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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 roJI of members and it was found that there were present at that t ime: Aldermen 
Roti, Barnett, Kenner, Evans, Bloom, Sawyer, Bertrand, Shaw, Vrdolyak, Huels, Majerczyk, Madrzyk, Burke, 
Brady, Barden, Streeter, Kellam, Sheahan, Sherman, Stemberk, Lipinski, Shumpert, Marzullo, Nardull i, 
Ray, Carothers, Davis, Hagopian, Martinez, Gabinski, Mell, Frosf, Marcin, Farina, Cullerton, Laurino, Pucinski, 
Natarus, Oberman, Merlo, Axelrod, Schulter, Vol ini , Orr, Stone—45. 

Quorum present. 

Invocation. 

Alderman Eugene Ray, 27th Ward, opened the meeting w i t h prayer. 

CALLS FOR SPECIAL MEETING READ. 

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

OFFICE OF THE MAYOR 
CITY OF CHICAGO 

August 17, 1982. 

Honorabli Walter S. Kozubowski 
City Clerk 
Room 107 . City Hall 
Chicago. Illinois 6 0 6 0 2 

DEAR MR. KOZUBOWSKI—I, 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 A.M. in the City 
Council Chambers of the City of Chicago, for the fo l lowing purposes and no other: 

1. Tha consideration of a report of the Committee on Finance regarding a special faci l i ty 
use agreement and a lease of terminal faci l i t ies between the City of Chicago and Delta 
Airlines, Inc. and 

2. An ordinance sett ing the t ime for the next regular meeting of the City Council of Chicago. 

Very truly yours, 
(Signed) JANE M. BYRNE, 

V Mayor. 
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CITY OF CHICAGO 
COMMITTEE ON FINANCE 

August 18, 1982. 

The Honorable Walter S. Kozubowski 
City Clerk 
City Hall. Room 1 0 7 
Chicago. Illinois 6 0 6 0 2 

DEAR MR. KOZUBOWSKI—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 Chicago 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 A.M., in the City Council Chamber, 
City Hall, 2nd Floor. 

Very truly yours, 
(Signed) FRED B. ROTI, 1st Ward 
(Signed) EDWARD M. BURKE, 14th Ward 
(Signed) WILSON FROST, 34th Ward 

Execution o f Special Facil i ty Use Agreement Authorized 
between City and Delta Air l ines. Inc. 

The Committee on Finance submit ted a report recommending that the City Council pass the fo l lowing 
proposed ordinance transmitted therewith, authorizing the execution of an Agreement between the 
City of Chicago and Delta Airl ines, Inc., a Corporation of the State of Delaware for Special Facility 
Use at Chicago-O'Hare International Airport. 

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

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, 
Nardull i, Ray, Carothers, Davis, Hagopian, Martinez, Gabinski, Mel l , 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 fol lowing 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 fo l lowing Special Facility Use Agreement, such Special Facility Use 
Agreement to be in substantially the fo l lowing fo rm: 

[Special Facility Use Agreement printed on 
pages 11881 through 11985 of th is Journal] 

(Continued on page 11986) 
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THIS SPECIAL FAClulTZ USE AGREZI^ENT, datad as of August 
1, 1982, by and between the CITY OF CHICAGO, a municipal corpora
tion and home rule unit of local government organized and existing 
under the laws of the State of Illinois (the "City"), and DELTA 
AIR LliTES, INC., a corporation organized, existing and qualified 
to do business under the laws of the State of Delaware (the 
"Airline"); 

5 i i I N E S S E T H : 

WHEREAS the City owns and operates the Airpori: (as 
hereinafter defined) known as Chicago-O'Hare Intaimational Airporn, 
and t h e City has the power 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 datad as of January I, 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 and 
the Airline desire to provide for the design, financing, construc
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 be designed, constructed 
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 conditions 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 is- 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 

WHEREAS the City and the Airline have entered into a 
Memorand-um of Agreement dated as of October 15, 1981, and a 
Memorandum of Understanding dated March 5, 1982, pursuant to 
which the City has agreed to issue its revenue bonds to finance 
the design, construction and installation of such passenger 
terminal building expansion and other facilitias: 

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 1.1- Certain terms used in this Agreement are 
defined herein. Ŵhen 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 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., and its 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 
Intemational Airport situated in the Coionty of Cook and the 
County of DxiPage, 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 iinreasonably 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 fumished 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 
certificate or any subsequent or supplemental certificate so 
executed may designate an alternate or alternates. 

