4.7. Redemption of Bonds. The City, at the
request at any time of the Alrline and 1Z the Bonds are then
callable, shall forthwith at the expense of the Airline take all
steps that may be necessary under the applicable redemption pro-
visions of the Indenture to effect redemption of all or part of
the then Outstanding Bonds, as may be spec1fled by the Airline,
on the earliest redemption date on which such redemption may be
made under such applicable provisions. The certificate of the
czty required by the Indenture shall contain such information as
is requested by the Airline. -

Section 4.8. Reference to Bonds and Trustee Ineffective
When No Bonds Qutstanding. AL such time as tThere are no Bonds
Outstandlnq, all references in this Agreement to the Beonds, the
Indenture and (after payment of all fees and charges of the
Trustee) the Trustse shall be ineffective and neither the Trustese
nor the holders of any of the Bends shall have any rights hereunder,
saving and excespting those that shall have theretofore vestad.

Section 4.9. Project Costs. In the Indenture the
City shall authorize and direct the Trustee to use the moneys in
the Capitalized Intarest Account of the Construction Fund for the
payment of interest on the Bonds, and to use the moneys in the
Project Account of the Comstruction Fund for the payment of all
other Project Costs including, but not. limited to, the following:

(a) Payment of the initial or acceptance fee of the
Trustee, the fees for recording this Agreement, the Inden-
ture, the 1982 Terminal Lease, financing statements and any
title curative documents that either the Trustese, the Airline
or the City may deem desirable toc file for record in order
to perfect or protect the security interest of the Trustee
in the Debt Service Payments; and the fees and expenses in
connection with any actions or proceedings that either the
Trustee, the Airline or the City may deem desirable to bring
in order to perfect or protect the lien or security interest
"of the Trustee in the Debt Service Payments.

o (b) Payment to the Airline and the City, as the case

- may be, of such amounts, if any, as shall be necessary to
reimburse the Airline and the City in full for all advances
"and payments made by them or either of them prior to or
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after the delivery of the Bonds for expenditures in ccnnec-
tion with (i) the preparation of Plans and Svecifications
for the Project (including any preliminary study or planning
of the Project or any aspect thereof), (ii) clearing the
Project Site, including soil tasts and borings, the acguisi-
tion, construction and installation of the Project, and all

acquisition, construction and installation expenses required

to provide utility services or other facilities, and all
real or personal properties deemed necessary in connection
with the Project (including architectural, engineering and
supervisory services with respect to any of the foregoing),
and (iii) any other costs and expenses relating to the
Project, including interest on any interim borrowing of the
City or the Airline incurred during the Construction Period
or prior thereto but subsequent to October 15, 1981, and any
cost of completing the Project. It is acknowledged that the
City is engaged in an overall development plan for the
Airport and that the City has retained certain consultants,
including the Supervising Consultant, in connection with
such development plan. .It is further acknowledged that the
costs of such consultants are not properly chargeable to the
Project and shall not be a Project Cost hereunder; provided,
however, that the costs of such consultants are properly
Project Costs to the extent that employees of such consultants
are the Construction Coordinater and his core staiff pursuant
to and subject to the cost llmltatlons of Secticn 4.3(b)
hereof. :

(c) Payment of the cost of legal fees, financing
costs, accounting fees and expenses, title ilnsurance premi-
ums, and printing and engraving costs ilncurred in connection
with the authorizaticn, sale and issuance of the Bonds, the
preparation of this Agreement, the Indenture, the 1982
Terminal Lease, and all other documents in connection there-
with and in connection with the acguisition of title to the
Project Site and the Project.

(d) Payment for labor, services, materials and sup=-
plies used or furnished in site improvement and in the
acquisition, construction and installation of the Project,
including all costs incident thereto, payment for the cost
of the construction, acguisition and installation of utility
services or other rfacilities, and all personal property
deemed necessary in connection with the Project and payment
for the miscellaneous expenses incidental to any of the
foregoing items including the premium on any surety bond.

(e) Payment to the City or the Trustee, as the case
may be, as such payments beccme due, of any expenses of the
City reimbursable under Section 3.3(c) hereof and of the
fees and expenses of the Trustee (as Trustee, bond registrar
and paying agent) and of any paying agent properly incurrad
under the Indenture that may become due during the Construc-
tion Period, or reimbursement thereof 1f paid by the Airline.
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(£) To such extent as they shall not ze paid by a
contractor for construction or installation with respect to
any part of the Project,: payment of the premiums on all in-
surance required to be taken out and maintained during the
Construction Period under this Agreement, or r=imbursement
thereof if paid by the Airline.

(g) Payment of the taxes, assessments and other char-
ges, if any, referred to in Article IV of the 1982 Terminal
Lease that may become payable during the Comstruction Perioed,
or reimbursement thereof if paid by'the Airline.

(h) Payment of expenses incurred in seeking to enforce
any remedy against any contractor or subcontracter or their
sureties in respect of any default under a contract relating
to the Project.

(1) Payment of any other costs and expenses relating
to the Project, including interest on the Bonds during the
Constructicn Period to the extent, if any, that the Construc--
tion Period extends beyond the date on which the moneys held
in the Capitalized Interest Account have been fully dis-
bursed.

Section 4.10. Prdjéct_Account Disbursement Requisitions.

- (a) Each of the payments referrsd to in Section 4.9
hereof shall be made only upon receipt by the Trustee, with a
copy to the City, of:

(i) a written requiSition'signed by the Authorized
Airline Representative certifying:

(1) the portion of the Project toc which payment
relates; : ,

(2) the payee, which may be the Airline in the
case of:

(A) work performed by the Airline's person-
nel, or : T

(B) reimbursement for payments advanced by
the Airline for the Project;

(3) the amount;

(4) that the'payment is due, is a proper charge
against the Project Account and has not been the basis
for any previous withdrawal from the Project Account;
and

(5) that the requ131tlon contains no item repre-
senting payment on account of any retained percentages
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which, as of the date of fequisition, ars entitled to
be ratained:; and

(1i) with respect to any such regquisition or payment
for work, material, supplies or equipment, a certificats,
signed by the Architect, certifying that iansofar as such
cbligation was incurred for work, material, supplies or
equipment in connection with the comstruction of the Project,
such work was actually performed or such materials, supplies
or equipment were actually used in compliance with the Plans
and Specifications or delivered at the site of the Project
or a site mutually agreeable to the Airline and the contractor
for that purpose. Notwithstanding the foregeing, such
certificate by the Architect shall state that it is given
without prejudice to any rights against third parties which
exist at the date of such certificate or which may subse-
quently come into being. In the event that the written
requisition includes egquipment acquisition costs, issuance
costs, or other costs which are not within the Project Costs
for which the Architect is responsible under his or its
.contract with the City or the Airline, then the Architect's
certificate required by this subsection (a)(ii) may be
l.mlted sQ as to exclude such costs from the certification
or may be omitted if the written requisition reslates solely
to such costs.

(b) The Airline covenants that it will not raquest any
disbursement which, if paid, will result in less than "substan-~ .
tially all" of the procseds (within the meaning of Section 103(b) (&)
of the Code and Section 1.103-8(a) of the Regulations) of any
issue or series of Bonds the interest on which is intended- to be
axempt from Federal income taxes under Section 103(b)(4) of tHe
Code belng used to provide Exempt Facilities.

(c) Each requisition will be consecutively numbered
and accompanied by copies of invoices or other appropriate docu-
mentation supporting the payments or reimbursements reguested.

(d) In the case of any contract providing for the

. retention cf a portion of the contract price, there shall be paid
from the Project Account, prior tc the date such retention is
payable, only the net amount  remaining after deduction of any
such portion until such retention i1is payable, in which event
payment may be made therefor from the Project Account.

(@) The Airline shall nct permit any mechanics' or
other liens to be established or remain against the Project for
labor or materials furnished in connection with the acgquisition,
construction and installation of the Project; provided that the
Airline may, with prior written notice toc the City, 1n good faith
contest any mechanics' or cther liens filed or established or
remaining against the Project for labor or materials furnished in
connection with the acquisition, construction and installation of
‘the Project; and in such event the Airline may permit the itams
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so contastad to remain undischarged and unsatisfied during the
period of such contest and any appeal therafrom, unless by non-
payment of any such items the lien or security intarest of the
Indenture as to any material part of the Debt Service Payments
will be materially and imminently endangersd or the 2roject, or
any material part of either thereof, or the revenues derived
thereirom will be subject to imminent loss or forfeiture, in
which event the Airline shall promptly pay and cause to be satis-
fied and discharged all such unpaid items. The City will cooper-
ate fully with the Airline in any such contest.

, Section 4.11. Establishment of Complation Date. The
Completion Date shall be evidenced to the Trustee and the City by
a certificate signed by the Authorized Airline Representative
stating that, except for amounts retained by the Trustee for
Project Costs not then due and payable as provided in Section
4.12 herecf, (a) construction of the Project has been completed
in accordance with the requirements of the Plans and Specifica=-
tions and all labor, services, materials and supplies used in
such construction have been paid for, and (b) all other facili- . .
ties necessary in connection with the Project have been acquired,
constructed and installed in accordance with the Plans and Speci-
fications therefor and all costs and expenses incurred in connec-
tion therewith have been paid. Notwithstanding the foregoing,
such certificate may set forth exceptions for punchlist and cther
minor items and shall state that it is given without prejudice to
any rights against third parties which exist at the date of such
certificate or which may subsequently come intoc being. It shall
be the duty of the Airline to cause the certificate contemplatad
by this Section 4.l11 to be furnished as soocn as the Procject shall
have been completed.

Section 4.12. Surplus Project Account Monev. All pro-
ceeds of Bonds the i1nterest on which 1s intanded to be exemptT
from Federal income taxes under Section 103(b)(4) of the Code,
including moneys earmed pursuant to the provisions cf Section
4.15 hereof, remaining in the Project Account on the Complection
Date, established pursuant to Section 4.1l hereof, and after
payment of all other items provided for in subsections (a) to
(1), inclusive, of Section 4.9 herecf, then due and payable
(hereinafter referred tc as "Surplus Project Account Money")
shall at the direction of the Authorized Airline Representative
(as set forth in the certificate of completion referred to in
Section 4.11 hereof or any supplement thereto) be, to the extent
permitted by law, used by the Trustee:

_ (a) for the paymeht of any cost of construction not
then due and payable; and/or

(b) to purchase Bonds (provided that 1f Bonds are
purchased at a premium or at a price which includes accrued
‘interest, the Alrline must pay the premium and any accrued
interest out of other funds) for the purpose of cancellation
as directed by the Airline; and/or
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(c¢) for transfer to the Bond Fund to be used for the
payment of principal of the Bends at maturity or upon redemp-
ticn prior to maturity and, until sc used, to te investad at
a yield (determined in a manner consistent with the provi-
sions of Section 103(c) of the Code) not exceeding the yield

- on the Bonds; provided that an amount which, 1f used for the
payment of interest on the Bonds, would not result in less
than substantially all of the proceeds of the Bonds being
used to provide Exempt Facilities, may be used for the

- payment of interest on the Bonds and, until so used, may be
invested without regard to yield during the remainder of any
tamporary period available under Section 103(c) of the Code
and Section 1.103-14(b) of the Regulations theresunder.

. Section 4.13. Obligation to Complete the Project. 1In
the event the moneys 1n the Project Account available for payment
of the Project Costs shall not be sufficient to pay the Project
Costs in full, the Airline agrees to complete the Project and to
pay all that portion of the Project Costs as may be in excess of .
the moneys available therefor in the Project Account. TEE CITY
DOES NOT MAKE ANY WARRANTY, EITEER EXPRESS OR IMPLIED, OR REPRE-
SENTATION TEAT TEE MONEYS WHICH WILL BE PAID INTO THE PROJECT
ACCOUNT AND WHICH, UNDER THE PROVISIONS QOF THIS AGREEMENT, WILL
BE AVAILABLE FOR PAYMENT OF THE PRQCJECT COSTS, WILL BE SUTFICIENT
TO PAY ALL THE COSTS WHICH WILL BE INCURRED IN THAT CONNECTICON.
The Airline agrees that if after exhausticn of the moneys in the
Project Account available for the payment of Project Costs the
Airline shall pay any portion of the Project Costs pursuant to
the provisions of this Section 4.13, it shall not be entitled to
any reimbursement thererfor from the City, subject to the provi-
sions of Article IX hereof, or from the Trustee or from the
holders of any of the Bonds, nor shall it be entitled to any
diminution of the amocunts payable under Section 3.3 hereof. The
obligation of the Airline to complete the Project shall survive
any termination of this Agreement, subject to the force majeure
provisions of Section 7.1 hereof and subject to the last provisc
of this Section 4.13. Nothing contained i1n this Section 4.13
shall be construed to release the City from the performance of
the agreements on its part contained in Section 4.6 hereof; and
in the event the City should fail to perform any such agreement
on its part, (a) if any Bonds are then Outstanding, the Airline
may institute such action against the City as the Airline may
deem necessary to compel performance so long as suchh action does
not abrogate the Airline's obligation to completa the Project in
accordance with the first sentence of this Section 4.13, and (b)
i1f no Bonds are then Outstanding, the Airline may institute such
action against the City as the Airline may deem necessary to
compel performance and the Airline shall not be required, during
any period of nonperformance by the City, to complete the Project
except to the extent of available moneys in the Project Account;
provided that, if no Bonds shall have been issued by the City,
and the Airline, being under no obligation to do so, shall have
nevertheless commenced the acquisition, construction and installa-
tion of the Project with its own funds, then the Airline may dis-
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continue sucih acguisition, construction and installation and
shall be relieved of any further obligation to completa the
Project if the Airline shall promptly restore the Project Sites at
the Airline's expense to a level and graded condition, wheresupon
this Agreement shall terminata.

Section 4.14. Enforcement of Remedies Against Contrac-
tors and Subcontractors and Thelr Sureties; Ccnditional Assignment
of Contzacts. The Airline covenants that it will take such
action and institute such procsedings as shall be necessary to
cause and require all contractors and material suppliers and
sureties to complete their contracts diligently in all material
respects in accordance with the terms of said contracts, includ-
ing, without limitation, the correcting of any defective work,
with all expenses incurred by the Airline in connectiocn with the
performance of its obligations under this Section 4.14 to be
considered part cof the Project Costs referred to in Section
- 4.9(h) hereoi; and the City agrees that the Airline may, from
time to time, in its own name, or in the name of the City when
approved by the City., take such action as may be necessary or
advisable, as determined by the Airline, to insure that the
Project will be acquired, constructed and installed in accordance
with the terms of such construction contracts, with all costs and
expenses incurred by the Airline in connection therewith to be
considered as part of the Project Costs referred to i1n Section
4.9(1) hereci. Any amounts racovered net of damages, rerfunds,
adjustments or otherwise in connection with the forsgeing prior
to the Completion Date, less any unreimbursed legal or other
expenses lncurred in order to collect the same, shall be paid
intc the Project Account and after the Completion Date shall be
paid into the Bond Fund.

The Airline agrees that it will include in each contract
with the Architect, the general cocntracter, any other contractor
or supplier under a contract directly with the Airline which
provides for the payment of a contract sum Oor price 1n excess of
$250,000, and any other contractors that the City or the Trustae
may deem necessary who are retained or employved directly by the
Airline in connection with the Project (all such contracts being
hereinafter collectively called the "Contracts," and the Architact
and all such contractors and suppliers being hereinafter collec-
tively called the "Contractors'), a clause assigning all intarests,
rights, duties, and obligations granted, imposed, or assumed
under the terms of that Contract to the City and the Trustee, as
their respective interessts may appear, upon the cccurrence of the
following conditions precedent: (a) an event of derfault under
this Agreement shall have occurred and be subsisting and (b) the
City and the Trustae shall notify the Contractor of such a default
and request continued performance by the Contractor and promise
to reimburse the Contractor in accordance with the terms of the
Contract for all services, work, labor, and materials rendered
thereunder. By giving such notice, the City shall accept suc
assignment or assignments and shall assume all duties and obliga-
tions of the Airline granted, imposed, or assumed by each Contracet.
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Furthermor=s, the City agrees to include in the Indenture a para-
grapih similar to this paragraph in which the Trustse also, by
giving such nctice, agrees to accept the assignments provided for
by this Section 4.14. As soon as reasonably practicable arfter

the execution of each Contract with any of the Contractsrs, the
Airline agrees that it will deliver to the City and to the Trustese
a letter addressed to the City on behalf of itself and the Trustee
from each of the Contractors acknowledging such conditional
assignments and stating that in the.event such assignments become
operative, said Contractors will, at the request cf the City and
the Trustee, continue performance under their respective Contracts
with the Airline in accordance with the terms thereof, provided
they are reimbursed in accordance with said Contracts for all
services, work, labor and materials rendered under such Contracts,
respectively.

Section 4.15. Investment of Construction Fund, Bond
Fund and Debt Service Reserve Fund Monevs. Subject to the Inden-
ture and to Secticn 4.16 hereor, (a) any moneys held in the
Construction Fund (except for the Capitalized Interest Account),
the Bond Fund, the Debt Service Reserve Ffund, or held in special
trust funds established from insurance or condemmation payments
or awards, shall at the request of and as specified by the Autho-
rized Airline Repressentative be invested or reinvested by the
Trustee to the extent permitted by the law of the Stats of Illincis
in such Qualified Investments as may be specified in the Indenture,
and (b) any moneys held as a part of the Capitalized Intersst
Account shall at the request of and as specified by the Authorized
Airline Representative as agent for the City be invested or re-
invested by the Trustee in United States Government Cbligations.
such investments shall be made so as to mature on or prior to the
date or dates that moneys therefrom are anticipated to be required.
The Trustee may make any and all such ilnvestments through 1ts own
bond department.

The investments so purchased shall be held by the
Trustee and shall be deemed at all times to constitute a part of
the Comstructicn Fund, the Bond Fund, the Debt Service Reserve
Fund or the special trust funds established from insurance or
condemnation payments or awards, as the case may be.

Section 4.16. Special Arbitrage Covenants. The Airline
and the City certify and covenant with the purchaser or purchasers
and holder or holders of the Bonds that moneys on deposit in any
fund or account in connection with the Bonds, whether or not such
moneys were derived from the proceeds of the sale of the Bonds or
from any other scurces, will not be used in a manner which will
cause the Bonds to be "arbitrage bonds" within the meaning of
Section 103(c) of the Code and any Regulations promulgated or
proposed thereunder, including Sections 1.103-13, 1.103-14 and
1.103-15 of the Regulations, as the same exist on the date of
this Agreement, or may from time to time hersafiter be amended,
supplemented or revised. The City and the Airline reserve the
right, however, to make any investment of such moneys permittad
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by the law of the State of Illinois, if, when and to the extaent
that said Section 103(c) or the Regulations promulgatad. thereunder
shall be repealed or relaxed or shall be held void by final
judgment of a court of ccmpetent jurisdiction, but only if any
investment made by virtue of such repeal, relaxat;on or decision
would not, in the opinion of Bond Counsel, result in making the
interast on the Bonds subject to Federal anome taxation.

Section 4.17. Minority Business Enterprise. The
Airline shall provide for participation of Minority Business
Enterprises in the construction of the Project. The Airline
shall establish a Minority Business Enterprise policy, a Minority
Business. Enterprise Liaison, a numerical goal, affirmative action
proceduras for negotiating contracts, a standard of Minority.

Business Enterprise ellqlblllty and a reporting orocndurn as
follows:

(a) Policvy: The following statement represents the
Airline's policy regarding Equal Opportunity and a Minority
Business Enterprise program: -

Delta is committed to providing maximum opportunity for
Minority Business Enterprises 1n its corporata construc-
tion projects. Neither Delta, nor 1ts contractors,
subcontractors, or sub-subcontractors shall discriminate
on the basis of race, color, religion, sex or natiocnal
origin in the award and performance of contracts to be
utilized for any of Delta's corporate construction
projects. Furthermore, affirmative action will be
taken, consistent with sound procurement policies and
applicable law, to ensure that minority-owned businesses
are afforded a fair and reprasentative opportunity to
participate in Delta construction project contracts.

-This policy shall be stated in all contracts executed for
construction of the Project, circulated to all employees of
the Airline in affectad departments, and made known to
minority entrepreneurs.

(b) Liaison. To ensure compliance and the successiul
management of the Airline's Minority Business Enterprise
program, the Airline shall establish a Minority Business
Enterprise Liaison with the City for the Project. The
initial Minority Business Enterprise Liaison hereunder shall
be Barry W. Filbey, the Airline's Manager-Facilities Engineer-
ing, but Airline may change the designation of its Minority
Business Enterprise Liaison hereunder upon notice to the
City in accordance with this Agreement. Further, all personnel
of the Airline with responsibilities in the supervision of
Project contracts are to see that actions are performed
consistent with the affirmative action commitments of this
Section 4.17.
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(c) Geal. The goal of the P:OJec+ for participation
by Minority Zusiness Enterprises shall be to achieve Minority
Business Enterprise participation in the contracts awarded
for the Project at least to the c-__ee of $8,557, 192 40
which 1s estimatad to represent elesven pe*cent (119%) of the
cost of all subcontracts (excluding the Window/Curtain
Wall/Precast) for the construction of the Project. The
Alrline will make a good faith effort to achieve the goal
established by this Section 4.17(c).

. (d4) ffirmative Action Proceduras. The Airline and
1ts contractors shall employ the following procedures as
appropriate .to foster contracts with Mlnor’tj BuSLness
Entarprises for services to the Project

(1) the giving of timely notice to the minority
‘business community, to Minority Business Enterprise
assistance agencies, -and to Minority Business Enterprise
contractor associations of the intent to award contrac<s
for work included in the Project;

(ii) the establishment of numerical Minority
Business Enterprise goals as part of indivicdual prime
subcontracts of the Project, and in other subcontracts
resulting therefrom, apportioned in such a manner that
the overall Minority.Business Enterprise. goal of the
Project as es+tablished by Section 4.17(c) hereof might
be achieved; .

(1iii) the seeking of joint ventures with Minority
Business Enterprises that make the Minority Business
Enterprise responsible for a clearly defined portion of
the work that is the subject of the jeocint venture; and

(iv) the seeking of Mincrity Business Enterprise
suppliers and manufacturers for materials and sunplﬂes
for the Project.

(e) Eligibilitwv. Any person, firm, partnership,
corporation or other legal entity shall be eligible as a
Minority Business Enterprise for purposes of meeting the
goal established by Section 4.17(c¢) hereof if (1) it is a
small business concern, as defined by Section 3 of the
United States Small Business Act and the implementing regu-
lations therecf, (ii) at least 51% of it is owned by one or
more members of a minority group (Blacks, Hispanics, Asians,
or American Indians), (iii) the management and daily business
cperations of it are contrclled by the owners who are members
of the minority group, and (iv) it is certified by the
City's designated Minority Business Enterprise Liaison
Officer with the United States Department of Transportation.
Only bona fide contracts for a commercially useful service
to the Project, including contracts with suppliers and manu-
facturers, shall be eligible to be counted as representing
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Minority 3usiness = ter;r::e participaticn. The Minorizy
Business =Zntarprise participation in a joint ventura shall
be eligible to be countad :o‘ curscses ¢Ii meeting the goal
established in Section 4.17(c) her=of in proporticn with th
-ownership of the jolint venture by the parther in the join
venturs that 1s otherwilise eligible as a Minority BuSL“ess
Enterprise hersunder.

(£) Renort::c. At quarterly intarvals beginning
October 1, 1982, the Airline shall submit to the City a
Minority Business Enterprise prog*=ss rsport that lists the
follcwzng items:

(1) the total amount of prime subcontract awards
during the quarta2r, and for any ccntract awards to
Minority Business Entarprises rasulting therefrcm, the
name of the Minority Business zZnzarprise and the amcunt
of the contract with the Minority Business Entsrprise;

(ii) the cumulat*ve wvalue of all prime subcontrac*
awards to datz, and the total accumulaticn of all
awards to Minority Buslness Exterprises;

(1ii) a projecticn of the total amount of prime
subcontracts to be awarded and of Minority Business
Enterprise contracts to be awarded during the next
quarter; '

(iv) all Minority 3usiness Entarprisa subContIacts
that have been complatad and for which £final paymeat
has been made during the quarter; and

(v) an evaluaticn of the overall prcocgress to dats
towards the Project's Minority Business Entarprise geoal
as established by Secticon 4.17(c) hereo:l.

Section 4.18. Ecual Emplovment Ovportunity for Con-
struction of the Prcject. The Airline shall adopt a gcal for the
Project of 19.58% of construction laborer hours to be perZcrmed bv
minority personnel, and of 19.8% of skilled trade hours to be
performed by minority persconnel, and shall employ 1ts best efforts
to meet that goal. This equal emplovment opportunity gocal shall
be included in all prime subcont:acts for construction work 1in
the Pro:ect.

The Airline shall submit to the City on a quarterly
basis a report that includes the accumulated laborer hours and
the accumulatad skilled trade hours, the percentage of accumulatad
laborer hours and the perc=ntage of accumulated skilled trade
hours performed by .minority personnel, and a narrative evaluation
of the overall progress %o date Ttowards the goal es;anllshed by
this Section 4.18.
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‘Section 4.19. Insurance Maintained 2y Airline.- The
Airline shall maintail, OF cause to De maintained, lOosurance with
.respect te 1ts property and business against such casualties and
contingencies (incliuding but not limited to public liability and
employee dishonesty) in amounts not less than is customary in the
case of corporations engaged in the same or a similar activity
and similarly situated. Wwithout limiting the foregeing, the
Airline shall maintain, or cause to be maintained, the following
insurance policies which, except as provided below, shall be at
its sole cost and expensa:

(a) From and after the commencement of construction
and until the Date of Beneficial Qccupancy, (i) Builder's
Risk insurance providing complete coverage for the replace-
ment value or estimated replacement wvalue of the Project as
it progresses and covering equipment in the process of being
installed and all materials while stored on the site of the

' Project, or elsewhere, whenever title has passed to the
Airline or the City from a contractor. or supplier,. and.
naming the City, the Airline, the Trustee, and the contracter
and contractors, as their interests may appear, as ilnsureds,
provided that the Airline may satisfy this requirement Dy
requiring the general contractor for the Project to provide
such insurance, but in such event such contractor shall
provide duplicate insurance policies or certificates of
insurance to the City, the Airline and the Trustee prior to
the commencement of construction, and (ii) such coverage as
is normally carried by corporations to  -cover liability under
the Illinois Scaffold Act, provided that this obligation
also may be satisfied by requiring the general contractor to
provide such coverage and duplicate policies or certificates
of insurance to the City, the Airline and the Trustee, as
provided above.

(b) Contractual liability insurance covering the Air-
line’s indemnity obligaticn to the City under Section 6.3
hereof and under Section 6.5 of the 1982 Terminal Lease.

(c) Worimen's compeneation coverage as required by the
laws of the State of Illinois.

. The Airline agrees to require the Architect to carry
professional liability insurance in an amount at least equal to
$5,000,000. The policy evidencing such insurance shall be carried
in the name of the City, the Airline and the Trustee as assureds
as their respective interssts may appear and shall extend coverage
to the Project. Such insurance shall be required to be eififective
for a period commencing upon the start of construction and ending
upon the fifth anniversary date of substantial comnletlon of the
Project.

The Airline agrees to pay as a PrOJect Cost insurance

premiums for professional liability coverage of the Construction
Coordinator and his core staff for activities related to the
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roject for the pericd commencing on the data of execution and
delivery hereof and ending on December 31, 1982, which payments
shall not exceed $25,000. Thereaftar, presmiums on any such
insurance shall not be considered Prcject Costs or cother costs
for which the Airline is responsible.

Priocr to the commencement of construction of the Project
the Airline shall furnish to the City and the Trustee a certificate
or certificates of insurance evidencing the coverage required in
- this Section 4.19. The cost of the Builder's Risk coverage and
the Illinois Scaffold Act coverage required by subsection (a) of
this Sectiocn 4.19 may be treated as a Project Cost.

Section 4.20. Insurance Maintained by City. The City
shall maintain, or cause to be maintained, and shall pay for, in-
surance with respect to the Leased Premises and the Public Use
Premises against such casualties and contingencies and in amounts
not less than is customarily provided by owners of similar proper-
ties. Without limiting the foregoing, the City shall maintain,
or cause to be maintained, the following insurance:

(a) From and after the Date of Beneficial Occupancy,
insurance against loss and/or damage to the Leased Premises
and/or the Public Use Premises, under a policy or policies
covering such risks as are ordinarily insured against by
owners of similar properties, including without limiting the
generality of the foregoing, fire, lightning, windstorm,
hail, floods, explosion, riot, riot attending a strike,
civil commotion, damage from aircraft, smoke and uniform
standard extanded coverage and vandalism and malicious
mischief endorsements, limitad only as may be provided in
the standard form of such endorsements at the time 1n use in
the State of Illinois. Such insurance shall be in an amount
not less than the full insurable replacement value of the
Leased Premises and the Public Use Premises. No such policy
of insurance shall be so written that the proceeds thereo:l
will produce less than the minimum coverage required by the
preceding sentence, by reascn of co-insurance provisions or
otherwise, and, if available, all such policies shall contain
waivers of subrogation against all assureds thereunder. The
term "full insurable replacement value!' shall mean the ac-
tual replacement cost of the Leased Premises and the Public
Use Premises (excluding any uninsurable items), and shall be
determined from time to time, but not less frequently than
once every three years, by an architect, contractor, appraiser
or appraisal company or one of the insurers, 1n any case,
selected and paid for by the City. In the event that such
determination of full insurable replacement value indicates
that the Leased Premises or the Public Use Premises are
underinsured, the City shall fortiwith secure the necessary
additional insurance coverage. All policies evidencing
insurance required by this subsection (a) shall be carried
in the names of the Airline, the City and the Trustse as
assureds as their respective interests may appear and shall
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contain standard loss payable clauses which provide for Net
Proceeds of inasurance resulting fzcm claims ther=under to be
made payable directly to the Trustze, or in the event there
are nc Bonds Qutstanding, to the City.

(b) Comprehensive general public liability insurance
including blanket contractual liability and personal injury
liability (with employee exclusion deleted), arnd on-premises
automobile insurance including owned, non-owned and hired
automobiles used and operated by the City, protecting the
City and the Airline against liability for injuries to

- persons and property arising out of the existence or opera-
tion of the Leased Pramises or the Public Use Premises in
limits as follows: for personal injury and bedily injury
$§100,000,000 for each occurrence and $100,000,000 annual
aggragate and for property damage $100,000,000 for each
cccurrence and $§100,000,000 annual aggregate.

(c) Boiler or pressure vessel explosion insurance with
coverage on a replacement cost basis as provided in subsec-
tion (a) of this Section 4.20 for property damage, but any
such policy may have a deductible amount of net exceeding
$10,000. No such policy of insurance shall be so writtan
that the proceeds thereof will produce less than the minimum
coverage required by the first sentence of this subsection
(c) by reason of co-insurance provisions or otherwise, and
all such pelicies shall contain waivers of subrogatlon
against all assureds thereunder _

No later than the_Date of Beneficial Qccupancy, the
City shall furnish to the Airline and the Trustee certificates oi
insurance evidencing the coverage required by this Section 4.20.

Section 4.21. Application of Net Proceeds of Insurance.
The Net Proceeds of the insurance carried pursuant to “the provi-
sions of Sections 4.19(a)(i), 4.20(a) and 4.20(c) her=of shall be
pald and applied as provided in Section 5.1 hereof and the Net
Proceeds of insurance carried pursuant to the provisions of
Sections 4.19(a)(ii), 4.19(b), 4.19(c) and 4.20(b) herecf shall
be applied toward extinguishment or satisfaction of the liability
with respect to which such insurance proceeds shall have been
paid.

Section 4.22. Additional Provisions Respecting Insur-
ance. All insurance required 1n Sections 4.19 and 4.20 hereot
shall be taken out and maintained in generally recognized respon-
sible insurance companies qualified or permitted to do business
in the state of Illinois having a Best's rating of A+l3 or better.
All policies evidencing such insurance shaill pravide for payment
to the City, the Airline and the Trustee as their respective
interests may appear. A certificate or certificates of the
insurers that such insurance is in force and effect shall be
deposited with the Trustee; and prior to the expiration of any -
such policy the Airline or the City, as the case may be, shall
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furnish to the Trustee evidence satisfactory to the Trustee that
the policy has been renewed or replacad or is no longer required

by this Agreement. In lieu of separats policies, the Airline and
the City may maintain single policies, blanket or umbrella policies,
or may obtain endorsements to existing policies, or a combination
thereof, having the aggregate coverage required hereunder.

Section 4.23. Performance bv Citv or Trustee upon
Failure of Airline To Fulfill: Obligations. In the event that the
Airline shall fall to maintain the insurance coverage required by
Section 4.19 herecf or to make any required payments with respect
thereto, the City or the Trustee may (but shall be under no
obligation to), upon prior written notice to the Airline, perform
such obligations and all amounts advanced shall become an obliga-
tion of the Airline to the City or the Trustee, as the case may
be.

Section 4.24. Performance bv Airline or Trustee upon
Failure of City to Fulfill Obligations. Lo the event that the
City shall Zail to maintaln the insurance coverage required by
Section 4.20 hereof or to make any required payments with respect
thereto, the Airline or the Trustee may (but shall be under no
obligation to), upon prior writtan notice to the City, perform
such obligations, and all amounts advanced shall become an obli-
gation of the City to the Airline or the Trustee, as the case may
be, provided that the Airline shall not deduct such amounts Izom
any amounts due from the Airline hereunder or under any other
agreement between the City and the Airline. The City shall not
be liable to the Airline for any loss of revenues to the Airline
resulting from any of the City's acts, omissions or neglect in
the maintenance and operation by the City of the Airport or any
facilities now or hereafter connected therewith.

ARTICLE V

Damage, Destruction and Condemnation

Saction S5.1. Damage and Destruction.

(a) Revair, Reconstruction and Restoration. If, after
the Date of Beneficial Occupancy, tle Public Use Premises or the
Leased Premises or any portion thereof shall be damaged or de-
stroyed by fire or other casualty, and if the Net Proceeds of
insurance received on account of such damage or destruction are
sufficient for the purpose, the City, after consultation with the
Airline, shall forthwith repair, reconstruct and restore (subject
to unavoidable delays) the damaged or destroyed premises to
substantially the same condition, character and utility value
(based upon the Plans and Specifications for such premises,
subject to then-existing Airport building standards) as existed
prior to the event causing such damage or destruction or to such
other condition, character and value as may be agreed upon by the
City and the Airline.
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(p) Insurance Deficiencv. . If the Net 2roceads of
insurance are insuzzicient to repair, reconstruct and restore the
Public Use Pramises and the Leased Premises or porticn thereof as
provided above, the City shall nevertheless repailr, reconstruct
and restcre (subject to unavoidable delays) the damaged or dest_oyed
premises -as provided above, and, in addition, shall issue, 1if
legally permissible, General Airport Revenue Bonds for the purpose
of paying the cost of the deficiency (the "Insurance Deficiency");
provided, however, that the City shall not be obligated to issue
General Airport Revenue Bonds for such purpose. unless any necessary
approvals under the Airport Use Agreement have been obtained.

If for any reason the City is unable to issue General
Airport Revenue Bonds for such purpose, the Airline agrees to
fund the cost of the Insurance Deficiency. The City shall, if
the Airline so requests, issue Bonds pursuant to Section 4.6
hereof to finance the costs of the Insurance Deficiency and
agrees that if, at the time of issuance of such Bonds (or at the
time of payment by the Airline of the Insurance Deficiency if no
such Bonds are issued), the remaining unexpired portion of the
term of either this Agreement or the 1982 Terminal Lease (includ-
ing all renewal option periods) shall he less than fiftsen (15)
years, then the Airline shall have an option to extend the term
of one or both of such agreements by cne (1) year for each $500,000
of the Insurance Deficiency funded by the Airline up to a maximum
of ten (10) additicnal years.

(¢) Leoan to City. All amounts paid by the Airline t2
remedy the Insurance Deficiency shall constituts funds lcaned o
the City by the Airline for such purpose. The City herebv acknowl-
edges itself to owe and agrees to pay the amounts paid by the
Alrline to fund such Insurance Deficiency together with interest.
paid by the Airline therson sclely from the sources, at the times
and in the manner herainaftez provided: -

(1) the amounts paid by the Airline to fund the Insur-
ance Deficiency shall be repaid to the Airline by the City
from the proceeds of General Airport Rewvenue Bonds issued as
soon as reasonably possible by the City following the funding
of the Insurance Deficiency by the Airline; and

(1i) 1interest paid or provided for by the Airline c¢cn
amounts borrowed by the Airline to fund the Insurance Defi-
ciency shall be paid to the Airline by the City on January 1
and July 1 cf each year until the amounts paid by the Airline
.%o fund the Insurance Deficiency have been fully repaid.
During the Existing Use Agreement Period, such payment shall
be made by including such interest in the annual budget of
the Airport as an "Airport Expense'" pursuant to Sections
15.07(1)(c) or 15.08(1)(k) of the Existing Airport Use
Agreement. During the New Use Agreement Period such payment
shall be made in the manner provided in the New Airport Use
Agreement. During any Non-Use Agreement Period, such payments
shall be made from rataes and charges at the Airport. During
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any such pericd, the City agrees to impose sufficient ratas
and charges at the Airport to make such payments.

If at the time o the issuance of the series of General
Airport Revenue 2Bonds issued by the City to repay the amounts
paid by the Airline to. fund the Insurance Deficiency, the Airline
has not been repaid accrued interest as provided above, the City
agrees to repay such interest from such series.

(d) Application of Net Proceeds of Insurance. The Net
Proceeds of insurance recsived on account of the damage to or
destruction of the Public Use Premises or the Leased Premises or
any portion thereof, together with any mconeys received by the
City from the Airline on account of any Insurance Deficiency,
shall be deposited with the Trustee, or, 1f no Bonds are Qutstand-
ing, with the City, and applied as follows: - -

(1) To pay the costs of repairing, recenstructing and
restoring the damaged or destroyed premises. Such payments
shall be disbursed from time tc time upon the issuance and -
delivery by the City to the Trustee, or, if no Bonds are
OQutstanding, to the Airline, of written requisitions of the
City in the form required of the Airline, and certificatsas
of an Independent Architaect in the form required of the
Architect, by Section 4.10 hereof and subject to the other
requirements of said section. Additionally, the resquisition
of the City and the certificate of the Independent Architact
shall state that such Net Proceeds, together with any moneys
legally available for such purposes, will be sufficient to
complete such repair, reconstruction and restoration.

(ii) 1If for any reason the Net Proceseds of insurance
raceived on account of damage to or destruction of the
Public Use Premises or the Leased Premises or portion thereof
. are 1n excess of the amount necessary to repalr, reconstruct
and restore such premises’ as provided in subsecticn (a) of
this Section 5.1, the excess shall be applied as follows:

(1) If the cost of such repair, reconstruction
and restoration equals or exceeds the Replacement Cost
of such premises immediately prior to the event causing
such damage or destruction, such excess shall be paid
to the City; and

(2) 1If the cost of such repair, r=aconstruction
and restoration is less than the Replacement Cost of
such premises immediately prior to the event causing
such damage or destruction, such excess shall be applied
to the redemption of Bonds, and, to the extant not
required for such purpose, such excess shall be paid to
the City.

. (3) For the purpose of this paragraph (ii),
"Replacement Cost" shall mean the cost to repair,
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recenstruct and restore the Public Use Pramises and the
Leased Premises or porticon therscf to the condition in
which they existed priocr to the damage or destruction
in accordance Wluh the Plans and Specifications.

Section 5.2. Condemnation.

(a) Cooveration ot Parties. The CltY and the Airline
shall cooperate in the nandling and conduct of any prospective or
pending condemnation proceedings with respect to the Leased
Premises or the Public Use Premises.

(b) Total Taking. Any condemnation or taking of such
a substantial part of the Leased Premises or the Public Use
Premises as shall result in the Leased Premises and the Public
Use Premises or any restoration or replacement therecf being
unsuitable or the use therecf being economically unfeasible for
the purpose for which such premises were overated prior to such
condemnation or taking is herein referred to as a "Total Taking."

(¢) Partial Taking. In case of a taking of the Leased
Praemises or the Public Use Premises other than a Total Taking (a
"Partial Taking"), this Agreement shall remain in full force and
effect and, if the Net Proceeds of any award recaived on account .
of such Partial Taking are sufficient for the purpose, the City,
after consultaticon with. the Airline, shall forthwith (subject to
unavoidable delays) apply such Net Proceeds to the restoration or
replacement of the Public Use Premises and the Leased Premises or
portion thereof as nearly as possible to its condition, character
and utility value (based upon the Plans and Specifications,
subject to then-existing Airport building standards) as existed
prior te such Partial Taking or to such other condition, character
and value as may be agreed upon by the City and the Airline. '

(1) Award Deficiencv. In the case of a Partial Taking,
1f the Net Proceeds are i1nsufficient to restore or replace
the Public Use Premises or the Leased Premises or portion
thereof as provided above, the City shall nevertheless
restore or replace (subject to unavoidable delays) the
premises taken as provided above, and, in addition, shall
issue, if legally permissible, General Airport Revenue Bonds
for the purpose of paying the cost of the deficiency (the
"Award Deficiency"); provided, howewver, that the City shall
not be obligated to issue General Airport Revenue Bonds for
Such purpose unless any necessary approvals under the Airport
Use Agreement have been obtained.

If for any reason the City is unable to issue. General
Airport Revenue Bonds for such purpose, the Ailrline agrees
to fund the cost of the Award Deficiency. The City shall,
if the Airline so requests, issue Bonds pursuant to Section
4.6 hereof to finance the costs of the Award Deficiency and
agrees that 1f, at the time of issuance of such Bonds (or at
the time of payment by the Airline of the Award Deficiency
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1f no such Bonds ares issued), the remaining unexpired portion
cf the term of either this Agreement or the 1982 Tarminal
Lease (including all renewal option periods) shall be less
than fiiteen (13) years, then the Airline shall have an
option to extend the term of one or both of such agreements
by one (1) year for each $500,000 of the Award Deficiency
funded by the Airline up to a maximum of ten (10) additional
years. .

(ii) Loan to City. All amounts paid by the Airline to
remedy the Award Deficiency shall constitute funds loaned to
the City by the Airline for such purpose. The City hereby
acknowledges itself to owe and agrees to pay the amounts
paid by the Airline to fund such Award Deficiency together
with interest paid by the Airline thereon solely from the
sources, at the times and in the manner hereinarfter provided:

(1) the amounts paid by the Airline to fund the
Award Deficiency shall be repaid to the Airline by the
City from the proceeds of General Airport Revenue Bonds .
issued as soon as reasonably possible by the City
following the funding of the Award Deficiency by the
Airline; and

(1ii) 1interest paid or provided for by the Airline
on amounts borrowed by the Airline to fund the Award
Deficiency shall be paid to the Airline by the City on
January 1 and July 1 of each year until the amounts
paid by the Airline to fund the Award Deficiency have
been fully repaid. During the Existing Use Agraement
Period, such payment shall be made by including such
interaest in the annual budget of the Airport as an
"Airport Expense!’ pursuant to Sections 15.07(l)(c) or
15.08(1)(k) of the Existing Airport Use Agreement.
During the New Use Agreement Period, such payment shall
be made in the manner provided in the New Airport Use
Agreement. During any Non-Use Agreement Period, such
payments shall be made from rates and charges at the
Airport. During any such period, the City agrees to
impose sufficient rates and charges at the Airport to
make such payments.

If at the time of the time of the issuance of the
General Airport Rewvenue Bonds issued by the City to repay the
amounts paid by the Airline to fund the Award Deficiency, the
Airline has not been repaid accrued interest as provided above,
the City agrees to repay such interest from such series.

(d) Application of Net Procseds. The Net Proceeds of
any condemnation or taking shall be applied as follows:

(i) Partial Taking. Net Proceeds received on account
of a Partial Taking of the Public Use Premises or the Leased
Premises or any portion thereof together with any moneys
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received by the City from the Airlinze on account of any
Award Deficiency ‘shall be deposited with the Truste2e, or, if
no Bonds are Qutstanding, with the City, and applied as
follows:

(1) To pay the costs of restoring or replacing
the condemned or taken premises. Such payments shall
be disbursed frcm time to time upon the issuance and
delivery by the City to the Trustee, or, if no Bonds
are Outstanding, to the Airline, of written requisitions
of the City in the form required of the Airline, and
certificates of an Independent Architect in the form
required of the Architect, by Section 4.10 hereof and
subject to the other requirements of said section. Ad-
diticnally, the requisition of the City and the certifi-
cate of the Independent Architaect shall state that such
Net Proceseds, together with any mconeys lagally available
for such purposes, will be sufficient to complete such
restoration or replacement.

(2) 1If for any reascn the Net Proceeds received
on account of the condemnation or taking of the Public
Use Premises or the Leased Premises or portion therscf
are in excess of the amount necessary to restore or
replace such premises as provided in subsection (a) of
this Section 5.2, the excess shall be applied as follows:

(A) If the cost of such restoratiocn or re-

N placement equals or exceseds the Replacement Cost
of such premises immediately prior to such condem-
nation or taking, such excess shall be paid to the
City; and

(B) If the cost of such rsstoration or
replacement is less than the Replacement Cost of
such premises immediately prior to such condem-
nation or taking, such excess shall be applied to
the redemption of Bonds, and, to the extant not
requiraed for such purpose, such excess shall be
paid to the City.

(C) For the purpose of this subparagraph
(2), "Replacement Cost" shall mean the cost to
restore or replace the Public Use Premises and the
Leased Premises or portion thereof to the condition
in which they existed pricr to the damage or
destruction in accordance with the Plans and
Specifications.