"Authorized City Representative" means tb^ 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 
Trustae, containing the specimen signature of such person and 
signed on behalf of the City by the Mayor of the City. Such 
Certificate or any subsequent or supplemental certificate so 
executed may designate an alternate or alternates. 

"Automated (3uideway Transit System" (sometimes abbrevi
ated as ACT) means the automated transit system which may be 
constructed at the Airport, but not as part of the Project except 
to the extant shown on Exhibit B-3, in order to facilitate the 
movement of passengers 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. 

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

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

"Bonds" means the City's Special Facility 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 Service Payments under Section 3.3(a) hereof, 
meana a day other than a Saturday or Sunday on which the Trustae 
is open for the purpose of conducting a commercial banicing business. 

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

"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 Layout Plan on file 
with the FAA as of such date. 

"City" means the City of Chicago, a mvmicipal corpora
tion in the state of Illinois, or any other municipal corporation, 
political subdivision or public authority of the State of Illinois 
which is entitled to and does assume the obligations of the City 

-3-
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hereunder pxirsuant to Section 10.2 hereof, and its o.r their re
spective successors and assigns. 

"City Offices" means the portion of the Public Use 
Premises identified as City Offices on Exhibit B-4 attached hereto, 
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 affect from time to time and, 
with reference to any issue or series of Bonds, as applicable to 
obligations issued on the data of issuance of such issue or 
series of Bonds. 

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

"Commissioners" means the Commissioner 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 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 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 pxirsuant to Section 4.3(b) hereof. 

"Construction Fund** means the trust fxmd 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 

-4-
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Bonds are first delivered to the Original Purchasers (whichever 
is earlier) and the Completion Date. 

"Date of Beneficial Occupancy" means the earlier of (a) 
the date thirty (30) days following the date on which the Project' 
is certified to be sxibstantially complete by the Architect or (b) 
the date on which the Airline first occupies the Leased Premises 
for the pxirpose 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 amoxint or 
amoxints payable by the Airline pursuant to Section 3.3(a) hereof 
and interest thereon, if any, pxirsuant to Section 3.3(d) hereof. 

"Debt Service Reserve Fxind" means the trust fxind or 
fxinds by that name which may be created pursuant to the Indenture. 

"Debt Service Reserve Fxind 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 Fxind or in any 
similar fxind or accoxint 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 fxinctionally related and sxibor-
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 Coxmcil 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 said bonds." 

as heretofore supplemented by ordinances adopted by the City 
Council of the City on February 15, 1959, February 1, 1961, July 
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13, 1962, July 21, 1967, Jxme 25, 1968, March 25/ 1970 and August 
30, 1972, authorizing, securing, and confirming the sale to the 
respective pxirchasers 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 Intemational 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 amoxmt of 318,205,000; 

(b) Chicago-O'Hare Intemational 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 amoxmt of $25,000,000 
and outstanding as of December 31, 1981, in the aggregate 
principal amoxmt of $3,783,000; 

(c) Chicago-O'Hare Intemational 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 amoxmt of $4,000,000 and 
outstanding as of December 31, 1981, in the aggregate princi
pal amount of $425,000; 

(d) Chicago-O'Hare Intemational Airport Revenue 
Bonds, Series of 1967, dated July 1, 1967, issued pxirsuant 
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 amoxmt of $915,000; 

(e) Chicago-O'Hare International Airport Revenue 
Bonds, Series of 1968, dated July 1, 1968, issued pursuant 
to Section 2,15 of the Exis.ting Revenue Bond Ordinance in 
the original aggregate principal amount of $13,000,000 and '-̂  
outstanding as of December 31, 1981, in the aggregate princi
pal amoxmt of $4,416,000; 

(f) Chicago-O'Hare Intemational Airport Revenue 
Bonds, Series of March, 1970, dated March 1, 1970, issued 
pxirsuant to Section 2.16 of the Existing Revenue Bond Ordi
nance in the original aggregate principal amoxmt of $52,000,000 
and outstanding as of December 31, 1981, in the aggregate 
principal amoxmt of $25,275,000; and 

(g) Chicago-O'Hare Intemational Airport Revenue 
Bonds, Series of 1972, dated July 1, 1972, issued pursuant 
to Section 2.-16 of the Existing Revenue Bond Ordinance in 
the original aggregate principal amount of $8,000,000 and 
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outstanding as of December 31, 1981, in the aggregate 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 
reference thereto is incorporated herein. 

"Federal Aviation Administration" (sometimes abbreviated 
as FAA) means the Federal Aviation Administration created xinder 
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 pxirposes applicable to the Airport. 

"General Airport Revenue Bonds" means bonds or other 
evidences of indebtedness hereafter issued by the City for the 
pxirpose 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 fxinds of the City may be pledged as additional or incidental 
and not as primary security, but not including (a) Special Facility 
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 imposed 
upon other Airport users of the same class. 

"Indentxire" means the Indenture of Trust by and between 
the City auid the Trustee, and approved by the Airline, providing 
for the terms and provisions under which the Bonds will be issued, 
including any indentxire 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, 
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Illinois, shall be deemed to be an Independent Architect herexm
der. 

"Independent Counsel" means an attorney duly admitted 
to the practice of law before the highest court of any stata, 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 Aircraft 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 5-5 attached hereto .(and, if applicable, Exhibit 
B-6 attached hereto), which by this reference thereto are incor
porated herein, .together with any expansion thereof effactad in 
accordance with Section 8.3 hereof, and any Equipment, but shall 
not include machinery or equipment installed pursuant to Section 
7.3 of the 1982 Terminal Lease. 

"Memorandxim of Understanding" means that certain Memor
andxim of Understanding dated March 5, 1982, between the City and 
the Airline. 

"Net Proceeds," when used with respect to any insurance 
or condemnation award, means the proceeds from such insurance 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. 

"Net Project Costs" means the total cost of designing, 
acquiring, constructing and installing the Project, including the 
costs of the issuance of Bonds prior to the date of the completion 
certificate required by Section 4,11 hereof and amounts withdrawn 
from the Capitalized Interest Account used to pay intarest 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, acquiring, constructing and installing 
the Project-

"New Airport Use Agreement" means a new or amended 
Airport Use Agreement sxibstantially in the form set forth in Ex-
hdLbit D attached hereto, which by this reference thereto is 
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 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 is incorporated herein, 

"New Use Agreement Period" means the portion, if 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 dxiring which no Airport Use Agree
ment between the City and the Airline shall be in effect. 

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

"Other Obligations" 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. 

"Outstanding 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 in 
form to the Trustee shall have been filed with the Trustee; 

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

(d) Bonds acquired 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 Outstanding 
within the meaning of this definition. 

"Person" means any natxiral person, firm, association, 
corporation or pxiblic body. 

"Plans and Specifications" means the plans and specifi
cations relating to the Project as prepared, amended, approved 
and in effect from time to time pursuant to Article IV hereof. 

"Principal Installment Date" means any date on which 
the principal of any Bonds shall become due, whether by scheduled 
maturity, redemption or acceleration, 
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"Project" means the New 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 Accoxmt" means the trust accoxmt by that name 
created within the Construction ;Fxind in the Indentxire. 

"Project Costs" means 'all costs of the Project, includ
ing capitalized interest and other authorized disbursements from 
the Construction Fund as specified in Section 4,9 hereof. 

"Project Site" means, .collectively, the Terminal Expan
sion Site and any other area, site or location at the Airport on 
which any portion of the Project shall be acquired, constructed 
or installed. 