(ii) Total Taking. Net Proceeds received on account of
a Total Taking shall pe applied to the extant necessary to
redeem the Bonds and, upon such application, shall be creditad
against the amounts payable by the Airline pursuant to
Section 8.1 hereof in the event that the Airline shall elect
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to terminate this Agreement thereunder.. To the extant not
needed for such purpose, the Net Proceeds shall be paid to
the City. '

Section 5.3. Controlling Provisions of Existing Revenue
Bond Ordinance. To the extent that the foregoing provisions ol
this Article V should conflict with the requirements of the
Existing Revenue Bond Ordinance, the requirements of the Existing
Revenue Bond Ordinance shall control so long as any Existing
Revenue Bonds remain outstanding.

ARTICLE VI

Additional Covenants

Section 6.1. Airline to Maintain its Corporate Exist-
ence; Conditiocns Under Which Exceptions Permittad. The Airline
agrees that during the Term of this Agreement 1t will maintain
its corporate existence, will not dissolve or otherwise dispose
of all or substantially all of its assets and will not consolidate
with or merge into another corporation or permit one or mors
other corporations to consolidate with or merge into it:; provided
that the Airline may, without violating the agreement contained
in this Section 6.1, consclidate with or merge into another
corporation or permit cne or more corporations to consolidate -
with or merge intoc it, or transfer or convey all or substantially
all of its property, assets and licenses to another corporation,
provided, the surviving, resulting or transfier=se Corporation, as
the case may be, if other than the Airline, (a) expressly assumes
in writing all of the obligations of the Airline herein, (b) 1is
qualified toc do business in the State of Illinois, and (¢) 1f
such corporation is not organized and existing under the laws of
the United States of America or any State or Territory thereoi or
the District of Columbia, delivers to the City and the Trustae an
irrevocable consent to service of process in, and to the jurisdic-
tion of, the courts of the State of Illinois with respect to any
acticn or suit, at law or in equity, brought by the City or the
Trustee to enforce this Agreement.

Section 6.2. Qualification in the State of Illinois.
The Airline warrants that 1t 1s, and throughout the Term oI this
Agreement it (or the surviving, resulting or transferee corporation
permitted by Section 6.1 hereof) will continue to be, duly quali-

fied to do business in the State of Illinois.

Section 6.3. Indemnitvy. The Airline will pay, and
will protect, indemnify and save the City harmless from and
against any and all liabilities, losses, damages, costs and
expenses (including attornmevs' fees and expenses of the Airline
and the City), causes of action, suits, claims, demands and
‘judgments of whatsocever kind and nature (including those arising
or resulting from any injury to or death of any person or damage
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to proverty) arising out of the following except when caused by
the City's sole negligence or by the joint negligencs cf the City
and any person cther than the Airline, its agents and contractors:

(a) the design, construction and installation of the
Project; the use or condition of the Project other than the
Commen Improvements £or the period of construction thereof
up to and including the Date of Beneficial Qccupancy; and
the use or condition of the Commeon Improvements, or portions
thereof, for the periocd of construction thereof up to and
including the substantial completion therecf as certified by
the Architect;

(b) the use by the Airline of the Public Use Premises;.

(c) wiolation by the Airline of any agreement, warranty,
covenant or conditicn of this Agreement;

(d) wviolation by the Airline of any other contract,
agreement or restricticn relating to the Public Use Premises;
and

(e) violation by the Airline of any law, ordinance,
regqulation or court order affecting the Public Use Premises
or the ownership, occupancy or use thereof.

The City shall promptly notify the Airline in writing
of any claim or action brought against the City in respect of
which indemnity may be sought against the Airline, setting forth
the particulars of such claim or action, and the Airline will
assume the defense thereof, including the employment of counsel,
and the payment cf all expenses. The City may employ separate
counsel in any such action and participate in the defense thereof,
but the fees and expenses of such cocunsel shall not be payabpla by
the Airline unless such employment has peen specifically autho-
rized by the Airline.

The indemnity provided for in this Section 6.3 shall be
independent of any indemnities toc which the City may be entitled
under the provisions of the Existing Terminal Lease, the 1982
Terminal Lease, the Airport Use Agreement, and any other agreements
between the City and the Airline. '

Section 6.4. Financial Information of Airline. The
Airline agrees to have an annual audit made of 1ts financial
books, records and accounts and to furnish to the City and the
Trustee a copy of its annual report to stockholders setting forth
its financial statements and the report of the independent public
accountants with respect theretc. Such annual report shall be
furnished to the City and the Trustee at the time it is distribu-
ted to the Airline's stockholders. The Airline alsc agrees to -
furnish to the City and the Trustee a copy cf each of the ifinan-
cial statements and reports which it customarily Ifurnishes to its
stockholders at the same time as such statements and repcrts' are
furnished to said stockhclders. Upon request of the City or the
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Trustee, the Airline will furnish copies of finmancial stataments
and reports filed by the Airline with the Securitiss and Zxchange
Commission pursuant te the Securities Act of 1933, as amended, or
the Securities EZxchange Act of 1934, as amended.

Section 6.5. Further Assurances. The City and the
Airline agree that from time to time they will take such actions
and executz, acknowledge and deliver, or cause tc be executad,
acknowledged and delivered, such supplements heretoc and such
further instruments as may be reasonably required to £fulfill the
respective cbligaticns of the parties to this Agreement.

Secticn 6.6. Rules and Regulations. The Airline shall
observe and obey all rules and requlations governing the conduct
and operation of the Airport, promulgatad from time to time by
the City, which are reasonably required for the prudent and
efficient operation of the Airport and ar= not inconsistent with
the reasonable exercise by the Airline of any right or privilege
granted to it hereunder or under any other agreement between the
Airline and the City relating to the Airport or any part therect,
nor inconsistent with safety nor with the rules and regulations
of any Federal or State agency having jurisdiction with respect
thereto, nor inconsistent with the procedures prescribed or
approved from time to time by the FAA or any other governmental
authority having jurisdiction over coperations -at the Airport.

ARTICLE VII

Evants of Default and Remedias

Section 7.1. Events of Default Defined. The following
shall be "events of default" under tils Agresement and the tarm
"event of default" shall mean, whenever it is used in this Agree-
ment, any one or more of the following events:

(a) Failure by the Airline to pay the Debt Service
Payments required to be paid under Section 3.3(a) of this
Agreement at the times speciiied therein 1f such failure
after giving effect to any withdrawal made by the Trustee
for such purpcse from the Debt Service Reserve Fund, shall
result in any failure to pay principal of, premium, 1f any,
or interest on the Bonds when due:; or failure to restore the
amcunts on deposit in the Debt Service Reserve Fund to an
amount at least equal to the Debt Service Reserve fund
Requirement at the time or times and in the manner required
by Section 3.3(e) hereof.

(b) Failure by the Airline to observe and perform any
covenant, condition or agreement set forth in Section 4.1,
'Section 4.5, Section 4.10(b), Section 4.16, Section 6.1,
Section 6.2 or Section 6.4 of this Agreement on the part of
the Airline to be observed or perZormed, for a period of
thizty (30) days aiter writtan notice specifying such failuz
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and requesting that it be remedied, given to the Airline by
The Trustee, unless the Trustae shall agree in writing to an
extansion of such time prior to its expiration; or in the
case of any such failure which cannot with due diligence »e
cured within such thirty (30) day period, it shall not
constitute an event of default if corrective action is
instituted by the Airline within the applicable pericd and
diligently pursued until the failure is corrected.

(¢) The dissolution or liquidation of the Airline.
The term "dissolution or ligquidation of the Airline," as
used in this subsection, shall not be construed to include
the csssation of the corporate existence of the aAirline
resulting either from a merger or consclidation of the Air-
line into or with another corporation or a dissclution or
liquidation of the Airline following a transfer of all or
substantially all of its assets as an entirety, provided
that the conditions permitting such actions contained in
Section 6.1 hereof shall have been met.

(d) If default shall occur in the payment of the
principal of or interest on any obligation of the Airline
for borrowed money in an aggr=gate amount exceeding the
amount which at the time of such derfault is equal to five
per centum (5%) of Stockholder Equity in the Airline, as and
when the same shall become due, and such default shall con-
tinue beyond the period of grace, if any, allowed with
respect thereto. '

(e) Any judgment, writ or warrant of attachment or any
similar process in an amount in excess of the amount which
at the time of such process is equal to five per centum (5%)
of Stockholder Equity in the Airline, shall be enterad or
filed against the Airline or against any of its property and
remains unvacated, unpaid, unbonded, uninsured, unstaved or
uncontested in gocd faith for a period of thirty (30) days.

(£) If the Airline- admits insolvency or bankruptcy or
its inability to pay its debts as they mature, or i1s gener-
ally not paying its debts as such debts become due, or makes
an assignment for the benefit of creditors or applies for or
consents to the appointment of a trustee, custodian or re-
caiver for the Airline, or for the major part of its prcperty.

(g) If a trustee, custodian or receiver is appointed
for the Airline or for the major part of its property and is
not discharged within thirty (30) days after such appcintment.

(h) If bahkruptcy, reorganization, arrangement, in-
solvency or liquidation proceedings, proceedings under Title
11l of the United States Code, as amended, or other proceed-
ings for relief under any bankruptcy law or similar law for
the relief of debtors are institutad by or against the
Airline (other than bankruptcy proceedings instituted by the
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Airline against third parties), and 1if instituted against
the Airline are allowed against the Airline or ars consentad
to or are not dismissed, stayed or otherwise nullified
within thirty (30) days after such institution.

The foregeing provisions of subsection (b) of this Section 7.1
are (exXcept as otherwise provided below)!subject to the following
limitations: 1If by reason of force majeure the Airline is unable
in whole or in part to carry out the agreements of the Airline on
its part herein contained (other than the obligations on the part
of the Airline contained in Article III hereof to which the force
majeure provisions of this paragraph shall have no application)
the Airline shall not be deemed in default during the continuance
of such inability. The term "force majeure” as used herein shall
mean, without limitation, the following: acts of God; strikes,
lockouts or other industrial disturbances; acts of public enemies;
orders of any kind of the government of the United Statss or of
the State of Illinois or any of their departments, agencies, or
officials, or any civil or military authority; insurrections;
riots; epidemics; landslides; lightning; earthquake; fire; hurri-
canes; storms; floods; washouts; droughts; arrests; restraint of
government and people; civil disturbances; explosions; breakage
or accident to machinery, transmissicn pipes or canals; partial
or entire failure of utilities; or any other cause oOr event not
reasonably within the control of the Airline; it being agreed
that the settlement of strikes, lockouts and other industrial
disturbances shall be entirely within the discretion of the
Airline, and the Airline shall not be r=quired to make settlament
of strikes, lockouts and other industrial disturbances by acceding
to the demands of the opposing party or parties when such course
1s, in the judgment of the Airline, unfavorable to the AaAirline.

Section 7.2. Txustee's Remedies on Cerfault. Wwhenever
any event of default referred to 1n Section 7.1 nereof shall have
happened and be subsisting, the Trustee mav take any one or more
of the following r=medial steps:

(a) The Trustee, as provided in the Indenture, may at
its option declare all Debt Service Payments pavable under
Section 3.3(a) hereorf for the remainder of the Term of tiis
Agreement to be immediately due and payable, whereupcn the
same shall become immediately due and pavable. Upon a de-
claration by the Trustee under the Indenture to the effect
that all Bonds Qutstanding thereunder are immediately due
and payable, all Debt Service Payments payable hersunder
shall become immediately due and payable. The amount of all
Debt Service Payments then due and pavable shall be the
amount required to provide for payment of the Outstanding
Bonds. . '

(b) The Trustee, as provided in the Indenturese, may
from time to time take whataver action at law or in equity
may appear necessary or desirable to collect the Debt Service
Payments and any other amounts payable by the Airline here-
under then due and/or theresafter to become due.
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(c) 1If£ the Airline shall £ail to pay any amounts
declared to be immediately due and payable pursuant to sub-
section (a) of this Section 7.2, the Trustse, as provided in
the Indenture, may by written notices to the Airline terminate
this Agreement. No such termination shall arffect the obliga-
tion of the Airline to pay such amounts, which obligation
shall be absoclute and unconditional and shall survive the
termination of this Agreement.

Any amounts collected pursuant to action taken under
this Section 7.2 shall be paid into the Bond . Fund and applied in
accordance with the provisions of the Indenture or, if the Bonds
have been fully paid (cor provision for payment therecf has Leen
made in accordance with the provisions of the Indenture) and the
Alrline shall have paid the City and the Trustee all other sums
due . and owing hereunder, to the Airline.

No action (other than payment by the Airline to the
extent of such payment) taken pursuant to this Section 7.2 shall
relieve the Airline from the Airline's obligations pursuant to
Sections 3.3 and 7.2(a) her=ocf, all of which shall survive any
such action, and the Trustee may take whatever action as at law
or in equity may appear necessary and desirable to collect the
Debt Service Payments and other amounts then due and thersattar
to become due or tc enforce the periormance and observance of "any
obligation, agreement or covenant cf the Airline referr=d to in
Section 7.1(b) hereotf.

Section 7.3. Citv's Remedies on Non-Performancs:;
Termination under Certain Circumstances.

(a) So long as any Bonds ars Qutstanding, 1if the Airline
shall fail to observe and perfiorm any covenant, condition or
agreement in this Agreement on the part of the Airline to be
‘observed or performed, other than as referred to in Section 7.1
hereof, for a period of thirty (30) days after written notice
specifying such failure and requesting that it be remedied, given
to the Airline by the City, unless the City shall agree in writing
to an extension of such time prior to its expiration; or in the
case of any suckh failure which cannot with due diligence be cured
within such thirty (30) day peried, unless corrective action is
instituted by the Airline within tle applicable period and dili-
gently pursued until the failure is correctad, the City may, to
the exclusion of any other resmedy provided for in this Agreement
or now or herearter existing at law or in equity or by statute,
institute such action against the Airline as the City may deem
necessary to compel periormance cf such covenant, condition or
~agreement or to reccver damages for non-periormance.

(b) 1If, during the Construction Period and if no 3onds
are Qutstanding, (i) an event of default under Section 7.1 her=of
shall have occurred and be continuing, or (ii) if the City shall
then be entitled to exercise 1ts remedies under Section 7.3(a)
herecf following the expiration of the grace period provided for
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in said Section 7.3(a), then the City may bv writtan notice to
the Airline tarminate this Agreement.

(¢) During. any periocd when no Bonds are Qutstanding,
if the City shall tarminate the 1982 Terminal Lease by reason of
a default by the Airline thereunder, or if, after the New Alirport
Use Agreement shall have beccme eifective, the City shall termi-
nate the New Airport Use Agreement by reason of a default by the
Airline thereunder, then the City may by written notice to the
Airline terminate this Agreement.

Section 7.4. No Remedy Exclusive. Except as otherwise
provided in Sections 3.5 and 7.3 hereoi, no ramedy herein conferred
upen or reserved to the City, the Airline or the Trustee is in-
tended to be exclusive of any other available remedy or remedies,
but each and every such remedy shall be cumulative and shall Dbe
in addition to every other remedy given under this Agreement cr
now or hereafter existing at law or in equity or by statute. No
delay or omission to exercise any right or power accruing urcn
any derfault shall impair any such right or power or shall be
construed to be a waiver thereof, but any such right and power
may be exercised from time to time and as often as may be deemed
expedient. In order to entitle the Trustee to exercise any re-
medy reserved to it in this Article, i1t shall not be necessary to
give any notice other than such notice as may be herein expressly
required.

Section 7.5. Agreement to Pav Attornmevs' Fees and

Expenses. Ia the event the Airline shculd default under any of
the provisions of this Agreement and the Trustz2e should employ
attorneys or iancur other expenses {or the collection of the Dedt
Service Payments or the enforcement of periormance or observance
of any obligaticn or agreement on the part of the Airline herein
contained, the Airline agrees that it will on demand thererior pay
to the Trustee the reasonable fees and expenses oI such attormneys
and such Jdther reasonable expenses so incurred by the Trustee.

_ Section 7.6. No Additional Waiver Implied bv One

Waiver. In the event any agreement contalned 1n this Agreement
shall be breached by either party and therearfter waived by the
other party, such waiver shall be limited to the particular
breach so waived and shall not be deemed toc Ce a waiver of any
other breach hereunder.

ARTICLE VIII

Ootions in Favor of Airline

Section 8.1. General QOptions to Terminate Agresement.
Following the completion of the Project, and subject TO the
Airline's rights pursuant to Section 4.13 hereof, the Airline
shall have, and is hereby granted, the following options to
terminate this Agreement: :
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(a) At any time prior to full payment orf the Bonds (or
provision for payment therecf nhaving been made in accordancs
with the provisions of the Indenture), the Airline may
terminats this Agreement by paying to the Trustee an amount
which, when added to the amount on deposit in the Bond Fund
and the Debt Service Reserve Fund, will be sufficient to
pay, retire and redeem all of the then OQutstanding Bonds in
accordance with the provisions of the Indenture (including,
without limiting the generality of the foregoing, principal,
interest to maturity or earliest applicable redemption date,
as the case may be, premium, if any, expenses of redemption
and Trustee's and paying agents' fees and expenses), and in
case of rademption by making arrangements satisfactory to
the Trustee for the giving of the required notice cf redemp-
tion, and by paying to the City any and all sums then due to
the City under this Agreement.

(b) At any time after full payment of the Bonds (or
provision for payment thereof having been made in accordance
with the provisions of the Incdenture) and of any and all
sums then due to the City under this Agreement, the Airline
may terminate this Agreement by giving the City not less
than sixty (60) days' notice in writing of such tarmination
and such termination shall become effsctive as of the date
set forth in such notice.

Section 8.2. (Cption to Purchase Equinment. AT any
time after full payment orf the Bonds (or provision Ior payment
therecf having been made in accordance with the provisions of the
Indenture) and of any and all sums then due to the City under
this Agreement, but in any event not later than sixty (60) days
following the expiration or termination oI the Term of this
Agreement, the Ailrline shall have and is hereby granted the
option to purchase for the additional sum of Ten Dollars any
items of Equipment which can be removed without material damage
to the Leased Premises, the Public Use Premises or the Common
Improvements. -

To exercise such option the Airline shall, not later
than sixty (80) days following the expiration or tarmination of
the Term of this Agreement, give written notice to the City of
its exercise of such option and shall specify therein the 1ltems
of Equipment to be purchased and the date of such purchase, which
date shall be not less than forty-five (45) nor more than one
hundred twenty (120) days from the date such notice is mailed.
At the closing of any purchase pursuant te this Section 8.2, the
City will, upon receipt of the purchase price, deliver to the
Airline a bill or bills of sale or other appropriate documents
cenveying to the Airline without warfranty the City's interest in
such property.

Section 8.3. Option to Expand Leased Premises; Reguired
Amendments To 1982 Terminal Lease and New Airport. Use Agreement.
The Airline may subject Public Use Premises, otiher than the Con-
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cession Ar=as, to the 1982 Terminal Lease as Leased Premises
("Additional Leased Premises'") as needed by it to facilitata its
operation of an Air ransportat’on 3usiness at the Airpors,
subject to the Zollowing conditions:

(a) Prior to the refinancing or the commenc=ment and
continuation of alternate reimpursement contemplatad by
Section 9.3 or Section 9.4 her=of, the Airline may from time
to time, with the approval of the Commissioner, which approval
shall not be unreasocnably withheld, elect to subject such
Additional Leased Premises ts the 1982 Terminal Lease upon
the Airline's prcmise to pay annual per square £foot rentals
for such Additional Leased Premises equal to the amount of
New Delta Terminal Rental, as set ferth in Section 3.5(a) of
the 1982 Terminal Lease, divided by the number of square
feet of the Leased Premises (not including the Exclusive
Alrcraft Parking Aresa) as of the date o: execut on of the
1982 Terminal Lease.

(b) Subsequent to the refinancing or the commencement
and continuation of alternate rsimbursement contemplatad by
Section 9.3 or Secticn 9.4 hereof, the Airline may £from time
to time, with the approval of the Commissioner in his sole
discretion, elect to subject such Additional Leased Premises
to the 1982 Terminal Lease upcon the payment of additional
per square foot rentals therefor at then prevaliling ratas
for such class of space.

- (¢) Any such subjection of Additional Leased Premises
to the 1982 Terminal Lease shall be reflactad in appropriate
amendments to:

(1) the Cost Allccation Certificata prepared
pursuant to Section 9.1 nersof;

(ii) Exhibits B-4 and B-3 hersto;
(1ii) Exhibit A to the 1982 Tarminal Lease; and

(iv) during any New Use‘Agreement Period, the New
Alrport Use Agreement.

Prior teo the refinancing or the commencement and continu-
ation of alternata reimbursement contamplated by Section 9.3 or
Section 9.4 hereof, the City agrees that it will not make any
modifications to the Public Use Premises that would interfere
with the Airline's right to expand the Leased Premises as herein-
above provided, subject to the City's right to utilize a portion
of the Public Use Premises as specified in Section 10.20 hereof;
and subsequent to such refinancing or the commencement and continu-
ation of such alternate reimbursement, the City may make any use
of or modifications to the Public Use Premises which shall not
unreasonably intsrfere with the Airline's use of the Leased
Premises.
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ARTICLZ IX

Alrline Cost Reimbursement

Section 9.1. Ccst Allocaticn Cartificate. Wwithin one
hundred eignty (180) days arfter delivery oi the completion c=r‘if;-
cate required pursuant to Section 4.11 hereof (the "Comolet
Certificate'), the Airline and the City shall jointly nrecare,
execute and deliver a cost allocation certifiicate (the "Cost
Allocation Certificate'"), setting forth in reasonable detail a
breakdown of the Net Project Costs, including an allocation of
such cost among each of the following components of the Project:

(a) the cost of the Common Improvements;

(b) the cost of the Leased Premises (other than the
Exclusive Aircraft Parking Area);

(¢) the cost of the Exclusive Aircrait Parking Area;
(4) the cost of the Public Use Premises; and
(e) the cost of any Tenant Improvements;

including for each component a pro-rata portion of the coasts
incurred in connection with (i) the issuance of 3onds prior to

the data of the Completion Certificate, (ii) the amounts withdrawn
from the Capitalized Interest Account and used to pay ilnterest
accruing on the Bonds during the Construction Period, and (iii)
the amounts withdrawn from the Capitalized Intarest Account and
used to pay interest accruing on the Bonds following the Construc-
tion Period. Following the depletion of all amounts in the
Capitalized Interest Account nheld under the Indenture to pay
interest on the Bonds, the Airline and the City shall amend the
CosTt Allocation Certificate as necessary to reflect any amounts
withdrawn from the Capitalized Interest Aczount and used to pay
interest on the Bonds subsegquent to the initial preparation,
execution and delivery of the Cost Allcocation Certificate. In
addition, the Airline and the City shall amend the Cost Alloca-
tion Certificate to give effect to the apvlication of the proceeds
of any Bonds issued after the preparation, execution and delivery
of the Cost Allocation Certificate as theretofore amended and to
any expansion of the Leased Premises pursuant te Section 8.3
hereof.

If for any reason the City and the Airline are unable
£9 agree on the Cost Allocation Certificata, an Independent
Architect mutually acceptable to the CommLSSLOner and the Airline
shall be retained tc prepare such certificate.

Section 9.2. Reimbursement Lo Airline for Cost of
Common Improvements. The City acknowlsdges tnat the Common
Improvements are laprovements :zor the entira Airport and for the
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use of all users ther=of and therefore should te financed £rom
funds of the City. Therefore, the City acknowladges that funds
expended by the Airline in tke designing, acguisition, constiuc-
tion and installation of such improvements shall be deemed to te
funds lent to the City by the Airline for such purpose. The City
hereby acknowledges itself to owe and agrees to pay to or for the
account of the Airline the following amounts solely from the

sources, at the times, and in the manner hereinafter provided:

(a) Cost of Common Improvements. An amount equal to
all costs paid or Incurred oy the Airline in connection with
the acquisition, construction and installation of the Common
Improvements as set forth in the Cost Allocaticn Certificata
("Cost of Common Improvements'");

(b) Interest Attributable to Cost of Common Improvements.
An amount equal to a portion orf the Laterasst paid by the
Airline (without duplication of any capitalized intarest
included in the Cost Allocation Certificats) on the Bonds
and Other Obligations, the amount of which portion shall
bear the same relationship to the total amount of such
interest paid by the Airline as the Cost of Common Improve-
ments pears to the Net Project Costs, as set forth in the
Cost Allocation Cartificate ("Interest Attributable to Cost
of Common Improvements'); both the cost of the Commen Improve-
ments and the Net Project Ccsts snall be reducsd by any Cost
of Commen Improvements which shall have been previously
reimbursed pursuant to this Section 2.2.

The full Cost of Commen Improvements rsimpursable by
the City pursuant to subsection (a) above sniall be paid from the
proceeds of the first issue or series, 1f any, of General AirporeT
Revenue Bonds to the extant legally permissible withiout adversely
affecting the exemption from Tederal income taxation of the in-
terest on such General Alrport Revenue Bonds. The I[nterest
Attributable to Cost of Common Improvements payabls by the City
pursuant to subsection (b) above shall be included in the annual
budget of the Airport as an "Alrport Expense’ pursuant to Sections
15.07(1l)(c) or 15.08(1l)(k) of the Existing Alrport Use Agreement
and shall be paid therefrom by the City to the Airline semiannually
on January 1 and July 1 of each vear until the Cost of Common
Improvements shall have been fully reimbursed; and shall, tc the
extent not so paid, be paid out of the proceeds of the first
issue or series of General Airport Revenue 3onds to the exTent
legally permissible without adversely affecting the exemption
from Federal income taxation of the interest on such General
Airport Revenue Bonds.

The Airline agrees that any reimbursement under this
Section 9.2 shall be applied by the Airline exclusively to provide -
for the payment of the prlnc*pal of and interest on the Bonds,
including any applicable redemption pramium thereon, and that
until such date as may be determined for such payment (which date
shall be the date specified by the Airline, provided that ia the
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opinion of 3ond Counsel the use of such date will not adversely
affect the exemption Irzom rederal income taxation cf the intarast
on the General Airport Revenue Bonds frcem winich such raimbursement
was provided), amounts paid by the City to raimburse the Airline
pursuant to this Section 9.2 shall be held in escrow by the
Trustee and shall be investad at a yield (determined in a manner
consistent with the provisions cf Section 103(c) of the Code) not
in excess of the lesser of (1) the yield on the Bonds Outstanding,
or (ii) the yield on the applicable series of General aAirport
Revenue Bonds issued in whole or in part to provide funds to
reimburse the Airline pursuant to this Section 9.32; provided,
however, that investments of said escrowed amcunts may be made
without regard te the foregoing yield restrictions if and to the
extent that the Airline or the City shall have obtained an opinion
of Bond Counsel or a ruling of the Intermal Revenue Service o

the effect that such investments would not adversely affect the
exemption from Federal ilncome taxation of the intarest on the
Bonds or such General Airport Revenue Bonds. If and to the

extent that there are no Bonds CQutstanding, such payments shall:
be made to the Airline.

The City shall not intenticnally structure such first
series of General Airport Revenue 2onds to preclude reimbursement
in full to the Airline as provided in this Section 9.2, but, 1if
such reimbursement 1s not completad frcm the procseds of such
first series of General AirportT Revenue 3onds, the City will
reimburse the Airline, in the manner described above, for such
COSTs as soon as practicable from the proceeds of one or more
subsequent issues of such General Airport Revenue Bonds.

Section 9.3. Refinancing the Cost of 2ublic Use Premises
and Exclusive Aircraft Parking Area. At the time oI lssuance of
the first series of General Airport Revenue Bonds, 1f any, issued
to fund the cost of acguiring, constructing and equipping new
Terminal Building No. 1, as identified on the Airport Layout Plan
on file with the FAA as orf the date nereor, or tcoc fund the costT
of any other material increase in the number of permanent passenger
terminal gate facilities at the Airport, and if at such time
there is no New Airport Use Agreement in eiffect between tie
Airline and the City which contains the provisions described 1n
Sectiocn 9.4 hereof, the City agrees tc 1ssue an amount of addi-
tional General Airport Revenue Bonds sufficient to provide for
the payment of principal of, premium, 1f any, and interest on a
portion of the Cutstanding Bonds and any Other Obligaticons then
ocutstanding, the amount of which portion shall bear the same
relationship to the aggregate principal amcunt of Qutstanding
Bonds and any Other Obligations then outstanding as the cost of
the Public Use Premises and the EIxclusive Aircraft Parking Area
as set forth in the Cost Allocation Certificate bears to the Net
Project Cost as set forth in the Cost Allcoccation Certificate in
effect at the time of issuance oIf such General Airport Revenue
Bonds; provided, however, that the City shall not be obligatad to
issue General Airport Revenue Bonds to effect the rsfinanciag
contemplated by this Section 9.3 1f and to the extsnt that (a)

~58=-
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The additicnal General AirporT Revenue 3onds requirsd To be

issued to erisct the provisicns of this Section 3.3 would nct be
marketables, or (b) the issuance of such additicnal General Airpor=
Revenue 3onds would adversely arffect the exemption Irom Faderal
income taxation of the interest con the General Airpcrt Revenue
Bonds. s

The Airline agrees that the prcoceeds of such additional
General Airport Revenue Bonds shall be applied exclusively to
provide for the payment of the principal of and interest on the
Bonds, including any applicable redemption premium thereon, and
that until such date as may be determined for such payment (which
date shall be the date specified by the Airline, provided that in
the opinion of Bond Counsel the use of such date will not adversely
affect the exemption from Federal income taxation of the interest
on the General Airport Revenue 3onds frem which such reimbursement
was provided), such proceeds shall be held in escrow by the
Trustee and shall be invested at a yield (determined in a manner
consistent with the provisions of Secticn 103(c) of the Code) not
in excess of the lesser of (a) the yield on the 3onds then Out-
standing, or (b) the yield on the apprlicable series of General
Airpcrt Revenue 3onds issued in whele ¢r in part to provide funds
to refinance the Bonds pursuant to this Section 9.3; provided,
however, that investments of said escrowed amounts may be made
without ragard to the foregoing yield restrictions i1f and to the
extant that the Airline or the City shall have obtained an opinion
of Bond Counsel or a ruling <¢f the Intermal Revenue Service ©O
the effect that such investments would not adversely afiasct the
exemption Lrom Federal income taxation of the interest on the
Bonds or such General Airpert Revenue Bcnds. I[£ and Co the
extant that there ar=s no Bonds Outstanding, such payments shall
be made to the Airline.

The City shall not intentionally structure such first
series of General Aizrport Revenue Bonds to preclude refinancing
as provided in this Section 9.3, but, 1f such reiinancing is not
completed from the proceeds of such first series of General
Alrport Revenue Bonds, the City will effect such refinancing, ia
the manner described above, for such costs as scon as practicable
~from the proceeds of one or more subseguent issues of such General
Alrport Revenue Bonds.

Section 9.4. Altermative Reimbursement Under New
Alrport Use Agreement. In the event that the Airline 1s not
fully reimbursed rfor the Cost of the Commen Improvements and
Interest Attributable to the Cost of Common Iaprovements pursuant
to Section 9.2 hereof at the time and in the manner contemplated
in Section 9.2 hereof, or if the then Outstanding Bends or Other
Obligations allocable to the cost of the Public Use Pramises and-
the Exclusive Aircraft Parking Area are not refinanced at the
time and in the manner contemplatad in Section 9.3 hereof, the
City covenants that the New Airport Use Agreement wnich the
Airline has agreed to execute pursuant tTo Section 10.5 hereof
will contain provisions under which the debt service costs attribut-
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aple to common costs of the Alrport will be borne among signatory
airlines, and the Airline will, Zrom and aftar the 2Ifactive date
thersof, raceive a credit against 1ts share of ccmmen costs
thereunder (and, i1Z and to the extant necessary to exhaust such
credit, against cther Airport charges payabls by the Airline
under such New Airport Use Agresement) in amounts equal in the
aggregate to the debt service payments made by the Airline aftar
the first datas for reimbursement or refinancing specified in
Sections 9.2 and 9.3 hereof, respectively, on Bonds and/or Qther
Obligations attributable to the costs of such Commen Improvements,
Public Use Premises and the Exclusive Aircraft Parking Area. It
is provided, however, that the obligation cof the City to reimburse
the Airline for the Cost of Common Improvements through the pay-
ment of interest and the issuance of General Airport Revenue
3onds pursuant tc Secticn 9.2 hereof shall continue after the
effective data of the New Airport Use Agreement and the provisions
of this Section 9.4 or similar provisicns of the New Airport Use
Agreement shall continue to be an altarmative to the axtent and
until full reimbursement is completed pursuant to Secticn 9.2,

but any payments made pursuant to this Section 9.4 shall be
credited against payments to ke made pursuant to Secticn 9.2
nereof. During any Non-Use Agreement Pericd, the City shall
impose rates and charges upon users of the Airport suificient to
enable the City to allow the credits to the Airline provided
herein.

Section 9.5. Reimbursement of Amounts Advancsd £2
Retire Existing Rewvenue Bonds. ANy EXisting Revenue 2onds winich
are outstanding lLmmediately prior to the dats on which the first
scheduled Debt Service Payment 1s rsquired ts be made by the
Airline pursuant to Section 3.3(a) nereof shall be redeemed prior-
to such date in the following manner. The City shall radeem such
Bonds from any or all Airport funds legally available to it for
such redemption. If sufficient funds are not legally available
to the City to effact the recemption of such EXisting Revenue
Bonds, the Airline will advance to the City all of the funds
necessary to effect the redemption of any remailning ZXisting
Revenue Bonds, and the City shall effect the recdemption of such
Existing Revenue Bonds; provided, however, that the City will
fully reimburse the Airline for any amounts advanced Dy tle
Alrline, and any interest costs ilncurred by the Airline, within
one Business Day following the redemption of such Existing Revenue
Bonds. This obligation of the City shall ke an unconditional
general obligation. The Airline'’s obligation to advance funds to
effect the redemption of such Existing Revenue Bonds shall be
limited to Existing Revenue Bonds outstanding as of the dats
hereof.
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TICL= X

Miscellanecus

Section 10.1. Limitation of Citr's Liabilitv. Except
as prcv*ded 10 Section 9.5 ner=0I, any obligaticn the <ity may
incur requiring the payment. of money under this Agraement shall
not censtitute a general obligation of the City and shall be
pavable sclely from the ravenues and receipts derived by the City
under tihis Agreement, the Airport Use Agreement, the sale of tle
Bonds or General Airport Revenue Bonds and insurance proceeds and
condemnation awards as hersin provided and, during any Non-Use
Agreement Period, rates and charges imrosed by the Cicy at the
Airpor=. he preceding sentance of this Sectior 10.1 snall not
affect any obligation of the City tc make payments under the
ExXisting Airport Use Agresement. Du:*rg any Non-Use Agreement
1Mr-u:d the City agrees to impose sufiicisnt rates and charges at
the Airport to fulfill its obllgat_ons hersunder, including its
obligations under Section 2.20, Section 4.24, Article V, Section
5.2 and Section 9.4 hereof. EZxcept as provided in Secztion 9.5
hersof, nothing contained herein shall regquire any payment by the
City (a) out of the funds on deposit in the Imergency Reserve
Account maintained pursuant tc the Existing Qeveque 3ond Ordinance
or (b) fzom revenues and receipts derived by The City to the
extant tiar any payment out of such revenues and receipts would
have the effect of reducing the funds otne*wise available to cor
collactables by the City for the payment cr .mpu:seme“_ of

"Alrport Expense’ pursuant to the EZxisting A.J. ort Use Agreement.
Section 10.2. Assicnment of Acrsement bv Cit7:; Restric-

tions on Salz or Encambrance O Puclic Use 2r=mise es Sv city. 1ke
City will assign 1ts LotsrestT 14 and pladge cerzain ravenues and
raceipts under thls Agreement pursuant to the Indenture, to the
Trustee as security for payment of the principal of, premium, 1%
any, and interast on the Bonds, subject To the Airline's rights
neraunder.

The City agrees that, excent as set forth in the firstc
paragraph of this Section 10.2 or other provisions of this Agrae
ment or the Indenturs, and e=xcept as contamplated by the New
Airport Use Agreement it will not sell, convey, mortgage, encumber
or otherwise dispose of any part of the Public Use Premises or

the Leased Premises during the Term of this Agreement, eXcept

that if the laws of the State of Illinois at the time shall so
permit, nothing contained in this Section 10.2 shall prevent the
consolidation of the City with, or the merger oI the City inte,

or the transfer of the Public Use Premises and the Leased Premises
as an entirety to, any other municipal corporation, political
subdivision or public authority of the Stats of Illinois whose
proverty and income are not subject ©o taxation .and which has
corporate authority to carry on the functions of owning and
leasing the Public Use Premises and the Leaased Premises as part

of an airporzT, provided that upon any such consolidation, mexger

-51-



11842 JOURNAL——CITY CQUNCIL--CHICAGO August 24, 1982

or transisr, the due ard punctual Dayment o the principal of,
Premium, if any, and interest on the 3onds according ts their

tanor, and the due and punctual performance and opservance aof all
the agreements and conditions of this Agreement to be kept and
performed by the City, shall be expressly assumed in writing by

the municipal corporation, political subdivision or public authority
resulting from such consolidatiaon or surviving such merger or to
which the Public Use Premises and the Leased Premises shall be
transferred as an entirety.

Section 10.3. ©Notices. All notices, certificates or
other communications hereunder shall be sufficiently given and
shall be deemed given when mailed by first class mail, postage
prepaid, addressed as fecllows:

To the City: City of Chicago
Department of Aviation
Room 1111, City 3all
121 North La Salle Street
Chicago, Illinocis 60602

Attention: Commissioner of the Department
of Aviation

Ta the Airline: Delta Air Lines, Inc.
William B. Hartsfield Atlanta
International Aizport
Atlanta, Geocrgla 30320

Attention: Vice President - Properties

To the Trustse: At the address for notices set
forth in the Indenture

A duplicate copy of each notice, certificats or other communica-
tion given heresunder by either the City or the Airline t¢ the
other shall also be given to the Trustee. The City, the Airline
and the Trustea may, by notice given to each of the others,
designate any further or different addresses o which subsequent
notices, certificates or other communications shall be sent.

Section 10.4. Recording and rFiling. This Agreement as
originally executed snall be recorded prior to the recordation of
the Indenture. 1It, or an appropriate notice thereof, shall be
recorded in all ocffices as may at the time be provided by law as
the proper place for recordation therecf. The security interast
of the Trustee cresated in the Indenture as tc any revenues and
receipts pledged pursuant to the Indenture shall be perfected by
the filing of financing statements wnich fully comnlv with the’
State of Illinois Uniform Commercial Ccde=--Secured Transactions.
The parties further agree that all necessary continuation stata-
ments shall be filed by the Trustee within the time prescribed by
the State of Illlinois Uniiform Commercial Code--Secursd Transac-
tions in order to continue such securilty intarasts, To the end
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that the rights of the holder or noclders of the Bonds and the
Trustae in such revenues and receipts shall be fully preserved as
against creditors of, or purchasers for value frem, the City or

the Airline.

’

Section 10.5. Binding Effect; Condition Pracedent.

(a) This Agreement shall inure tec the benefit of and
shall be binding upon the City, the Airline and their respective
successcors and assigns, subject however, to the limitations
contained in Sectionms 6.1 and 10.2 hereof.

(b) The City and the Airline acknowledge that, as of
the date of execution nerecf, they have not vet agreed upon the
form of New Airport Use Agreement to be attached hereto as =xhibit
D and agree that the form of such New Airport Use Agreement shall
be attached as Exhibit D hereto promptly upon its execution and
delivery by the City and the Airline. Such execution and delivery
shall constitute, without further action by either party, authori-
zation and approval of an amendment to this Agreement and upen
such exacution and delivery this Agreement shall be deemed to be
amended and supplemented to include such Exhibit D. Notwithstand-
ing any other provision of this Agreement to the contrary, prior
to the execution and delivery by the City and the Airline of such
New Airport Use Agreement, the City shall not be obligatad to
issue 8cnds pursuant to the provisions cf Section 4.5 hereof.

Such execution and delivery of such New Airport Use Agreement
shall satisfy the condition precedent of this subsection (b) with
respect to the City's obligation to issue Bonds pursuant to
Section 4.6 hereof, but nothing in this subsection (b) shall
govern the effective date of such New Airport Use Agreement.

Section 10.6. Severabilitv. In the event any provi-
sion of this Agreement shall pe neld invalid or unenforceable by
any court of competent jurisdicticn, such heolding shall not
invalidata or render unenforceable any other provision nereoi.

Section 1C0.7. Amounts Remaining in Bornd Fund and Debt
Service Reserve fund. It 1s agreed by the parties hersto that
any amounts remaining in the Bend fund and the Debt Service
Reserve Fund upon expiration or sconer tarmination of this Agree-
ment, aiter payment in full of the Bonds (or provision fIor payment
theraof having been made in accordance with the provisions of the
Indenture) and the fees, charges and expenses of the Trustee and
paying agents in accordance with the Indenture, shall belong to
and be paid to the Airline by the Trustze.

Section 10.8. Amendments, Changes and Modifications.
Except in the i1nstance of an amendment or supplement pursuant tTo
Section 6.5 or Section 10.5(b) hereof, neither this Agreement nor
the Indenture may be amended, changed, modified, altered or
terminated, except as provided in the Indenture and, 1n =ach
instance, with the prior written consent of the Trustee.
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Section 10.9. Zxecution of Counterparts. This Agree-
ment may e exacuted 1n several countarparts, 2ach of which shall
be an original and all of which shall czsnstituts but one and the
same instrument.

Section 10.10. Law Governing Construction of Agreement.
This Agreement 1s prepared and entered into with the intention
that the law of the State of Illinois applicable to contracts
made and to be performed in such State shall govern its construc-
tion. ' '

Section 10.11. Authorized Airxline and Citv Representa-
tives and Successcrs. The Airline-and the City, respectively,
shall designata, 12 the manner prescribed in Section 1.2 hereof,
the Authorized Airline Representative and the Authorized City
Representative. In the event that any person so designatad and
his alternate or alternates, 1f any, should become unavailaole or
unable to take any action or make any certiiicatza provided for or
required in this Agreement, a successor shall te appointed in the
same manner. - :

Section 10.12. Exercise bv Citv of Governmental Func-
tions. Nothing contained herein shall impair the rignt orf the
City in the exercise of 1ts governmental Ifunctions to reguire the
Alrline to pay any tax or inspection fees or to procure necessary
permits or licanses, provided such requirement is not lnconsistent
with the rights and privileges grantad to the Airline hereunder.

Nothing contained herein shall be deemed to ke the
grant of any franchise, license, permit or consent to the Airline
to operate motor ccaches, buses, taxicabs or other wvehicles
carrying passengers or property for hire or other consideration
over the public ways to and from the Aixrpor=.

Section 10.13. Airline's Ccnfidential Matsrzials Protactad.
Nothing contailned 1n this Agreement sihall De construed to a2ntitle
the City or the Trustee to any ilnformation or inspection lavelwving
the confidential materials of the Airline.

Section 10.14. Survival of Certain Provisions of
Memorandum of Understanding. Upon the execution and delivery of
this Agreement py the City and the Airline, the provisions of the
Memorandum of Understanding shall be superseded by the provisions
of this Agreement, and shall have no further force or eifect,
except that, notwithstanding the termination date specified in
the Memorandum of Understanding, Sections 7 and 8 thereof will
continue in full force and effect until the execution and delivery
of the form of New Airport Use Agreement to be attached hereto
pursuant to Section 10.5 hereof, and (o) the last three sentancss
of Section 4 will continue in full force and effect until the
termination of the 1982 Terminal Lease.

~ Section 10.15. Ecualitv of Treatment. The City shall
not hereafter grant to any rFerson angaged 1n the Air Transporta-

-y -



August 24, 1982 SPECIAL MEETING 11945

tion Business in ccompetition with the Airline any rights or
Privileges at tThe Airport of a charactar or on a basis more
favorable to such Person than those granted or available to the
Airline, and the effect of which is to placs the Aixline at a
competitive disadvantage.

' Section 10.15. Third-Party Richts. Other than the
Trustee, on benalf of the nolders of Qutstanding 3onds, to whom
certain rights, revenues, receipts and securities are specifically
transferred, assigned and pledged pursuant to the Indenturs and
this Agreement, this Agreement shall not be deemed to be entered
into for the benefit of any third-party beneficiary and no rights
of action by a third-party beneficiary shall arise from or be
deemed to be granted herein or hereby.

Section 1C.17. sales of Materials to Contractors for
Incorporation 1nto Citvy=-Owned Real Estata. The City acknowledges
that the New Delta Terminal, the Common Improvements and the '
Exclusive Aircrazft Parking Aresa will be real estats owned by the
City. Accordingly, the City agrees that it will cooperate with
the Airline in obtaining an exemption from retailers' occupation
tax, use tax and all similar taxes for which such an exemption is
appropriata.

_ Section 10.18. Termination of this Agrzement. So long
as no Bonds are Qutstanding, this Agreement snall terminate upon
the happening of either of the following events: (a) the New Air-
port Use Agreement shall have become efiective betwWween the City
and the Airline in accordance with 1ts terms or (p) the 12382
Terminal Lease shall tarminate in accordance with its terms.

Section 10.19. Parmittad Sublease Rentals.