"Pxiblic 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, pxiblic corridors, pxiblic restrooms, mechanical and 
electrical areas, entrances, exits, and chases, identified as 
Pxiblic 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 3,3 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 
guaranteed by the Government National Mortgage Association, and 
any agency or instrumentality of the United Statas of America and 
any corporation controlled and supervised by, and acting as an 
agency or instrumentality of, the United States of America; (d) 
pxiblic housing bonds issued by pxiblic housing authorities and 
fully secured as to the payment n.of both principal and interest by 
a pledge of annual contributions xinder an annual contributions 
contract or contracts with the United States of America, or 
project notes issued by pxiblic housing authorities, or project 
notes issued by local pxiblic 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; (a) 
direct and general obligations of, or obligations guaranteed by, 
any state of the United States of America, to the payment of the 
principal of and interest on which the full faith and credit of 
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such state is pledged, which are rated not less than AA or Aa or 
their equivalents by Standard St Poor's Corporation or Moody's 
Investors Service, Inc., or their successors; (f) deposits in 
interest-bearing time deposits or certificates of deposit, bankers 
acceptances or similar arrangements (without regard to whether 
such deposits or arrangements are insxired by the Federal Deposit 
Insxirance Corporation) which are obligations of a bank having a 
combined capital, sxirplus and xmdivided profits in excess of 
$250,000,000; (g) fixed income secxirities of any corporation 
organized and existing xmder 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 
successors. 

"Regulations" means the Income Tax Regulations (26 CFR 
Part 1) promulgated under and pxirsuant 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 sxibstantially 
the same in form, term and sxibstance as the Existing Airport Use 
Agreement. 

"Special Facility Revenue Bonds" means revenue bonds, 
notes or other evidences of indebtedness the principal of, premium, 

/ if 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 xmder and pxirsuant 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 fxinds raised by taxation, 

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

"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 Indentxire" means an indenture supplemental 
to, and authorized and executed pxirsuant to the terms of, the 
Indenture and approved by the Airline for the purpose of creating 
a particular series of Bonds issued therexmder, or amending or 
supplementing the terms of the Indenture, 
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"Tenant Improvements"- means tenant finishes, equipment, 
and systems 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 dxiration 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. 

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

"United States Government Obligations" 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," "herexmder" 
and other words of similar import refer to this 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 hereto and are hereby made a part of this Agreement: 

Exhibit A Description of Terminal Expansion Site 
Exhibit B Description of Project 
Exhibit B-1 New Delta Terminal 
Exhibit B-2 Exclusive Aircraft Parking Area 
Exhibit B-3 Common Improvements 
Exhibit B-4 Terminal Building No, 3 Expansion 
Exhibit B-5 Concoxirse 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, Representations 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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(a) The City is a .Tiunicipal corpora-icn and home nia 
unit cf local ccvemman", duly organized and existing undar 
the laws cf the Stata of Illincis, is authorized and a.'npcw-
erad by tha previsions cf Article VII, Section 5(a) cf the 
1970 Ccnstittticn of the Stata cf Illincis to antar into the 
transactions contemplated by this Agraament and tha Indantur; 
and to carry cut its obligations hereunder and tharaundar, 
and by proper action of its City Coxmcil the Mayor has b.e^r. 
dxily authorized tc execute and deliver this .Agreement in tha 
name and cn behalf of the City, 

(b) The Airline has estimated that the Project.Costs 
and associated financing costs and reserves will not exceed 
$250,000,000 sxibject to fluctuations in the cost of constric
tion and financing. Because of the unusually high intarast 
rates which prevail at tha present time and the possibility 
of sizable changes in interest rates and other factors, the 
City recognizas the necessity for flexible financing which 
might include interim financing.through the issuance of 
short tem notes or other evidences of indebtedness, the 
financing of the Project in phases through the issuance of 
sequential issues or series of Bonds and other possible 
methods of financing. Accordingly, sxibject to legal restric
tions and the provisions of Section 4,6 hereof and other 
applicable provisions of this Agreement and the Indenture, 
the City shall issue Bonds to finance.the Project at such 
time or times and in such amoxints and maturities, as shall 
be requested by the Airline. 

(c) The City has not pledged and will not pledge tha 
Debt Service Payments other than to sacxire the Bonds, 

(d) -The Project is to be located at tha .airport within 
the boxindarias of the City. 