(a) The Airline, with the approval of the Commissioner,
which approval will not be unreascnably withheld, may sublease,
in whole or in part, to one or more other companies engaged 1n
the Air Transportation Business, the "Alrline's New Terminal
Building Space! leased to the Airline under Section 2.01 of the
Existing Terminal Lease (herein called "Existing Space'"). The
City and the Airline agree that the Commissioner may, as a condi-
tion to his approval of any such sublease, require any sublessee
which is a Signatory Airline to executa a New Airport Use Agreement.
In the event of any such subleasing, the Ailrline will be permittad
to charge sublease rentals for such Zxisting Space, provided
that, with respect to any pericd, such sublease r=ntals on a
square foot basis shall not exceed the Aggregate Airline Space
Cost for such period divided by the total number of sguare feet
of (i) Leased Premises (excluding the Exclusive Aircraft Parking
Area), and (ii) Existing Space. For puzposes of this subsection
(a) the term "Aggregatz Airline Space Cost," with respect to any
period, shall mean (xX) the Debt Service Payments payable tv the
Alrline pursuant to Section 3.3(a) hereof during such period
(reduced by (A) any amocunt creditad to the Airline pursuant To
Section 3.7 hereof, (B) any amount paid to or for the account of
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the Airline pursuant <o Section 9.2 hereci, and (C) any sublease
rantals paid to or for the account o the Airline pursuant to
subsection (b) of this Section 10.19, during such pericd), multi-
plied by a fraction the numerator of which is the aggregate costT
of the Leased Premises and the Public Use Premises and the dencmi-
nator of which is Net Project Costs, as all such costs are detar-
mined pursuant to Section 9.1 hereof, plus (y) New Delta Terminal
Rental payable by the Airline pursuant to Section 3.5(a) of the
1982 Terminal Lease during such pericd, plus (2) the rental pay-
able for the Existing Space during such pericd. In additicn, the
Airline will be permitted to collect a charge to cover reasonable
maintenance and operating expenses f£or which the Airline is res-
sponsible with respect to the subleased premises and a reasocnable
administrative fee associatad with the subleased premises. The
Airline will also be permittad to sell or lease any tenant improve-
ments, equipment and systems to such sublessee. No such sublease
will serve toc release the Airline from any of its obligatiocns,
duties, or responsibilities provided Zor under the EIxisting
Terminal Lease unless the City should so consent. Any such
sublease shall be in writing and the Airline agrees to furnish
the City with a copy of such sublease prcmptly. The Existing
Terminal Lease is hereby amended as herein provided to the extent
that the provisions of this subsection (a) are inconsistent with
the provisions of the Existing Terminal Lease.

(b) In the event that the Airline shall sublet the
Leased Premises in whole or in part pursuant to Section 7.1 of
the 1982 Terminal Lease, the Airline will be permitted to charge
sublease rentals for the Leased Premises, provided that, with
respect to any pericd, such sublease rentals on a square foot
basis shall not exc=ed the Allocatad Debt Service Payments for
such period diwvided by the total number of square feet of Leased
Premises (excluding the Exclusive Aircraft Parking Area). For
purposes of this subsection (b) the term "Allocatad Debt Service
Payments," with respect to any period, shall mean the total of
(1) the Debt Service Payments payable by the Airline pursuant to
Section 3.3(a) hereof during such pericd (reduced by (A) any
amount credited to the Airline pursuant to Section 3.7 hereof,
and (B) any amount paid to or for the account of-the Airline
pursuant to Section 9.2 hereof, during such period), multiplied
by a fracticn the numerater of which is the aggregate cost of the
Leased Premises and the Public Use Premises and the denominator
of which is Net Project Costs, as all such costs are detarmined
pursuant to Section 9.1 hereof, plus (ii) New Delta Terminal
Rental payable by the Airline pursuant to Section 3.5(a) of the
1982 Terminal Lease during such period. In addition, the Airline
will be permittaed to collect (X) a charge to cover maintanance
and operating expenses for which the Airline is responsible with
respect to the subleased premises, (y) a reasonable charge for
the cost of any tenant finishes, equirment, or systems with re-
spect to the subleased premises not included in the square Iootage
rental, and (2) a reasonable administrative fee associated with
the subleased premises.
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Section 10.20. Citv's Use of Public Use 2remises. The
City shall te entitlied to use the City Qffices Ifor administrative
and operations purpeses.

_ IN WITNESS WHEREOF, the City has executzd this Agreement
by causing its name to be hereuntc subscribed by its Mayer and
its official seal to be impressed hereon and attested by its Cit[
Clerk, and the Airline has executed this Agreement by causing it
corporate name to be hereuntc subscribed by its
and »ts corporate seal to be impressed herecn and attestnd By its

ANT SECRETARY , all being done as of the day and year

first above written but actually executaed by the Airline on
August __, 1982, and by the City on August _ , 1982.

CITY OF CHICAGQO

By
Mayer
(SEAL)
Attast:
City Clerk
DELTA AIR LINES, INC.
By :
Its:
(SEAL)
AttestT:

Its: ASSISTANT SECRETARY




11348 . JOURNAL-~CITY COUNCIL--CHICAGO August 24, 1982

STATE COF ILLINCIS

COUNTY OF CCOOK

I, , a Notary Public in and for the
said County in the State aforesaid, do hereby certify that Jane
M. Byrne and Walter S. Kozubowski, perscnally known to me to be
the same persons whose names are, respectively, as Mayor and City
Clerk of the CITY OF CEICAGO, a municipal corporaticn of the
State of Illincis, subscribed to the foregoing instrument, appeared
' before me this day in person and severally acknowledged that
they, being thereunto duly authorized, signed, sealed with the
seal of said city, and delivered the said instrument as the free
and voluntary act of said city, and as theix own free and volun-
tary act, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this day of
August, 1982.

Notary Public 1n and for
Cook County, Illinois
(SEAL)

My commission expires:
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STATE OF GEQRGIA )

CQUNTY QF FULICN )

I, : L , & Notary Public in and
for the sald County in the S;ate a‘oresald de herenoy certify
that : and . , personally
known to me to be the same nersons fnose Dames are, respectively,
as . .. and ASSISTANT SEQREIARY 5= pErA AIR LINES, INC., a

Delaware corporatlon, subscribed to the for=gecing instrument,
appeared pefore me this day in person and severally acknowledged
that they, being theresunto duly authorized, signed, sealed with
the seal of said corporation, and delivered the said instrument
as the free and woluntary act of said corporation and as their
own free and wveluntary act, for the uses and purposes thersin set
forth.

- GIVEN under my hand and notarial seél this day of
August, 1982.

Notary Public 1in and,fbr
Fulton County, Georgia

(SEAL)
| . , Notary Public, Georgta, State 2t Larwe
Ay commlsslion exXplres: Ly Cameiggan Drarras Jant T, J 4
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EXHIBIT A

. Attached to Special Facility Use Agreement between the
City of Chicago and Delta Air Lines, Inc., dated as of August 1,
1982. .

DESCRIPTION OF TTRMINAL EXPANSION SITE
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. Attached to Special racility Use Agreement tetween the
City of Chicago and Delta Air Lines, Inc., dated as of August 1,
1982.

DESCRIPTION OF PROJECT

The Project consists of the following major components:

1. Terminal Building Ne. 3 Expansion

2. Facilities to accommodate the future Passenger
Distribution System or Autcmated Guideway Transit Systam
(AGT)

3. Cencourse L

4. Exclusive Aircraft Parking Area

5. Common Improvements

6. Delta Accessway and Outer Taxiway Modification

7. Delta Fueling Facilities

A brief general description of =ach of these components
fellows:

1. TERMINAL BUIILDING NQ. 3 ZXPANSION

The proposed terminal expansion 1s approximately 140' x
360'. The terminal and connectad Cencourse L will be located in
an area now occupied by temporary public parking lot 3, as shown
on Exhibit B-1l. The Terminal Expansion will duplicata the general
design and detailing of existing Terminals 2 and 3 and will be
aligned with existing Terminal 3 in 1ts present form, and will ke
designed tc existing Airport terminal building standards or
variances thereto as approved by the City's supervising consultant, |
the Commissicner of the Department of Aviation and the Commis-
sioner cf the Department of Public Works. If a decision to
expand Terminal Building 3 (at the upper level by 40' to the east
over the existing baggage rocadway alignment) 1s reached prior to
commencement of construction of the Terminal Expansion, i1t will
be constructed with a width of 180 feet. I such decision is not
made, provision will be made in the design of the Terminal Expan-
sion for a future building expansion 4Q' to the east. This
expansion may be necessary for either an elevated AGT right-of-way
or additional concessions in accordance with the master plan.
Completion of the Project will require modificaticns to the

Exhibit B, page 1 orf 4
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© existing upper/lower curbfront rcadways, baggage service roadway,
and east sSUpportT services access roadway adjacent to the Common-
wealth Edison electrical substation. The interior of the Terminal
ExXpansion will be similar to that of existing Terminals 2 and 3.
Ticketing, airline office/suppors/ service, public waiting and
concession functions will be located on the upper (enplaning)

level of the Terminal EZxpansion, which upper lewvel will be designed
as an extension of Terminal Building 3. Baggage claim functions
will be locatad on the lower level. Qffices, storage and utilities
will be at basgment and mezzanine levels.

2. FACILITIES TO ACCOMMODATE FUTURE PASSENGER DISTRIZBUTION SYST=M
OR AUTOMATED GUIDEWAY TRANSIT SYSTEM (AGT)

The proposed master plan for the Airport's terminal
complex envisions installation of two Autcomatad Guideway Transit
Systems (AGT) tying together major airport activity centers. It
1s proposed that the AGT will connect the central terminal area
with the proposed new International Terminal and remote parking
facilities.

The exact relationship of these two AGTs to the terminal
buildings has not been finalized. Supervising c¢onsultant con-
ceptual design studies will resclve the locations and select the
speciiic type of systems to be used in each application. The
Terminal 3 Expansion engineering/architectural design will incor-
porate provisions reasonably necessary to Zacilitate future
implementation of these integrated airport systems through inclu-
sion of appropriate civil works in the initial terminal constzuc-
tion. This part of the Project will be Ccmmon Improvements. The
AGT systems themselves are not part of the Project.

3. CONCQURSE L

Concourse L will be connected to the airside cf the
Terminal 3 Expansion (1f the 40 foot bay 1s not constructad) by a
bridge similar in length and appearance to the bridges currently
connecting Concourses E/F and H/X to Terminal Buildings 2 and 3.
Concourse L will be located and configured substantially as shown
on Exhibit B-1 with the possible expansion shown as Exhibit B-86
The minimum distance face-to-face fzcm aXisting Concourse XK will
be 700'. The function of Concourse L will be similar to that of
cther existlng concourses and will be consistent with the current
Airport bulldlng standards or wvariances thersto as approved by
the City's supervising consultant, the Commissioner of the Depart-
ment of Aviation and the Commissioner of the Department of °ubll¢
Works.

A passenger security screening facility will be located
within the bridge connecting the tarminal expansion to Concourse
L. Baggage handling and support for ground-related airline
operations will be housed in the lower lavel of Concourse L.

Exhibit B, page 2 of 4
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4. ZYCLUSIVE AIRCRALT PARKRING AREA

A new apron to be used as an exclusive aircrait parking
area surrounding Concourse L, as shown on Exhibit 3-2, will te
constructed and will include aircraf: :uel-ng aydrants, ground
power facilities, etc. Blast and security fances will be erscted
as required to protect existing facilities, roadways and airfield
areas from aircraft jet blast and unauthorﬂzed intrusions. The
apron will be connected to the inner/cuter terminal area taxiway
system to the nertheast and to the apron adjaceut to existing
Concourse X on the southeast.

5. CCMMON IMPROVEMENTS

The Commen Improvements are described in Exhibit 3-3.

6. DELTA -ACCESSWAY AND QUTER TAXIWAY MCDITICATION

It is understood that the Project mav be completad and
will be operable with the restrictions noted below without modifi-
cation to the existing inner/outer taxiway system. CUnder existing
FAA standards which raquire clearance of 170' the Airline will be
able to use the accessway (part of the Exclusive Aircraft Parking
Area) at the end of Concourse L for B-727 and smaller aircraft.

If the FAA standards are changed to reduce the clearance raquire-
ment to 153', this accessway may be used for 3-757 and smaller
aircraft wlth the restrictions notad below. It is agreed that
aircraft using the north conccurse parking apron which are too
large by FAA standards to use this accessway will be operatad at
all times consistent with direction provided by FAA/ATC personnel.

In the event the Airline desires to extand Concourse L
as shown on Exhibit B-6, or utilize thiis accessway for aixzcratit
parking, it shall not*fy the City and the City shall attempt t2
secure approval of a Majority-In-Interest of the alrlines which
are signatories to the Existing Airport Use Agreement or the New
Alrport Use Agreement, as the case may 2e, to fund the below=-
described medification of the ocuter taxiway out of Alrport revenues
or General Airport Revenue Bonds. If the City 1s unable to
secure such approval and if the City nhas demolished and removed
the existing Flight XKitchens and the City Maintenance 3uilding,
then the Airline may neverthelass elect to extend Concourse L or
so utilize this accessway; provided, that if the Airline so
elects, the Airline shall be obligated to pay for the modification
cf the ocuter taxiway as shown on EZxhibit B-§, 1a addition to
providing for payment of the cost cf the extension of Concourse
L. 1In the event the Airline pays for such modification of the
outer taxiway, and at such time as a Majority-In-Interest of such
signatory airlines under either the EZxisting Airport Use Agreement
or the New Airport Use Agreement, as the case may be, approves
the funding of the modifications of the outer tTaxiway, or at such
time as such Majority-In-Interest approval under such agreements
becomes unnecessary, such medification shall te considered to be
a Common Improvement andéd will te treated in accordance with the

Exhibit B, page 3 of 4
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provisions of Section 9.1 of the Agreement to which this Exhibit
B is attached.

7. FUEL STORAGE AND DISTRIBUTION SYSTEM

It is understood that the Airline is currently studying
various altermatives related to the accommodation of appropriate
fueling facilities to serve the New Delta Terminal. These alter-
natives include, but are not limited to, the installation of an
exclusive fuel storage facility and distribution system and
extension of the existing common fuel storage and distribution
systam. It is intended that the alternative chosen and implemen-
ted by the Airline will be part of the Project as described in
this Exhibit B. Furthermore, if the election is the first alter-
native, the City and the Airline recognize that it may be necessary
for the City to lease additional land at the Airport to the
Airline for the installation of a new fuel storage facility and
to grant to the Airline certain easements or rights-of-way for
the distribution system. Should such a lease and such easements
or rights-of-way become necessary, the City and the Airline agree
to negotiate in good faith to provide for such lease and such
easements or rights-cf-way in a timely manner so that such new
fuel storage and distribution system can be completed concurrently
with the completion of the rest of the Project.

Exhibit B, page 4 of 4
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EXHIRIT 3-1

- Attached to Special Facility Use Agr=2ement betwWeen the
City of Chicago and Delta Air Lines, Inc., dated as of August 1,
1982.

NEW DELTA TERMINAL
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EXEIZIT 3=-2

Attached to Special Facility Use Agreement between the
City of Chicage and Delta Air Lines, Inc., datad as of August 1,
1982.

EXCLUSIVE AIRCRAFT PARKING AREA
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IXEIBIT B-3

Attached to Special Facility Use Agreement between the
City of Chicago and Delta Air Lines, Inc., dated as of August 1,
1982.

CCMMON IMPROVEMENTS
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EXHIBIT B-4

. Attached to Special Facility Use Agreement between the
City of Chicago and Delta Air Lines, Inc., datad as of August 1,
1982.

TERMINAL BUILDING NO. 3 EXPANSION
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EXHEIBIT B-S

Attached to Special Facility Use Agreement between the
City of Chicago and Delta Air Lines, Inc., dated as of August 1,
1s882.

CONCOURSE AREAS
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EXHEIBIT B=-3

Attached to Special Facility Use Agreement between the
Cz.u.y of Chicago and Delta Air Lines, Inc., dated as of August 1,
1382.

EXTENDED CONCOURSE
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EXEIBIT C

Attached to Special Facility Use Agreement petwWeen the
City of Chicage and Pelta Air Lines, Inc., dated as of August 1,
1982. '

FAST TRACX CONSTRUCTION PROCEDURES

The Airline will conform with Section 1-7 (Submittal
and Review Procedures) of the Chicagco-0'Eare I[ntermaticnal Airport
Design and Construction Standards.

This is to say that:

1. The Airline will submit the project for conceptual
approval in order to allow the A&E tsam to proceed with
Subscil Investigation and Topegrapnical Survey of the site.

2. Upcn completion of the twe (2) items stated in 1
above, the Schematic Design Phase (Section .0300) will ke
submittad for approval.

_ 3. After approval of the Schematic Design Phase,
Scope Drawings and cutline specifications will be submitted
for approval under the Design Development Phase (Section
.0400).

4. After approval of the Design Development Phase and
prior to the Construction Document Phase (Section .050Q) the
A&E will submit for approval speciiic itams (Section .0202)
such as foundation drawings, site improvements, =tc., 1n
order to allow the Airline's negotiated contractor %o stars
constIuction prior to approval of the Construction Document
Phase. :

S. It is anticipated that substantially completad
censtruction documents can be filed under the Constzuction
Document Phase (Section .0500) sixteen (1ls) weeks aftar
receipt of approval of the Design Development Phase (Section
.0400).

The Airline and its Architectural/Engineering/Contractor
Team will work with all tie City Departments involved in order to
insure a smooth process during the design develovpment and con-
struction document phases as well as insuring compliance with all
Design and Construction Standards for O'Hare International AirporeT.
The City recognizes that the fast track procedure is being used
and acknowledges that the City's approval of wvarious elements of
the work will be required on a timely basis.
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EXHIBIT D

Attached to Special Facility Use Agreement between the
City of Chicago and Delta Air Lines, Inc., dated as of August 1,
1s82.

FORM OF NEW AIRPORT USE AGREEMENT



11963

SPECIAL MEZTING

August 24, 1882

— / \ TER Civcu
I C_OC
| DE¢ ‘




11964

JOURNAL-=CITY COUNCIL-=-CHICAGO

August 24, 1982

AN

2N o; ? B D
\ / b : == |
gy | AV e A

7 |
SCo Wr N
| —



11965

SPECIAL MEETING

August 24, 1382

: RESeL | Breame !

/ \ OMVER CEEIA AR TAXIEmY

S

~

) C

L AL}

" DR s
| M 1S | Aeneng

» -
<

I 3 AWMMEL | h med

¢ AMMest | Awae.

i 7 1 ANAWS | Nemwg |
1 & | Nnamat | haas g |

K i ARI.Y | Nuass (. |
I ) ARemka®d \ RNEmmes &
s | RORIIS | Nesuse ¢
t ] Amas | maset

Al AR | PemmC




11966

JOURNAL--CITY COUNCIL--CHICAGO August 24, 1982

Page 1 of 3

Exhibit B-3

Common Improvements

The following is a 1ist of items which are Common Improvements under this
Agreement:

1. Upper & lower level roadways.
2. Extension of baggage service roadway.
3. Relocation of service road No. IV.

4, Service area development at new end of the Terminal 3 Expansion and
connection to new service roadways.

5. Right-of-way and civil works for A.G.T.

6. 84" storm sewer rework.

7. Relocation of 12" water main.

8. Relocation of telephone duct bank at the ring tunnel.
9. Relocation of existing siamese fire connection.

10. Install new 68" x 106" storm drain line to replace existing 84" storm
drain line.

11. New high voltage, ]ow'vo1tage and telephone duct banks in roadway.

12. Cathodic protection on new roadway bridge steé] and relocated utilities.
13. 34.5 KV electrical line relocation in apron area.

14. Relocation of 8" gas line.

15. Relocation of 30" water main.

16. Relocation of electrical vault to be located under new roadway.

17. Relocation of utilities or services necessary for common taxiway or apron
areas. g

18. New telephone duct bank to end of concourse.

19. Signage and lighting on existing taxiway and new taxiway per F.A.A.
requirements.

20. Apron paving for new taxiways.
21. Directional signage as necessary for roadway terminal exterior.
22. Taxi and bus shelters lower level roadway.

23. Relocation of 8" water main.
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Exhibit B-3
Page 2 of 3

24. Additional width of utility tunnel in Concourse "L" increased from
19' to 23' and length increased to the length of Concourse "L" to

provide room for future utilities.

25. Extension of utility tunnel at the end of Concourse "L" of 20' to
provide for future airport development.

26. Extension of utility tunnel across lower level roadway toward
parking garage.

27. Pedestrian tunnel shell under lower level roadway to existing parking
lot.

28. Exterior terminal landscaping at Tower level.

29. Public furnishings for New Delta Terminal as follows:

a. Seating e. Area Carpeting
b. Telephones f. .Ash. trays

c. MWater fountains g. Refuse containers
d. Interior landscaping h. Mail Boxes

30. Cost of additional support to accommodate the A.G.T. and the 40' bay
expansion of the terminal airside columns. :

31. Interior signage for public space.

32. Percentage of new transformer vault and switchgear room at the Northeast
corner of Terminal 3 Expansion.

33. New access to transformer vault at the end of Terminal 3 as it exists
at the time the Special Facility Use Agreement, to which this Exhibit B-3
is attached, is executed.

' No other items shall be considered Common Improvements unless agreed by
the parties hereto.
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(Continued from page 11880)

SECTION 2. This ordinance shall take effect upon its passage.

Lease Agreement Authorized between City and Delta Airlines, Inc.
for Use of Terminal Facilities.

The Committee on Finance submitted a report recommending that the City Council pass the following
proposed ordinance transmitted therewith, authorizing the execution of a Lease Agreement between
the City of Chicago and Delta Airlines, Inc., a corporation of the State of Delaware for use of Terminal
Facilities at Chicago-QO'Hare International Airport. .

On motion of Alderman Frost the said proposed ordinance was Passed, by yeas and nays as follows:

Yeas—-Aldermen Roti, Barnett, Kenner, Evans, Bloom, Sawyer, Bertrand, Shaw, Vrdolyak, Huels, Méjerczyk,
Madrzyk, Burke, Brady, Barden, Streeter, Kellam, Sheahan, Sherman, Stemberk, Lipinski, Shumpert, Marzullo,
Nardulli, Ray, Carothers, Davis, Hagopian, Martinez, Gabinski, Mell, Frost, Marcin, Farina, Cullerton, Laurino,
Pucinski, Natarus, Oberman, Merlo, Axeirod, Schulter, Volini, Orr, Stone~-45.

Nays--None.

Alderman Stemberk moved to Aeconsider the foregoing vote. The motion was Lost.

The following is said ordinance as passed:

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. The Mayor is authorized to execute and the City Clerk to attest and affix the seal
of the City of Chicago upon the following Lease of Terminal Facilities, such Lease of Terminal Facilities

to be in substantially the following form:

[Lease of Terminal Facilities printed on pages 11987
through 12030 of this Journai]

SECTION 2. This ordinance shall take effect upon its passage.

Authorization to Submit an Advisory Referendum Question
to the Voters of the City of Chicago Concerning
the Establishment of a Citizens Utility Board.

The Committes on Finance submitted a report recommending that the City Council pass the following
proposed ordinance transmitted therewith:

WHEREAS, Increases in utility rates have beleaguered the citizens of Chicago; and

WHEREAS, Various utility companies serving Chicago consumers have petitioned the lllinois Commerce
Commission for increases in rates; and

WHEREAS, Continued increases in utility rates for gas, electricity and teiephone services have
severely and adversely affected all citizens of Chicago, especially the poor and the elderly; and

WHEREAS, It appears that the lllinois Commerce Commission has consistently granted increases
relying primarily on information submitted by the utility companies; and

WHEREAS, Experiments with citizens utility boards have been successful in the State of Wisconsin
resulting in savings in millions of dollars for utility consumers; and

{Continued on page 12031)
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THIS LEASE OF TERMINAL FACILITIES, dated as of August
1, 1982, by and between the CITY OF CHICAGO, a municipal corpor-
ation and home rule unit of local government organized and exist-
ing under the laws of the State of Illinois (the "City"), and
DELTA AIR LINES, INC., a corporation organized, existing and
qualified to do business under the laws of the State of Delaware
(the "Airline"); '

WITNESSETEH:

WHEREAS the City owns and operates the Airport (as
hereinafter defined) known as Chicago-O'Hare Intermational Airpor=,
and the City has the power to lease facilities and to grant
rights and privileges with respect thereto; and

WHEREAS the Airline is an air transportation company
and conducts an air transportation business at the Airport; and

WHEREAS the City and the Airline have entered into an
Airport Use Agreement dated as of January 1, 1959, as amended,
and a Lease of Terminal Facilities dated as of January 1, 1959,
as amended, as well as other agreements relating to the Airport;
and : '

WHEREAS the City is in the process of planning and
designing a major redevelopment of the Airport; and

WHEREAS as a part of such redevelopment the City has
provided through the Special Facility Use Agreement (as hereinafter
defined) for the design, financing, construction and installation
on land at the Airport of an expansion of an existing passenger
terminal building and other facilities, a portion of which is to
be leased by the City to the Airline upon the terms and conditions
hereinafter provided:

NOW THEREFORE, in consideration of the respective re-
presentations and agreements hereinafter contained, the parties
hereto agree as follows:
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ARTICLE I

Definitions and Exhibits

: Section l1.1. Certain terms used in this Agreement are
defined herein. When used herein, such terms shall have the
meanings given to them by the language employed in this Article I
defining such terms, unless the context clearly indicates other-
wise.

Section 1.2. The following terms are defined terms un-
der this Agreement:

"Additions or Alterations" means improvements, replace=-
ments, alterations, additions, enlargements or expansions in, on
or to the Leased Premises, including any and all machinery and
equipment therefor, except machinery or equipment installed pur-
suant to Section 7.3 hereof.

"Agreement" or "Lease of Terminal Facilities" means the
within contained Lease of Terminal Facilities by and between the
City and the Airline, as the same may be amended from time to
time in accordance with the provisions hereof.

"Airline" means (a) Delta Air Lines, Inc., and its
successors and assigns, and (b) any surviving, resulting or
transferee corporation as provided in Section 6.3 hereof.

"Airport" means the airport known as Chicago-O'Hare
International Airport situated in the County of Cook and the
County of DuPage, State of Illinois, together with any additions
thereto or enlargements thereof.

"Airport Use Agreement" means the Existing Airport Use
Agreement or the New Airport Use Agreement, whichever shall be 1in
effect at the time.

. "Alr Transportation Business" means the carriage by
aircraft of persons or property for compensation or hire, -or the
carriage of mail, by aircraft, in commerce, as defined in the
Federal Aviation Act of 1958, as -amended.

"Architect" means the firm or firms of Independent
Architects selected by the Airline and approved by the City,
which approval shall not unreasonably be withheld, which at the
time is acting as architect for the Project. The Architect at
the time of execution of this Agreement is Perkins & Will, Chicago,
Illinois, in association with Milton Pate & Associates, Atlanta,
Georgia. :

"Authorized Airline Representative'" means the person at

the time designated to act on behalf of the Airline by written:
certificate furnished to the City and the Trustee containing the

-2-
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specimen signature of such rerson ancé signed cn behalf of the
Airline by its President cr any Senior Vice President. Such

certificate or any subsequent or suprlemental certificate so

executad may designate an alternats or altermates.

"Automated Guideway Transit System' (sometimes abbre-
viated as AGT) means the autcomated transit system which may be
constructed at the Airport, but not as part of the Project except
to the extent shown on Exhibit B-3 attached to the Special Facil-
ity Use Agreement, in order to facilitate the movement of passen-
gers and baggage between various parts of the Airport, including
the rights-of-way, structural envelope,’ trackage, maintenance
area, vehicles, control system, and other elements associated
therewith. ' :

"Bonds" means the City's Special Facility Revenue Bonds
from time to time issued under the Indenturs pursuant to the
consent or request of the Airline.

"Central Terminal Area" means Terminals 1, 2 and 3 at
the Airport as such terminals exist as of the date of execution
of this Agreement, as shown on the Airport Layocut Plan on file
with the FAA as of such date.

"City" means the City of Chicago, a municipal corpora-
tion in the State of Illinois, or any other municipal corporation,
political subdivision or public authority of the State of Illinois
which 1s entitled to and does assume the obligations of the City
hereunder pursuant to Section 7.2 hereocf, and its or. their respec-
tive successors and assigns.

"City Qffices!" means the portion of the Public Use
Premises identified as City Offices on Exhibit B-4 attached
to the Special Facility Use Agreement, which by this reference
thereto is lncorporated herein.

- "Commissioner" means the City's Commissioner of the
Department of Aviation, or any Successor or successors to the
duties of such ocfficial.

"Common Improvements" means new common use facilities
or improvements or extensions of existing common use facilities
to be acquired, constructed and installed as part of the Project,
whether at the site of the New Delta Terminal or elsewhere at the
Airport, which are appropriate or necessary for the convenient
use of the New Delta Terminal, including, but not limited to,
vehicular roadways, aircraft taxiways, hot and chilled water
lines and utility lines brought from existing locations to the
site of the New Delta Terminal and improvements to accommodate
the construction ¢f an Automated Guideway Transit Svstem, as more
fully described in Exhibit B-3 attached to the Special Facility
gse Agreement, which by this reference thereto is incorporated

erein.

"Concession Areas' means those areas within the Public
Use Premises which are identified as Concession Areas on Exhibits
-3
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3-<¢ and 3-5 attached to the Special Facility Use Agreemeht, which
bY this reference thereto are incorporated herein.

"Date of Beneficial Occupancy" means +the earlier of (a)
the date thirty (30) days following the dates on which the Project
1s certified toc be substantially complete by the Architect or (b)
the date on which the Airline first occupies the Leased Premises
for the purpose of conducting its Alr Transportation Business,
which date shall be confirmed by a letter of the Airline accepted
and approved by the Commissioner.

_ "Equipment" means items of machinery, equipment, furnish-
1ngs or other persocnal property to be installed as part of the
Project and financed with the proceeds of the Bonds, and any
substitutions therefor and replacements thereof.

"Exclusive Aircrait Parking Area'" means the aircraft
apron to be constructed as part of the Project, including all
utilities, fueling facilities and other improvements related
thereto, as shown on Exhibit 3 attached hereto, which by this
reference thereto 1is incorporated herein.

"Existing Airport Use Agreement" means the Airport Use
Agreement dated as of January 1,-1959, as heretofore amended, by
and between the City and the Airline.

_ "Existing Revenue Bond Ordinance!" means the ordinance
-adopted by the City Council of the City on December 29, 1958,
entitled:

"ORDINANCE authorizing the issuance of Chicago-O'Hare Inter-
national Airport Revenue Bonds Series of 1959 for the purpose
of improving and extending said Airport and providing for
payment of principal of and interest on salid bonds."

as heretofore supplemented by ordinances adopted by the City
Council of the City on February 16, 1959, February 1, 1961, July
13, 1962, July 21, 1967, June 26, 1968, March 25, 1970 and August
30, 1972, authorizing, securing, and confirming the sale to the
respective purchasers thereof of the Existing Revenue Bonds.

"Existing Revenue Bonds" means, collectively, the
revenue bonds of the City, outstanding as of any date of deter-
mlnation, described as follows:

(a) Chicago-O'Hare Internmational Airport Revenue
Bonds, Series of 1959, dated January 1, 1959, issued pur-
suant to Section 2.02 of the Existing Revenue Bond Orzdinance
in the original aggregate principal amount of $120,000,0Q0
and outstanding as of Decemper 31, 1981, in the aggregate
principal amount of $18,205,000;

(b) Chicago-0O'Hare Intermational Airport Revenue
Bonds, Series A of 1961, dated January 1, 1961, issued pur-

[&]
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suant to Section 2.15 of the Existing Revenue Boné Ordinance
in the original aggregate principal amount of $25,000,000
and cutstanding as of December 31, 1281, in the aggregate
principal amount of $3,783,000; '

(c) Chicago=0O'Hare International Airport Revenue
Bonds, Series B of 1961, dated January 1, 1961, issued pur-
suant to Section 2.15 of the Existing Revenue Bond Ordinance
in the original aggregate principal amount of $4,000,000 and
outstanding as of December 31, 1981, in the aggregate princi-
pal amount of $425,000;

(d) Chicago-O'Hare International Alirport Revenue
Bonds, Series of 1967, dated July 1, 1967, issued pursuant
to Section 2.16 of the EXisting Revenue Bond Ordinance in
the original aggregate principal amount of $5,000,000 and
outstanding as of December 31, 1981, in the aggregate princi-
pal amount of $915,000;

(e) Chicago=-O'Hare Intermational Airport Revenue
Bonds, Series of 1968, dated July 1, 1968, issued pursuant
€0 Section 2.16 of the Existing Revenue Bond Ordinance in
the original aggregate principal amount of $18,000,000 and
outstanding as of December 31, 1981, in the aggregate princi-
pal amount of $4,416,000;

(£) Chicago-Q'Eare Intermational Airport Revenue
Bonds, Series of March, 1970, dated March 1, 1970, issued
pursuant to Section 2.16 of the Existing Revenue Bond Ordi-
nance in the original aggregate principal amount of §52,000,000
and outstanding as of December 31, 1981, in the aggregate
principal amount of $25,275,000; and .

(g) Chicago-0O'Hare International Airport Revenue
Bonds, Series of 1972, dated July 1, 1972, issued pursuant
to Section 2.16 of the Existing Revenue 3Bond Ordinance in’
the original aggregate principal amocunt of $8,000,000 and
outstanding as of December 31, 1981, in the aggregate princi-
pal amount of 54,125,000.

"Existing Terminal Lease" means the Lease of Terminal
Facilities dated as of January 1, 1959, as heretofore amended, by
and between the City and the Airline. :

'"Existing Use Agreement Period" means the portion of
the Lease Term during which the Existing Airport Use Agreement is
and remains in effect between the City and the Airline.

"Federal Aviation Administration'" (sometimes abpreviated
- as FAA) means the fFederal Aviation Administration creatsd under
the Federal Aviation Act of 1958, including any amendments thersto,
Or any successor Agency thereto.

"Indenture" means the Indenture of Trust by and between
the Cityv and the Trustee, and approved bv the Airline, providing

-5-
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for the terms and provisions under which the Bonds will be issued,
including any indenture supplemental thereto.

"Independent Counsel" means an attorney duly admitted
to the practice of law before the highest court of any state, and
not an employee of either the City or the Airline.

"Lease Term" means the duration of the lease created in
this Agreement as specified in Sectiom 3.3 hereocf, including any
period by which said term shall have been extended or renewed in
accordance with the provisions of said Section 3.3.

"Leased Premises" means the Exclusive Aircrait Parking
Area and those portions of the New Delta Terminal identified as
Leased Premises on Exhibit A attached hereto and on Exhibits B-4
and B-5 (and, i1f applicable, Exhibit B-6), attached to the Special
Facility Use Agreement, which by this reference thereto are in-
corporated herein, together with any expansion thereci effected
in accordance with Section 8.3 of the Special Facility Use Agreement,
and any Egquipment, but shall not include machinery or egquipment
installed pursuant to Section 7.3 hereof.

UNet Proceeds," when used with respect to any insurance
or condemnation award, means the proceeds £rom such ilnsurance or
condemnation award, and any interest or investment earnings
thereon, remaining after payment of all expenses (including
attorneys' £fees) incurred in the collection of such proceeds.

"New Airport Use Agresement" means a new or amended
Airport Use Agreement substantially in the form set forth in Ex-
hibit C attached hereto, which by this reference thereto 1is
incorporated herein, or in such other form as may be entered into
by the City and the Airline and which, in either case, has become
effective in accordance with its terms.

"New Delta Terminal'" means those ilmprovements at the
Alrport identified as Terminal Building No. 3 Expansion and the
new Concourse "L" on EXhibit B-1l attached to the Special Facility
Use Agreement, which by this reference thereto 1s 1lncorporated
herein.

"New Delta Terminal Rental'" means the rental paYable by
the Airline to the City pursuant to Section 3.5(a) hereof.

"Non-Use Agreement Period" means the portion, i1f any,
of the Lease Term during which no Airport Use Agreement between
the City and the Airline shall be in efiect.

"OQutstanding Bonds" or "Bonds Qutstanding" means all
Bonds which have been culy authenticated and delivered by the
Trustee under the Indenture, except:

(a) Bonds cancelled after purchase in the open market
cr because c¢f payment at cr redemption prior to maturity;
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(b) Bonds for the pavment or redemption of which cash
or United Statas government obligations shall have been
theretofore depositad with the Trustee (whether upon or
orior ts the maturity or redemption date of any such Bonds);
provided that if such Bonds are to be redeemed prior to the
maturity therecf, notice of such redemption shall have been
given or arrangements satisfactory to the Trustee shall have
been made therefor, or waiver of such notice satisfactory in
form to the Trustee shall have been filed with the Trustee;

(c) Bonds in lieu of which others have been authenti-
cated pursuant to the terms of the Indenture; and

(d) Bonds acgquired by the City or the Airline.

If the Indenture shall be discharged pursuant to the
terms thereof, no Bonds shall be deemed tc be Bends Outstanding
within the meaning of this definition.

"Permitted Encumbrances" means, as of any particular
time, (a) the Existing Revenue Bond Ordinance, the Existing
Airport Use Agreement, this Agreement, the Special Facility Use
Agreement and the Indenture, (b) the restrictions, excepticns,
.reservations, limitations, and other matters, 1if any, set forth
"1n Exhibit A, (¢) utility, access and other easements and rights-
of-way, mineral rights, encroachments, lsases, restrictions and
exceptions which the Authorized Airline Representative certifies
will not interfere with or impair the operation of the Leased
Premises, and (d) such minor defects, irregqularities, encum-
brances, easements, rights-of-way and clouds on title as normally
exist with respect to properties similar in character to the
Leased Premises and as do not in the opinion ¢f Independent
Counsel materially impair the marketable wvalue or utility of the
property affected thereby for the purposes for which it was
acquired or 1s held by the City.

"Person" means any natural person, firm, association,
corporation or public body.

"Project" means the New Delta Terminal, the Common
Improvements, the Exclusive Aircraft Parking Area, and Tenant
Improvements, including Equipment. The Project i1s more fully
described in Exhibit B attached to the Special Facility Use
Agreement (including, if applicable, Exhibit B-6 attached thereto),
which by this reference thereto 1s incorporated herein.

"Public Use Premises'" means those areas and facilities
within the New Delta Terminal other than Common Improvements and
Leased Premises, including Concession Areas, City Qffices; base-
ment areas, public corridors, public restrooms, mechanical and
electrical areas, entrances, exits, and chases, ldentified as
Public Use Premises on Exhibits B-4 and 3-5 attached to the
Special Facility Use Agreement (including, if applicable, Exhibit
3-6 attached thereto), which by this reference thereto are 1ncor-
porated herein, less any such areas ancé facilities as may from

-7-
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“ime to tTime be added to %the Leased Premises in accordance with
Section 8.3 of the Special Facility Use Agreement.

"Special Tacility Revenue Bonds" means revenue bonds,
notes or other evidences of indebtedness the principal c¢f, premium,
i1f any, and interest on which shall be payable solely (to the
extent not paid from the proceeds thereof or income derived from
the investment of such proceeds) from rentals or other charges
derived by the City under and pursuant to one or more leases or
other financing agreements relating to specifiic improvements or
facilities at the Airport entered into by and between the City
and such Person or Persons as shall be the direct or indirect
user or users of such improvements or facilities, which bonds,
notes or cther evidences of indebtedness shall not be payable
from the revenues of the Airport generally, or Ifrom other revenues
of the City, or from funds raised by taxation.

"Special Facility Use Agreement" means the Special
Facility Use Agreement dated as of August 1, 1982, by and between
the City and the Airline.

"Tenant Improvements'" means tenant finishes, equipment,
and systems installed in or at the Leased Premises by or at the
direction of the Airline.

"Trustee!" means the trustee and/or the co-trustee
selectad by the Airline and approved by the City, which approval
shall not be unreasonably withheld, at the time serving as such
under the Indenture.

Section 1.3. The words "herecf," "herein," "here=-
under" and cther words of similar import refer to this Agreement
as a whole.

Section l.4. The headings of this Agreement are for
convenience only and shall not define or limit the provisions
hereof.

Section 1.5. Exhibits. The following Exhibits are
attached hereto and are hereby made a part of this Agreement:

Exhibit A Description of Leased Premises (other
: than Exclusive AircrazZt Parking Area)
Exhibit B Description of Exclusive Aircraft Parking
Area
Exhibit C Form of New Airport Use Agreement
ARTICLE II
Representations

_ Section 2.l1. Representaticn bv the City. The City
represents that 1t 1s a municipal corporation anc home rule unic

-8=
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local government, duly organized and existing under the laws
the State of Illincis, 1is authorized and empowered by the
crovisions of Article VII, Section &(a) of the 1970 Comnstitution
of the State of Illinois to enter into the transactions contam-
plated by this Agreement and to carry out its obligations here-
under, and by proper action of its City Council the Mavor has
been duly authcorized to execute and deliver this Agxrzement in the
name and on behalf of the City.

i by

0o

_ Section 2.2. Representations bv the Airline. The
Airline makes the following representations as the basis for the
undertakings on its part herein contained:

(a) The Airline is a corporation duly organized and in
good standing under the laws of the State of Delaware, and
is qualified to do business as a foreign corporation under
the laws of the State of Illinois, has power under its Cer-
tificate of Incorporation and the laws of the State of
Delaware to enter into this Agreement, and by proper corper-
ate action has been duly authorized to execute and deliver
this Agreement.

: (b) As of the date hereof, neither the execution and
delivery of this Agreement, the consummation of the transac-
tions contemplated hereby, ncr the fulfillment of or compli-
ance with the terms and conditions of this Agreement, con-
flicts with or results in a breach of any ¢f the terms,
conditions or provisions of any corporate restriction or any
agreement or instrument to which the Airline is now a party
or by which it is bound, or constitutas a default under any
of the foregoing, or results in the creation or i1mposition
of any prohibited lien, charge or encumbrance of any nature
whatscever upon any of the property or assets of the Airline
under the terms of any such instrument or agreement.

"ARTICLE III.

Demising Clause; Rental Provisions; Effective
Date and Lease Term: Use of Leased Premises

Section 3.1. Demise of the Leased Premises. The City
demises and leases to the Airline, and the Airline leases and
‘hires from the City, the Leased Premises at the rental set forth
in Section 3.5 hereof and in accordance with the provisions oI
this Agreement, subject to Permitted Encumbrances.

Section 3.2.° Title to Leased Premises. Title to the
Leased Premises shall be i1in the City at all times during the
constructicn of the Project and at all times during the Lease
Term. :
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Section 3.3. EZffective Date of this Acraement; Condi-
sion Precedent; Duration; Lease Term.

(a) This Agreement shall become effective upon its
execution and delivery by the City and the Airline and shall be
in full force and effect for a period ending on the twentieth
anniversary of the Date of Beneficial Occupancy, unless sooner
terminated in accordance with the provisions herecf, provided
that regardless of, or the reason for, any delay in the Date of
Beneficial Occupancy, the Lease Term created by this Agreement
shall terminate in any event not later than  January 1, 2030,
unless: extended pursuant to Article V of the Special Facility Use
Agreement and, 1f so, then January 1, 2040, and, provided, further,
however, that in the event that construction of the Project has
not been commenced by July 1, 1992 (or if commenced has been
abandoned), and on such date there are no Bonds Outstanding, then
this Agreement shall terminate and be of no further force and
effect, provided that the City shall not have taken or omitlted to
take any action, which action or omission has had the effect, in
a manner inconsistent with the City's obligations hereunder or
under the Special Facility Use Agreement, of preventing the
commencement of construction, that the City has performed all of
1ts obligations hereunder and under the Special Facility Use
Agreement and that the vested rights of either party at such time
shall not be extinguished by such termination. The Lease Term
shall be the period commencing on the Date of Benerficial Qccupancy
and ending upon the twentieth anniversary of the Date of Beneficial
Occupancy, subject to extension pursuant to Article V of the
Special Facility Use Agreement and the renewal options granted to
the Airline pursuant to Article IX hereof.

(b) The City and the Airline acknowledge that, as of
the date of execution hereocf, they have not yet agreed upcon the
form of New Airport Use Agreement to be attached hereto as Exhibit
C and agree that the form of such New Airport Use Agreement shall
be attached as Exhibit C hereto promptly upon its execution and
delivery by the City and the Airline. Such execution and deliverwy
shall constitute, without further action by either party, authori-
zation and approval of an amendment to this Agreement and upon
such execution and delivery this Agreement shall be deemed to be
amended and supplemented to include such Exhibit C. Notwithstand-
ing the provisions of subsection (a) of this Section 3.3, . this
Agreement shall not become effective prior to the execution and
delivery by the City and the Airline of such New Airport Use
Agreement. Such exacution and delivery of such New Airport Use
Agreement shall satisfy the condition precedent of this subsection
(b) with respect to the effectiveness of this Agreement, but
nothing in this subsection (b) shall govern the effective dats oI
such New Airport Use Agreement.

Section 3.4. Deliverv and Acceptance of Pcssession.
The City agrees to deliver to the Alrline sole and exclusive
possession of the Leased Premises (subject to the rights of the
City provided by this Agreement) on the Date of Beneiicial Occu-

~10~



August 24, 1982 SPECIAL MEZTING . 11997

pancy and the Airline agrees Lo accert possession of the Leased
Premises upon such delivery; provided that prior to the Date of
Beneficial Occupancy the Alrline may take such possessicon of any
part of the Leased Premises as shall not interfere with the
construction or installation of the Project.

Section 3.5. Rents and Other Amocunts Pavable. The Air-
line hereby covenants and agrees to make payments hereunder as
follows: _

(a) New Delta Terminal Rental. Commencing on the Date
of Beneficial Occupancy and throughout the Lease Term, the
Airline agrees to pay to the City an annual New Delta Terminal
Rental for the Leased Premises of S$752,600 payable in equal
monthly installments of $62,716.67 on the first business day
of each month; provided, however, that the entire rental for
the first year of the Lease Term shall be paid in a lump sum
on the date which falls on the first day of the first calendar
month following the expiration of six full calendar months
after the Date of Beneficial Occupancy.