Section 2.2, Reisresentations by the -Airline. The 
Airline makes tha following representations as the basis for tha 
undertakings on its part herein contained: 

(a) The Airline is a corporation duly organized and in 
good standing under the laws of the Stata of Delaware, and 
is qualified to do business as a foreign corporation under 
the laws of the State of Illinois, has power undar î s Cer
tificate of Incorporation and the laws of the State of 
Delaware to enter into this Agrea.Txent, and by proper corpor
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 tha transac
tions contemplated heraby, nor the fulfillment of or compli
ance with the terms and conditions of this Agrae.ment, con
flicts with or results in a braach of any of the terms, 
conditions or orovisions of anv ccrsorata restriction or any 
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agreement or instrument to whic.̂  the .Airline is now a party 
or by which it is boxind, cr ccnsti-cutas a default under any 
of the foregoing, or results in the craation cr i-tpcsi-ion 
of any prohibitad lien, charge or encumbrance of any nature 
whatsoever upon any of the property or assets of the .̂ Lirline 
under the terms of any such instrument or agreement. 

(c) As to any series of Bonds the interest on which is 
intended to be exempt frcm Federal income taxes, sxibst anti all* 
all of the net proceeds (within the meaning of the Code) 
from the sala of such serias of Bonds will be used to provide 
Exempt Facilities by paying the costs thereof and such costs 
will be charged or, with or but for a proper election, could 
•be properly charged to a land or capital accoxmt for Federal 
income tax purposes whether or not in fact deducted for such 
pxirposes in the year in- which paid or incurred. 

(d) Construction, reconstruction or acquisition (within 
the meaning of the Code) of any portion of the Project the 
cost of which is to be paid or raimbursad out of the procaeds 
of the Bonds was not commenced prior to the taking of officiaJ: 
action by the City with respect therato. 

ARTICLE III 

Effective Date and Dxiration of this .î graement; 
. Non-Exclusive Richt to Use; Pâ /ment Provisions 

Section 3.1. Effective Data'and Duration of this 
Acraement. This Agreement shall become affective upon its execu
tion and delivery by the Airline and the City and, sxibject to 
extension pxirsuant to Article V hereof, shall be in effect for a 
period ending on the thirty-fifth anniversary of the Data of 
Beneficial Occupancy, unlass sooner terminated in accordance with 
tha provisions hereof, providad that regardless of, or the reason 
for, any delay in the Data of Beneficial Occupancy, this Agreement 
shall terminate in any event not latar than January 1, 2030, 
unless extended pxirsuant to Article V hereof and, if so, then 
January 1, 2040, and, provided, further, however, that in the 
event that construction of the Project has not beev. commenced by 
July 1, 1992 (or if commencad has been abandoned), and on such 
data there are no Bonds Outstanding, than this Agras.ment shall 
terminate and be of no further force and effect, providad that 
the City shall not have taken or omitted to ta.ka any action, 
which action or omission has had the affact, in a manner incon
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 vested rights of either _ 
party at such time shall not be extinguished by such tarmina'ion. 

Section 3.2. Non-Exclusive Richt to Use Public Use 
Premises and Ccmmcn Imorove.^en~s. It is ac:<nowledged t.̂ at t.ie 
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Airline and the City, concxirrently 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 to 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 respê ct to the Pxiblic 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 Pxiblic Use Premises, including the Concession Areas, or 
Common Improvements which shall remain in the sole possession, 
ownership and control of the city. Sxibject 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 improvements shall at all times remain pxiblic facili
ties available for use by the general pxiblic and that the Airline 
shall not by virtue of this Agreement obtain any property rights 
whatsoever in the said premises and improvements, The Airline's 
non-exclusive right to use the fPublic 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" 
xmder the Existing Terminal Le^se. The City agrees that it shall 
not dxiring the Term of this Agreement allow said premises or 
improvements- to be used other than as pxiblic 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 herexmder as follows: 

(a) Debt Service Payments. At least one (1) Business 
Day before each Interest Payment Date on which any interest 
on the Bonds is payable from sources other than moneys on 
deposit in the Capitalized Interest Accoxmt and at least one 
(1) Business Day before each Principal Installment Date, the 
Airline shall pay to the Trustee a sxim equal to the amoxint 
payable on such Interest Payment Date or Principal Install
ment Date as principal of ; (whether at maturity or by optional 
redemption or mandatory sinking fxmd redemption as provided 
in the Indenture or by acceleration as provided in the 
Indenture), premixim, if any, and interest on the Outstanding 
Bonds as provided in the Indentxire. 