(b) Citv's Administration Expenses. The Airline
agrees that during the Lease Term 1t wlll pay directly to
the City an amocunt sufficient to reimburse the City for all
expenses, 1if any, reascnably incurred by the City hereunder
in connection with the performance of the City's obligations
hereunder (other than such obligations as are expressly
required by the provisions of this Agreement to be performed
at the expense of the City), it being understood that this
provision is not intended to require the Airline to reimburse
the City (1) for its cost of salaries for City emplovees or
for the City's overhead costs, or (ii) for any expenses that
are properly treated as expenses of the Airport under the
Airport Use Agreement; provided that the Airline may, without
creating a default hereunder, contest in good faith the
necessity for or the reasonableness of any expenses of the
City for which reimbursement is sought under this subsection
(b). Nothing contained in this Section shall obligate the
Airline to pay, pursuant to this Section, expenses (including
the costs of any consultants) of the City made in connection
with the plann;ng for or construction oF capital developments
at the Airport.

(c) Repayment of Advances. The Airline agrees to
repay on demand advances made by the City pursuant to Section
4.6 herecf with interest from the date of each such advance
as specified in subsection (d) of this Section 3.5.

(d) Interest on Qverdue Pavments. In the event the
Airline shall fail to make any orf tihle payments requirsd in
this Sectiocn 3.5, the item or installment so unpaid shall
continue as an obligation of the Airline until the amount
unpaid shall have been fully paid, and the Airline agreses to
pay the same To the City with interest on overdue payments

-1ll-
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at the rate of 1% per annum abcve the rate of interest then
charged by the largest commercial bank in the City of Chicago,
measured on the basis of total assets, on ninety (90) day
unsecured loans %o its prime commercial borrowers from the
date due until fully paid.

Section 3.6. DPlace of Pavments. The payments provided

for in Section 3.5 hereof shall be paid directly to the City at
the office of the City Comptroller.

Section 3.7. Use of Leased Premises. The Airline is
hereby granted the exclusive use of the Leased Premises for any
and all purposes reasonably necessary, convenient or incidental
to the conduct by the Airline of an Air Transportation 3Business,
including but not limited to the following:

(a) the parking of aircraft and the enplaning, deplan-
ing, or transferring of passengers;

(b) ticketing, reservations, baggage handling, customer
relations, operaticons, and administrative facilities and
offices;

(c) the training of airline personnel;

.(d) the receiving, delivering, dispatching, processing,
handling, and storing of air cargo, mail, express packages
and other property; ' -

(e) the exercise of all rights and privileges upon and
with respect to the Leased Premises that are granted to the
Airline under the Airport Use Agreement;

(£f) the maintenance and operation of facilities, air-
craft, and other equipment and the carrying on of any other
activities reasonably necessary or convenient in connection
with the foregoing;

(g) the operation either directly or through an agent
or independent contractor of customer service lounges or
clubs (including private membership clubs) for its guests,
invitees, and passengers, including the right to serve
alcoheolic and non-alcoholic beverages, appetizers, and other
food, drink, or refreshments therein, with or without charge;

(h) the provision of transportation of passengers of
the Airline within the Airport and the provision of transpor-
tation for passengers of the Airline to and from the AirporT
in the event of an emergency closing of the Airport or
another airport or in the event of an unexpected cancellation
of scheduled f£lights; and

(1) the operation, either 4di

rectly or tarcugh an agent
or independent contractor, of an emplove

e cafetaria, restau-
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rant, and/cr cther Ifcod and beverage preparing and cdispensing
facilities, including vending machines, and the operation of
facilities to provide tobacco products, beverages, candies
and other merchandise for use or consumption by the Airline's
employees or employees of other airlines using the Leased
Premises, and the doing of any and all things necessary,
required or convenient in comnection therewith, provided

that the location of such facilities shall be limited to
areas within the Leased Premises and shall not be accessible
to the general public.

Nething i1n this Agreement shall be construed to permit
the use of the Leased Premises for the sale of air travel insur-
ance (except that the sale of foreign air travel insurance shall
be permitted, if such insurance 1s not otherwise available in the
Terminal area at the Airport) or for public restaurants or merchan-

ising operations, or for the conduct of any business separate
from the operation by the Airline of an Air Transportation Business.

Section 3.8. Rules and Requlations. The Airline shall
observe and obey all rules and regulations governing the conduct
and operation of the Airport, promulgated Irom time to time by
the City, which are reasonably required for the prudent and
efficient operation of the Airport and ars not inconsistent with
the reasonable exercise by the Airline of any right or privilege
granted to i1t hereunder or under any other agreement between the
Airline and the City relating to the Airport or any part thereof,
ner inconsistent with safety nor with the rules and regulatiocns
of any Federal or State agency having jurisdiction with respect
thereto, nor inconsistent with the procedurss prescribed or
approved from time to time by the FAA or any other governmental
autherity having jurisdic=ion over operations at the Airport.

Section 3.9. Incress and tZgress. Reference 1s hereby
made to Section 2.05 of the Existing Terminal Lease, the terms
and provisions of which Section 2.05 (a) are herebv incorporated
by reference and made a part of this Agreement and (b) shall
governn and be eiffective as between the City and the Airline with
respect to the Leased Premises during the Existing Use Agreement
Period. Reference is herebv made to the corresponding terms and
provisions of the form of New Airport Use Agreement attached as
Exhibit C hereto, the terms and provisions of which shall goverm
and be effective as between the City and the Airline with respect
to the Leased Premises during any Non-Use Agreement Period.

Section 3.10. Right to Purchase Property. The Airline
shall have the right to purchase or otherwise obtaln property and
services of any nature from anyv suppliers of its choice, including,
but not limited to, the catering ¢f in-flight fdod and beverages.

Section 3.11. Eandling Agreements. Reference is here-
by made to the form of New Ailrport Use Agreement attached as
Exhibit C hereto, the terms and provisions of which relating to
handling agreements are hereby incorporatad by reference and made
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a part of this Agreement and shall govern and be effective as be-

TWeen the City and the Airline during the Existing Use Agreement
Period and any Non-Use Agreement Period.

ARTICLE IV

Maintenance and Taxes

Section 4.1. Maintenance of Leased Premises and Public
Use Premises Durlng txisting Use Agreement Period. Subject To
the provisions of Secticn 12.1 hereof, cduring the Existing Use
Agreement Pericd, the Airline and the City each shall perZorm the
same maintenance and operating functions and provide the same
utility services with regard to the Leased Premises and the
Public Use Premises and shall pay maintenance, operating and
utility expenses with regard to the Leased Premises and the
Public Use Premises for the same items and to the same extent as
they are obligated to perform, provide and pay £for such functions
and services with respect to Terminal Building No. 3 in the
Central Terminal Area and the Airline's Passenger Ramp Area (as
defined in the Existing Terminal Lease) under the ExXisting Airport
Use Agreement and the Zxisting Terminal Lease.

Section 4.2. Maintenance of Leased Premises and Public
Use Premises During Non-Use Agreement 2eri1od. During any Non=-Use
Agreement Period, the Airline and the City shall provide the
services and pay the maintenance, operating and utility expenses
of the Leased Premises and the Public Use Premises described in
Section 4.1 hereof in accordance with the provisions relating
thereto set forth in the form of New Airport Use Agreement attached
as Exhibit C hereto.

Section 4.3. Modifications of Leased Premises. Subject
to the approval of the Commilissloner, the Airline may, at 1its own
expense, make from time to time any Additions or Alteraticns tTo
the Leased Premises that it may deem desirable for its business
purposes that do not adversely affect the cperation cf the Leased
Premises or the Public Use Premises or the Airport or the struc-
Tural 1ntegrity of the New Delta Terminal. Such Additions and
Alterations so made by the Airline shall become a part of the
Leased Premises. The Airline shall not permit any mechanics' or
other liens to be established or remain against the Leased Premises
for labor or materials furnished in connection with any additions,
modifications, improvements, repalrs, renewals or replacements so
made by 1it; provided, the Airline may, with prior written notice
to the City, 1n good faith contest any mechanics' or other liens
filed or established or remaining against the Leased Premises Zfor
labor or materials furnished in connec<tion with any additions,
modifications, improvements, repalrs, renewals or replacements so
made by it; and in such event the Airline may permit the items so
contasted to remain undischarged and unsatisiied during the
period of such contest ané any appeal therefrom, unless by nonpay-
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ment oI any such items the Leased Premises or any material part
thereof will be subject to imminent loss or fcrZeiture, in which
event the Airline shall promptly pay and cause to be satisfied
and discharged all such unpaid items. The City will cooperate
fully with the Airline in any such contest.

Section 4.4. Taxes and Other Governmmental Charges
Dur’nc Existing Use Agreement Periocd. Subject to the provisions
of Section 12.1 hereorf, the City shall pay all taxes, govermmental
charges and assessments, i1ncluding special assessments, which may
be levied or assessed upon or with respect to the Leased Premises;
provided, however, that the foregoing shall not apply to any
taxes, governmental charges or assessments levied or assessed
upon or with respect to any leasenold interest of the Airline in
the Leased Premises or to taxes, gover:nmental charges or assess-
ments levied or assessed upon or with respect to any personal
property of the Airline located on such premises.

The City or the Airline, as the case may be, in its own
name and, where appropriate, in the name of and on behalf of the
other party, may in good faith contest any such taxes, governmental
charges or assessments and in the event of any such contest may
permit the taxes, governmental charges or assessments so contasted
to remain unpaid during the period of such contest and any appeal
therefrom unless by nonpayment of any such items the Leased
Premises or any material part therecf will be subject te imminent
loss or forfeiture, in which event such taxes, governmental
charges or assessments shall be paid promptly. Except with
respect to taxes, governmental charges or assessments imposed by
or for the benefit of the City, the City will cooperate fully
with the Airline in any such contest by the Airline, and the
Airlipne will similarly cooperate with the City, provided that any
expense incurred by either party resulting from the actions of
the other shall be reimbursed by the other.

Section 4.5. Taxes and Qther Govermmental Charges
During Non-Use Agreement Period. During any Non-Use Agreement
Period, taxes, governmental charges and assessments shall be paid
in accordance with the provisions relating thereto set forth in
the form of New Airport Use Agreement attached as Exhibit C
hereto.

Section 4.5. erformance bv Citv upon Failure of

Airline to Fulfilil Obligatlons In the evenT that the Airline
shall fail (a) to pay any utility charge or to perform its main-
tenance and operation obligations or to make any required payments
with respect thereto, or (b) to pay any tax, or other governmental
charge or assessment, in each case to the extent required by the
preceding provisions of this Article IV, the City may (but shall
_ be under no obligation to), upon prior written notice to the

Airline, perform such obligations and all amocunts advanced shall"
become an obligation of the Airline to the City.

Section 4.7. >Performance bv Airline upon Failure of
Citv to Fulfill Obligations. Ia The event that the City shail
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fail (a) to payv any utility charge or to perZorm its maintenance
and cperation obligations or toO make any reguired payments with
respect thereto, or (b) tTo pay any tax, or other governmental
charge or assessment, in each case to the extent required by the
preceding provisions of this Article IV, the Airline may (but
shall be under no obligation to), upon prior written notice to
the City, perform such obligations, and all amounts advanced
shall become an obligation of the City to the Airline, provided
that the Airline shall not deduct such amounts from any amounts
due from the Airline hereunder or under any other agreement
between the City and the Airline. The City shall not be liable
to the Airline for any loss of revenues to the Airline resulting
rom any cf the City's acts, omissions or neglect in the mainten-
. ance and operation by the City of the Airport or any facilities
now or hereafter connected therewith.

ARTICLE V

Damage and Destruction; Condemnation;
Rent Abatement; Airline's Option to Terminate Lease

Section 5.1. Damage ané Destructicn. The Airline
agrees to notiiy the City immediately in the case of damage to,
or destruction of, the Leased Premises or any portion thereof
resulting from fire or other casualty. In such event the Net
Proceeds of any insurance shall be applied in accordance with the
applicable provisions of agreements then in efiect between the
City and the Airline relating to the application of such Net
Proceeds.

Section 5.2. Condemnation. The City and the Airline
shall cooperate 1in the handling anc conduct of any prospective or
pending condemnation proceedings with respect to the Leased
Premises. In the event of the condemnation or taking of all of
the Leased Premises or any portion thereorf, the Net Proceeds of
such condemnation or taking shall be applied in accordance with
the applicable provisions of agreements %then in efiect between
the City and the Airline relating to the application of such Net
Proceeds.

Section 5.3. Abatement of Rentals. 1If all or part of
the Leased Premises (other than Exclusive Aircraft Parking Area)
shall be rendered untenantable by reason of damage or destruction
by fire, other casualty, act of God or the public enemy, not due
to any fault of the Airline, or the condemnation of all or any
part of the Leased Premises (other than Exclusive Aircraft Parking
Area), then the rentals provided herein as pavable by the Airline
for such premises shall be paid up to the date of such damage or
destruction or cendemnation, but, unless the City shall promptly
furnish adequate temporarv substitute facilities and expeditiously
restore such premises, such rentals shall thereaifter abates in an
amount directly proportional to the percentage of the Leased
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Premises {other than Exclusive Aircraft Parking Area) as is ren-
dered untenantable.. The City shall not be liable to the Airline
for damages for the City's failure to furnish such temporary
substitute facilities or for the City's failure expeditiously to
restore such premises.

Section $.4. Airline's Option to Terminate Lease. The
Airline shall have, and is hereby granted, the option to terminate
this Agreement in the event (a) substantially all of the Leased
Premises shall have been damaged or destroyed by fire or other
casualty and is not replaced or restored by the City or the
Airline in accordance with the applicable provisions of agreements
then in effect between the City and the Airline, or (b) substan-
tially all of the Leased Premises shall have been condemned or
acguired for public use and is not replaced or restored by the
City or the Airline in accordance with the applicable provisions
of agreements then in effect between the City and the Airline.

Section 5.5. Controlling Provisions of Existing Revenue
Bond Ordinance. To the extent that the rforegeing provisions of
this Article V should conflict with the requirements of the
Existing Revenue Bond Ordinance, the regquirements of the ExXisting
Revenue Bond Ordinance shall control so long as any Existing
Revenue Bonds remain outstanding. '

ARTICLE VI

Additional Cowvenants

Section 6.1. No Warrantv or Representation of Condi-
fion or Suitability by the City. THE CITY MAKES NO WARRANTY CR
REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE MERCHANTA-
BILITY, CONDITION CR WORKMANSHIP OF ANY PART OF THE LEASED PREMISES
OR THAT THE LEASED PREMISES WILL BE SUITABLE FOR THE AIRLINE'S
PURPOSES OR NEEDS.

Section 6.2. Cityv's Right of Access to the Leased
Premises. The Airline agrees that the City through its duly
authorized agents shall have the right at all reasonable times to
enter upon and to examine and inspect the Leased Premises, includ-
ing such rights of access to the Leased Premises either in order
to perform the City's obligations herein or as may be reasonably
necessary for the performance of the Airline's obligations in the
event of failure by the Airline to perform its obligations under
Article IV hereof.

Section 6.2. Airline to Maintain its Corporate Exist-
ence; Conditions Under Which EXceptions Permitted. The Airline
agrees that during the Least Term it will maintain its corporate
existence, will not dissolve or otherwise dispose of all or sub-
stantially all of its assets and will not consolidate with or
merge into another corporation or permit one or more other cor-
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porations ts consolidate with or merge into :it; provided that the
irline may, without v&o;at-ng the agreement contained iz this
Section 5.2, consolidate with or merge into another corporation
or permit cme or more corporations tc consolidate with or merge
into it, or transier or convey all or substantially all of its
property, assets and licenses to another corporation, provided,
the surviving, resulting or transferee corporation, as the case
may be, if other than the Airline, {(a) expressly assumes in writ-
ing all of the obligations of the Airline herein, (b) is qualified
to do business in the State of Illinois, and (¢) if such corporas
tion is not organized and existing under the laws of the United
States of America or any State or Territory thereof or the District
of Columbia, delivers to the City an irrevocable consent to
service of process in, and to the jurisdiction of, the courts of
the State of Illinocis with respect to any action or suit, at law
or in equity, brought by the City to enforce this Agreement.

Section 6.4. Qualification in the State of Illinois.
The Airline warrants that 1t 1s, and throughout the Lease Term it
{or the surviving, resulting or transferee corpcoration permitted
by Section 6.3 hereoif) will continue to de, duly qualified to do

business in the State of Illinois.

Section 6.5. Indemnity. The Airline will pay, and
will protect, i1ndemnify and save the City harmless from and
against any and all liabilities, losses, damages, costs and
expenses (including attorneys' fees and expenses of the Airline
and the City), causes of action, suits, claims, demands and
judgments of whatscever kind and nature (including those arising
or resulting from any injury to or death of any person or damage
tTo property) arising out of the &o‘low‘ng except when caused by
The City's sole negligence or DYy the ]O int negllgence of the City
and any person other than the A-rl’ne, TS agents and ¢ontractors:

(a) the use, condition or occupancy of the Leased
Premises, any repairs, construction, alterations, renovation,
relocation, remodeling and equipping thereof or thereto or
the condition of the Leased Premises, including any egquipment
or facilities at any time located therecon;

(b) wiolation by the Airline of any agreement, warranty,
covenant or condition of this Agreement; -

(c) wviolation by the Airline of any other contracet,
agreement or restriction relating to the Leased Premises;
and

(d) violation by the Airline of any law, ordinance,
regulation or court order affecting the Leased Premises oOr
the ownership, occupancy or use thereof.

The City shall promptly notify the Airline in writing

of any claim or action brought against the City in respect of
which indemnity may be sought against the Airline, setting forth
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the particulars c¢f such claim or action, ané the Airline will
assume the defense thereoi, including the emplovment of counsel,
and the payment of all expenses. The City may employ separates
counsel in any such action and participate in the defense thereof,
but the fees and expenses of such counsel shall noct be payable by
the Airline unless such emnloyment has been specifically autho-
rized by the aAirline.

. The indemnity provided for in this Section 6.5 shall be
independent of any indemnities to which the City may be entitled
under the provisions of the Existing Terminal Lease, the Special
Facility Use Agreement, the Airport Use Agreement, and any other
agreements between the City and the Airline.

Section 6.5. Further Assurances. The City and the
Airline agree that from time to time they will take such actions
and execute, acknowledge and deliver, or cause to be executed,
acknowledged and delivered, such supplements hereto and such
further instruments as may be reasonably required to fulfiill the
respective obligations of the parties to this Agreement.

ARTICLE VII

Assignment,'Subleasing, Mortgaging and Selling;
Installation of Airline's Own Machinerv and ZTcuipment

Section 7.1. Assignment and Subleasing of Leased Prem-
ises. This Agreement may be assigned as a wnole, and the Leased
Premises may be sublet as a whole or in part, by the Airline to
ancther company engaged in the Ailr Transportation Business,
subject, however, to each of the following conditions:

(a) No assignment (other than pursuant to Section 6.3
herecf) or subleasing shall relieve the Airline from primary
liability for any of its obligations hereunder; and in the
event of any such assignment or subleasing, the Airline
shall continue to remain primarily liable for payment oif the
rents specified in Secticn 3.5 hereof and for the payment,
performance and observance of the other obligations and
agreements on its part herein provided to be periormed and
observed by it; and

(b) The assignment or sublease shall be approved by
the Commissioner, which approval shall not be unreasonably

withheld.

Within thirty (30) days following the execution and
delivery thereof, the Airline shall furnish to the City a true
and complete copy of each assignment or sublease entersd intc DV
the Airline pursuant to this Section 7.1.
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Secticn 7.2. Restricticns on Sale or Incumbrance of
Leased Premises pv City. The CiTy agrees Tnat 1T will not sell,
convey, mertgage, encumber or otherwise dispose of any part of
the Leased Premises during the Lease Term, except that if the
laws of the State of Illinoils at the time shall so permit, nothing
contained in this Section 7.2 shall prevent the consolidation of
the City with, or the merger o the City into, or the transier of
the Leased Premises as an entirety to, any other municipal corpo-
ration, political subdivision or public authority of the State of
Illinois whose property and income are not subject to taxation
and which has corporate authority to carry on the functions of
owning and leasing the Leased Premises as part of an airpors,
provided that upon any such consolidation, merger or transier,
the due and punctual payment of the principal of, premium, if
any, and interest on the Bonds according to their tenor, and the
due and punctual periormance and observance of all the agreements
and conditions of this Agreement to be kept and performed by the
City, shall be expressly assumed in writing by the municipal
corporation, political subdivision or public authority resulting
from such consolidation or surviving such merger or to which the
Leased Premises shall be transferred as an entirety.

Section 7.3. Installation of Airline's Own Machinerv
and Equipment. The Alrline may Irom Time TO Time, 1n 1ts sole
discretion and at its own expense, install machinery, egquipment
and other personal property in or on the Leased Premises and
which may be attached or affixed to, but shall not become part
of, the Leased Premises. All such machinery, equipment and other
personal property shall remain the sole property of the Airline
and the Airline may remove the same from the Leased Premises at
any time, in its sole discretion and at its own expense; provided
that any damage to the Leased Premises resulting from any such
removal shall be repaired bv the Airline at the expense of the
Airline. The Airline may create any mortgage, encumbrance, lisn
or charge on any such machinery, equipment and other personal
property, provided that the same will not constitute or ripen
into a lien on the Leased Premises. The City shall not have any
interest in or landlord's lien on any such machinerv, equipment
or personal property so installed pursuant to this Section 7.3,
and all such machinery, equipment and personal property shall be
and remain identified as the property oi the Airline.

ARTICLE VIII

Events of Default and Remedies

Section 8.1. Events of Default Deifined. The following
shall be "events of defaulz" under this Agreement and the term
"event of default" shall mean, whenever it is used in this Agiee-
ment, any one or meore of the following events:

[ o]

(a) TFailure bv the Airline to pay the New Delta Termina
Rental recquired t2 be paid under Section 3.5(a) o thils
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Agreement at the times specified therein, for a period of
thirty (30) days aifter written notice specifying such failure
and regquesting that it be remedied, given to the Airline by
the City, unless the City shall agree in writing to an
exXtension of such time prior to its expiration.

(b) Failure by the Airline to cbserve and perform any
covenant, condition or agreement in this Agreement on the
part of the Airline to be observed or performed, other than
as referred to in subsection (a) of this Section 8.1, for a
period of thirty (30) days after written notice specifying
such failure and requesting that it be remedied, given to
the Airline by the City, unless the City shall agree in
writing to an extension of such time prior to its expiration;
or in the case of any such failure which cannot with due
diligence be cured within such thirty (30) day period, it
shall not constitute an event of default if corrective
action is instituted by the Airline within the applicable
period and diligently pursued until the failure is corrected.

(c) The dissolution or liquidation of the Airline.
The term "dissolution or liquidation of the Airline," as
used in this subsection (c¢), shall not be construed to in-
clude the cessation of the corporate existence of the Airline
resulting either from a merger or consolidation of the Air-
line into or with another corporation or a dissolution or
liguidation of the Airline following a transfer of all or
substantially all of its assets as an entirety, provided
that the conditions permitting such actions contained in
Section 6.3 hereof shall have been met.

(d) If the Airline admits insolvency or bankruptcy or
1ts i1nability to pay its debts as they mature, or is gener-
ally not paying its debts as such debts become due, or makes
an assignment for the benefit of creditors or applies for or
consents to the appointment of a trustee, custodian or re-
ceiver for the Airline, or for the major part of its property.

(e) 1If a trustee, custodian or receiver is appointed
for the Airline or for the major part of its property and is
not discharged within thirty (30) days after such appointment.

(f) 1If bankruptcy, reorganization, arrangement, in-
solvency or liquidation proceedings, proceedings under Title
1l of the United States Code, as amended, or other proceed-
ings for relief under any bankruptcy law or similar law for
the relief of debtors are instituted by or against the
Airline (other than bankruptcy proceedings instituted by the .
Airline against third parties), and if instituted against
the Airline are allowed against the Airline or are consented
to or are not dismissed, stayed or otherwise nullified
within thirty (30) days after such institution.

(g) The abandonment by the Airline of its conduct of
its Air Transportation Business at the Airport.

-2l
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The foregoing provisions of subsections (b) anéd (g) of is
Section 8.1 are (except as otherwise provided pelow) subject T
the following limitaticons: If by reason of force majeure the

. Airline is unable in whole or in part to carry out the agreements
of the Airline on its part herein contained (other than the
obligations on the part of the Airline contained in Sections 3.5,
4.4, 4.5 and 6.5 hereof to which the force majeure provisions of
this paragraph shall have no application) the Airline shall not
be deemed in default during the continuance of such inability.
The term "force majeure" as used herein shall mean, without
limitation, the following: acts of God; strikes, lockouts or
other industrial disturbances; acts of public enemies; orders of
any kind of the government of the United States or of the State
of Illinois or any of their departments, agencies, or officials,
or any civil or military authority; insurrections; riots; epidem-
ics; landslides:; lightning; earthquake; fire; hurricanes; storms;
floods; washouts; droughts; arrests; restraint of governmment and
pecople; civil disturbances; explosicns; breakage or accident to
machinery, transmission pipes or canals; partial or entire failure
of utilities; or any other cause or event not reasonaply within
the control of the Airline; i1t being agreed that the settlement
of strikes, lockouts and other industrial disturbances shall be
entirely within the discretion of the Airline, and the Airline
shall not be required to make settlement of strikes, lockouts and
other industrial disturbances by acceding to the demands of the
opposing party or parties when such c¢ourse is, 1in the judgment of
the Airline, unfavorable to the Airline.

Section 8.2. Remedies on Default. Whenever any event
of default referred to in Section 3.1 nereoi, other than as
referred to in subsection (b) thereof, shall have happrened and be
subsisting, the City, to the extent permitted bv law, may take
any one or more of the following remedial steps:

(a) The City may at its option declare all installments
of New Delta Terminal Rental payable under Section 3.5(a)
hereof for the remainder of the Lease Term to be immediately
due and payable, whereupon the same shall become immediately
due and payable.

(d) The City may terminate this Agreement and re-enter
and exclude the Airline from possession of the Leased Premises.

(c) The City may, without terminating this Agreement,
re-enter and exclude the Airline from possession of the
Leased Premises and use 1ts best efforts tc lease the Leased
Premises to another for the account of the Airline, holding
“the Airline liable for all rent and other payments due up to
the effective date of such leasing and for the excess, 1if
any, of the rent and other amounts payable by the Airline
under this Agreement for the remainder of the Lease Term,
over the rents and other amounts which are pavable by such
new airline under such new lease.
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(d) The City mav Zfrom time tc time take whatever
action at law or in equity mav appear necsessarv or desirable
to collect the rent and any cother amounts pavable by the
Airline heresunder then due and/or thercafter tc become due,
or to enforce performance and observance of any obligation,
agreement <¢r covenant of the Airline under this Agreement.

No action (other than payment by the Airline to the
extent of such payment) taken pursuant to this Section 8.2 (includ-
ing repossession of the Leased Premises or termination.of this
Agreement) shall relieve the Airline from the Airline's obliga-
tions pursuant to Sections 3.5 and 8.2(a) hereof, all of which
shall survive any such action, and the City may take whatever
action as at law or in eqguity may appear necaessary and desirable
to collect the rent and other amounts then due and thereafter to
become due or to enforce the periormance and observance of any
obligation, agreement or covenant oi the Airline hereunder.

Whenever any event of default referred to in Section
8.1(b) hereof shall have happened and be subsisting, the City, to
the extent permitted by law, may exercise the remedies provided
fer 1n subsecticn (d) of this Section 8.2 to the exclusicn of any
other remedy provided for in this Section 8.2.

Section 8.3. No Remedy Exclusive. Except as provided
in the lasT paragrapn cof Secticn 8.2 nereci, no remedy herein
conferred upon or reserved to the City or the Airline is intended
to be exclusive of any other available remedy or remedies, but
each and every such remedy shall be cumulative and shall be in
addition to every other remedy given under this Agreement or ncw
or hereafter existing at law or in equity or bv statute. No
delay or omission to exercise any right or power accruing upon
any default shall impair any such right or power or shall be
construed to be a waliver thereof, but any such right and power
may be exercised from time tc time and as often as may be deemed
expedient. In order to entitle the City tc exercise any remedy
reserved to it in this Article, i1t shall not be necessary to give
any notice other than such notice as may be herein expressly
required.

Section 8.4. No Additional Waiver Implied bv One
Waiver. In the event any agreement contalned in this Agreement
shall be breached by either party and thereafter waived bv the
other party, such waiver shall be limited to the particular
breach so waived and shall not be deemed toc be a waiver of any
other breach hereunder.

ARTICLE IX

Options in Faver ¢f Airline

Section $.1.  Renewal Crtions. Subject to the provisicns
of Sectiens 3.3, 5.4 and 12.14 hereocf, the Airxline shall have the
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ortion to extend the Lease Tarm for three (3) additional perieds
of Zive (5) vears each. The option for each such renewal pericd
shall be deemed to be exercised unless the Airline shall notify
the City in writing of its election not to exercise such renewal
option at least one hundred eighty (180) days prior to the expira-
tion of the Lease Term or the then current renewal period thereof.

ARTICLE X

Concessions

Section 10.1. Providing for Concessiocnaires bv Citv.
The City shall provide for the operatlon oI CONCesslons 1n the
Concession Areas. Each agreement between the City and a conces-
sionaire shall be administered by the City prudently in the same
manner as such agreements are administered in the Central Terminal
Area and subject to existing agreements between the City and
 concessionaires at the Airport or new agreements with respect to
the Concession Areas.

Section 10.2. Maintenance and Qreration of Concession
Areas. The City shall provide, directly or indirectly, Ior the
maintenance and operation of the Concession Areas.

Section 10.3. Correction of Concessionaire Default.
In the event any concessicnaire in the New Delta Terminal shall
not cperate its concession in a satisfactory and efficient manner,
or in the event the City shall fail to select a concessionaire
for the purpese of furnishing necessary or desirable services or
products to the public at or in connection with the Leased Premises,
the City shall, upon request of the Airline, use its best efforts
TO correct such situation, including, if required, the selection
of another concessionaire, provided that the City has the author-
i1ty to do so under the terms of existing concession agreemencts.

ARTICLE XI

Equal QOvvortunityv

-

Section 11.1. Equal QCoportunitv. The Airline agrees
that in perrforming under this Agreement 1t shall neither discrim-
inate against any worker, emplovee or applicant, or any member of
the public, because of race, creed, color, religion, age, sex or
national origin, nor commit an unfair employment practice.

The Airline will take affirmative action to ensure that
applicants are emploved and that emplovees are treated during
employment without regard to their race, creed, color, religion,
age, sex or national origin. Such action shall include, but not
be limited to, the following: employment, upgrading, demotion or
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transfsr, recruitment or recruitment advertising; lavoff or ter-
mination; rate of pay or other forms of compensation; and selec-
tion for training, including apprenticeship.

The Airline agrees to post in cocnspicuous places,
available to emplovees and aprlicants for employment, notices
setting forth the provisions of this Section 11.1. The Airline
further agrees that this clause will be incorporated in all con-
tracts entered into with any suppliers of materials or furnishers
of services, contractors and subcontractors, and all labor organi-
zations, which furnish skilled, unskilled and craft union skilled
labor, or which may perform any such labor or services in connec-
tion with this Agreement.

Attention 1is called to Executive Crder 11246 1ssued
September 24, 1965, 3 CFR, 1964=-65 Compilation, p. 339, as modi-
f£ied by Executive Order 11375 issued October 13, 1967, 3 CFR,
1967 Compilation, p. 320; The Civil Rights Act of 1964, Pub. L.
88-332, July 2, 1964, 78 Stat. 241l et sub.; to the State Acts
approved July 28, 1961, Ill. Rev. Stat. 1979, CZ. 38, Secs. 13-1
to 13-4 inclusive; July 8, 1933, Ill. Rev. Stat. 1979, CH. 29,
Secs. 17 to 24 inclusive; July 21, 1961, Ill. Rev. Stat. 1979,
CH. 48, Secs. 851 to 866 inclusive, and July 26, 1967, Il1ll. Rev.
Stat. 1979, CH. 48, Secs. 881 to 887; an ordinance passed by the
City Council of the City of Chicage, August 21, 1945, page 3877
of the Journal cof Proceedings (Mun. Code of the City of Chicago,
CEZ. 198. 7A); and the provisions of 41 CFrR Chapter 60, and Part
21, Regulations of the 0ffice of the Secretary of Transportation.

To demonstrate compliance, the Airline will furmish,
and will obligate its contracters and subgcontractars to furnisn,
such reports and information as is reasonably requested by the
Chicago Commission on Human Relations.

Section 11.2. Non-Discrimination in the Use of the
Leased Premises bv The Airline. Thls Agreement 1lnvolves the
Constructlion Or use oL Or access TO space on, over or under real
property acquired or improved under the Airport Develcpment Aid
Program ¢f the Federal Aviation Administraticn, and therafore
involves activity which serves the public.

The Airline, for itself, its personal representatives,
successors 1n interest, and assigns, -as part of the consideration
hereof, does herebvy covenant and agree, as a covenant running
with the land, that (a) no person on the grounds of race, creed,
coleor, religion, age, sex or national origin shall be excluded
from participation in, denied the benefits of, or ctherwise Dbe
subjected to discrimination in the use of said facilities; (Db)
that no person on the grounds of race, creed, color, religion,
age, sex or national origin shall be excluded from participatiocn
in, denied the benefits of, or otherwise be subjected to discrimi-
nation in the construc<tion oI improvements on, over, or under
such land and the furnishing of services therson; and (c¢) that
Airline shall use the premises in compliance with all other re-
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Quirements imposed by Or pursuant to regulations of the Department
of Transportation. '

Section 11.3. 2Prohibition Against Exclusive Rights.
It is hereby speciiically understood and agreed that nothing
herein contained shall be construed to grant or authorize the
granting of an exclusive right to provide aeronautical services
to the public as prohibited by Section 308(a) of the Federal
Aviation Act of 1958, as amended, and the City reserves the right
to grant to others the privileges and right oI conducting any one
or all activities of an aeronautical nature.

Section l1l1.4. Non-Discrimination in Furnishing Services.
The Airline agrees to furnlsn services on a falir ancd not unjuszly
discriminatory basis to all users thereocf, and to charge fair,
reasonable and not unjustly discriminatory prices for each unit
or service; provided, that the Airline may be alliowed to make
reasonable and nondiscriminatory discounts, rebates or other
similar types of price reductions. :

Section 11.5. Affirmative Action. The Airline assures
-that it will undertake an arfiirmatlive actlon program as required
by 14 CFR Part 152, Subpart E, to insure that no person shall on
the grounds of race, creed, color, religion, age, national origin,
or sex be excluded from participating in any employment activities
covered in 14 CIR Part 152, Subpart E. The Airline assures that
no person shall be excluded on these grounds fzrom participating
in or receiving the services or benefits of any program or activity
covered by Subpart E. The Airline assures that it will requice
that 1ts covered suborganizations provide assurances to the
Airline that they similarly will undertake an affirmative action
program and that they will require assurances from their suborga-
nizations, as required by 14 CFR Part 132, Subpart E, to the same
effect.

ARTICLE XII

Miscellaneocus

. Section 12.1. Limitation of Citv's Liabilitv. -Any
obligation the City may 1lncur requlring the payment oI money
under this Agreement shall not constitute a general obligation of
the City and shall be payable solely frocm the revenues and receipts
derived by the City under this Agreement, the Airport Use Agreement,
the Special Facility Use Agreement, the sale of the Bonds and
insurance proceeds and condemnation awards as herein provided
and, during any Non-Use Agreement Period, rates and charges
imposed by the City at the Airport. The preceding senitence o:i
this Section 12.1 shall not affect anv obligation of the City To
make payments under the Ixisting Airport Use Agreement. During
any Non-Use Agreement Period, the City agrees to impose suiflicient
rates and charges at the Airport to fulfill its obligations here-

-
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under, including its obligations under Sections 4.2, 4.5 and 4.7
hereof. Nothing contained herein shall reguire any payvment by

the City (a) out of the funds on deposit in the Emergency Reserve
Account maintained pursuant to the EXxisting Revenue Bondé Ordinance
or (b) from revenues and receipts derived by the City to the
extent that any payment out of such revenues and receipts would
have the effect of reducing the funds otherwise available to or
collectable by the City for the payment or reimbursement of
"Airport Expense" pursuant to the Existing Airport Use Agreement.

Section 12.2. Quiet Enjovment. The City covenants and
agrees that 1t will not take any action, other than pursuant to
Article VIII of this Agreement, to prevent the Airline £from
having quiet and peaceable possession and enjoyment of the Leased
Premises during the Lease Term and will, at the request and cost
of the Airline, cooperate with the Airline in order that the
Airline may have quiet and peaceable possession and enjoyment of
the Leased Premises.

Section 12.3. Surrender of Leased Premises. EXcCept as
otherwise provided in this Agreement, at The explration or sooner
termination of the Lease Term the Airline agrees to surrender
possession of the Leased Premises peaceably and promptly to the
City in as good condition as at the commencement of the Lease
Term, ordinary wear, tear and obsolescence only excepted.

Section 12.4. Notices. All notices, certificates or
other communications neresunder shall be sufficiently given and
shall be deemed given when mailed bv first class mail, postage
prepaid, addressed as follows:

To the City: City of Chicago
: Department of Aviation
Room 1111, City Eall
121 North La Salle Street
Chicago, Illinois 60602

Attention: Commissioner of the Department
of Aviation

To the Airline: Delta Air Lines, -Inc.
William B. Hartsfield Atlanta
International Airport
Atlanta, Georgia 30320

Attention: Vice President - Properties

The City and the Airline may, by notice given to the other,
designate any further or different addresses to which subsegquent
notices, certificates or other communications shall be sent.

Section 12.5. Recording. The City agrees that at the
request of the Airline this Agreement mav bDe amended to include
as an exhibit hereto a legal descriztion of the Leased Premises
suificient to permit the recordation of this Agreement.
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Section 12.6. 3indinc Zffect. This.Agreement shall
inure to the beneZit of and snail bDe »inding upon the City, tTh
Airline and their respective successors and assigns, subject
however, to the limitations contained in Sections 6.3, 7.1, 7.2
and 8.1 hereof.

Section 12.7. Severabilitv. In the event any provi-
sion of this Agreement shall be held invalid or unenforceable by
any court of competent jurisdiction, such holding shall not
invalidate or render unenforceable any other.provision herecof.

Section 12.8. Execution of Counterparts. This Agree-
ment may be executed i1n several counterparts, each of which shall
be an original and all of which shall ccnstitute but one and the
same instrument.

Section 12.9. Law Governing Construction of Agreement.
This Agreement 1s prepared and entered 1nto with the intention
that the law of the State of Illinoils applicable to contracts
made and to be performed in such State shall govern its construc-
tion.

Section 12.10. Authorized Airline Representative and
Successors. The Airline shall designats, 1n the manner prescribed
1n Section 1.2 hereof, the Authorized Airline Representative. In
the event that any person s¢ designated and his alternate or
alternates, 1f any, should become unavailable or unable to take
any action or make any certificate provided for or required 1in
this Agreement, a successor shall be appointed i1n the same manner.

Section 12.11. Exercise bv Citv of Governmental Func-
tions. Nothing contained herein shall impaiz the right ot the
City 1n the exercise of its governmental functions To require the
Airline to pay any tax or inspection fees or to procure necessary
permits or licenses, provided such requirement 1s not inconsistent
with the rights and privileges granted to the Airline hereunder.

Nothing contained herein shall be deemed to be the
grant of any franchise, license, permit or consent to the Airline
TO operate motor coaches, buses, taxicabs or other vshicles
cCarrying passengers or property £or hire or other consideration
over the public ways to and from the Alrport.

Section 12.12. Airline's Confidential Materials Protect-
ed. Nothing contained in this Agreement snall be construed to
entitle the City to any information or inspection involving the
confidential materials of the Airline.

Section 12.13. Eguality of Treatment. The City shall
not herea:ter grant to any Person engagec in the Alr T*ansnor‘a-

privileges at the Airport of a cnaracter or on a basis more
favorable to such Person than those granted to the Airline, and
the effect of which is to place the Airline at a competitive
disadvantage.
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Section 12.14. Termination ¢f this AcgTreement This
Agreement snall cerminate upon tie Nappening o: elcher o* the
following events: (a) the New Airport Use Agreement shall have
Decome effective between the City and the Airline in aczordance
with its terms or (b) the Special Facility Use Agzeement shall
terminata in accordance with its terms.

IN WITNESS WEEREQOF, the City has executed this Agreement
by causing its name to be hereunto subscribed by i1ts Mayor and
its official seal to be impressed hereon and attested by its City
Clerk, and the Airline has executed this Agreement by causing its
corporate name to be heresunto subscribed by its .
and its corporates seal to be impressed herson and atbested by 1

g , all be1ng done as of the day and year
Iirst apove wrirten put actually executed by the Airline on
August __, 1982, and by the City on August __, 1982.

CITY OF CHICAGO

By

Mayor
(SEAL)

Attest:

City Clerk

DELTA AIR LINES, INC.

3y

Its:

(SEAL)

Attest:

Its: ASSISTANT SECRETARY
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STATE OF ILLINOIS )
COUNTY OF COOK )

I, , & Notary Public in and for the
said County in the State aforesaid, do hereby certify that Jane
M. Byrne and Walter S. Kozubowski, personally known to me to be
the same persons whose names are, respectively, as Mayer and City
Clerk of the CITY OF CEICAGO, a municipal corporation of the
State of Illinois, subscribed to the foregoing instrument, appeared
before me this day in person and severally acknowledged that
they, being thereunto duly authorized, signed, sealed with the
seal of said city, and delivered the said instrument as the free
and voluntary act of said city, and as their own free and volun-
tary act, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this day of
August, 1982.

Notary Puplic in and Ifer
Cook County, Illinois
(SEAL) ' ' N

My commission expires:
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STATE OF GEORGIA )

COUNTY QF FULTON )

I, = e D g , a Notary Public in and

for the.said County in the State aforesaid, do hereby certify
that im. /. < id i and ..o s ka.re ., personally
known to me to be the sape persons wiose names are, respectlvely,
as = ' ., Fy _ and _TeEoeTiNT seeperjoy OFf DELTA AIR LINES, INC., a

Delawara corporation, subscribed to the foragoing instrument,
appeared before me this day in person and severally acknowledged
that they, being thereunte duly authorized, signed, sealed with
the seal of said corporation, and delivered the said instrument
as the free and veoluntary act of said corporation and as their
own free and voluntary act, for the uses and purposes thereln set
forth.

s
;L -

GIVEN under my hand and notarial seal this . | day of
August, 1982.

Va L/
— I o -1
A TS P Dol /*41

Notary Dunllc in and for
Fulton County, Georgia

(SEAL)
_ Notary Public, Georgia, “L1§;
My commission expires: My Commission Expires Seot. 7 !
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EXHIBIT A

Attached to Lease of Terminal Facilities between the
City of Chicago and Delta Air Lines, Inc., dated as of August 1,
1982. _

DESCRIPTICON QOF LEASED PREMISES (Other than
Exclusive Aircraft Parking Area)

-32-



August 24, 1982 SPECIAL MEETING . 12019
EXHIBIT B

Attached to Lease of Terminal Facilities between the
City of Chicago and Delta Air Lines, Inc., dated as of August 1,
1982.

DESCRIPTION OF EXCLUSIVE AIRCRAFT PARKING AREA

=33~
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{Continued from page 11386)

WHEREAS, The opinion of Chicago voters is important to the officials of the City of Chicago;
and

WHEREAS, It is deemed to be in the public interest that the question of a Citizen Utility Board
be submitted to the voters at the general election; now, therefore,

Be it Ordained by the City Council of the City of Chicago:

SECTION 1. It is the determination of the City Council of the City of Chicago that the following
question of public policy shail be submitted to the voters of this City as an advisory referendum
at the General Election scheduled for November 2, 1982, to wit:

“Shall the City of Chicago enact an ordinance creating a CITIZENS UTILITY BOARD to represent
the public and oppose rate increases before the lllinois Commerce Commission?”

SECTION 2. The City Clerk hereby is directed promptly to certify the passage of this ordinance
and to deliver a copy thereof to the Board of Election Commissioners of the City of Chicago, and
said Board of Election Commissioners hereby is authorized, directed and requested to take all necessary
and proper steps for notification, holding and conducting said advisory referendum election on November
2, 1982.

SECTION 3. This ordinance shall be in full force and effect upon its passage and approval in
the manner provided by law.

On motion of Alderman Frost the said proposed ordinance was Passed. by yeas and nays as follows:

Yess--Aldermen Roti, Barnett, Kenner, Evans, Bloom, Sawver, Bertrand, Shaw, Vrdolyak, Huels, Majerczyk,
Madrzyk, Burke, Brady, Barden, Streeter, Kellam, Sheahan, Sherman, Stemberk, Lipinski, Shumpert, Marzullo,
Nardulli, Ray, Carothers, Davis, Hagopian, Martinez, Gabinski, Mell, Frost, Marcin, Farina, Cullerton, Laurino,
Pucinski, Natarus, Oberman, Merlo, Axeirod, Schulter, Volini, Orr, Stone——45.

Nays=—None.

Alderman Stemberk moved to Reconsider the foregoing vote. The motion was Lost.

Referred to the Committee on Committees and Rules——PROPOSED
ORDINANCE TO SET TIME FOR NEXT REGULAR MEETING OF
CITY COUNCIL.

On motion of Ailderman Frost, the proposed ordinance setting the time for the next regular meeting
of the City Council of Chicago was Referred to the Committee on Committees and Rules.

The motion Prevailed.

ADJOURNMENT.

Alderman Frost then moved that the City Council do Adjourn. The motion Prevailed and the City
Council Stood Adjourned.

City Clerk.