Each Debt Service Payment xinder this Section 3.3(a) 
Shall at all times be in the aggregate sufficient to pay the 
total amoxmt of interest and principal (whether at maturity 
or by optional redemption .or mandatory sinking fxmd redemp
tion as provided in the Indentxire or by acceleration as 
provided in the Indenture) and premixim, if any, payable on 
the Bonds Outstanding on. such Interest Payment Date or 
Principal Installment Date; provided that amoxmts held by 
the Trustee in the Bond Fxind on a Debt Service Payment date 
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that are not required for tha payment of Bonds (including 
any intarest and premium thereon) or coupons which have 
matxired or been called for redemption but not yet presented 
for payment shall be credited against the Debt Ser̂ /ica Pay
ment due on such data, 

S' 

(b) Trustae's Fees and Extenses. The Airline agrees 
to pay to the Trustee until the principal of, premium, if 
any, and intarest on the Bonds shall have been fully paid 
(i) an amoimt equal to a reasonable annual fee- of the Trustee 
for the ordinary ser/ices rendered by the Trustae, as Trustae, 
and its ordinary expenses, as Trustae, incurred under the 
Indenture, as and when the same becomes due, (ii) reasonable 
fees and charges of the Trustee, as bond registrar and. pay
ing agent, and of any other paying agents on the Bonds for 
acting 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 axtraordinajry ser
vices rendered by it and extraordinary expenses incurred by 
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 extraordinary expenses and the 
reasonableness of any fees, charges or expenses. 

(.c) City' s Admini s tr a ti o n Sxtenses . 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, reasonably incurred by the 
City herexmder in conn'ection with the issuance 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 is not intended to raquira the Airline to reimburse tha 
City (i) for its cost of salaries for City employees or for 
the City's overhead costs, or (ii) for any expenses that ara 
properly treated as expenses of tiae Airport under the .\irport 
Use Agreement; providad 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 to 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 Overdue Payments. 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 tha amount 
unpaid shall have been fully paid, and the Airline agrees to 
pay tha same to the partias entitled therato with intarest 
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on overdue payments required undar sxibsection (a) of this 
Section 3,3 at the rata per annum specified in the Bonds in 
respect of which such payments were due, and with interest 
on overdue payments required xinder subsection (b), sxibsection 
(c) or sxibsection (f) of this Section 3,3 at the rate of 1% 
per annum above the rate of interest 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 loans to its prime 
commercial borrowers from the date due until fully paid, 

(e) Restoration of Debt Service Reser̂ /e Fund. The 
Airline shall, forthwith upon the receipt of notice from the 
Trustae, pay to the Trustee such amoxmts, if any, as may be 
required to restore the amoxmt on deposit in the Debt Ser̂ /ica 
Reserve Fxmd to an amount at least aqual to the Debt Service 
Reserve Fxind Requirement or such portion thereof as shall be • 
required by the Indenture, 

(f) Repayment of Advances. The .airline agrees to 
repay on demand advances made by the City or the Trustee 
pursuant to Section 4.23 hereof with interest, from the data 
of each such advance as specified in sxibsection (d) of this 
Section 3.3. 

Section 3.4. Place and Disposition of Pa''/Tnents . The 
amoxmts provided for in Section 3,3(a) hereof (including interest, 
if any, under Section 3.3(d) hereof) and Section 3.3(e) hereof 
shall be paid directly to the Trustee for the account of t.he City 
and shall be deposited in the Bond Fund or the Debt Service Re
serve Fxmd, as .the case may be. The additional payments to be 
made to the Trustee under Section 3.3(b) hereof (including intar
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, xmder Section 3,3(d) hereof) shall be paid 
directly to tha City for its own use. The repayment of advances 
made by the City or the Trustae as required by Sections 3.3(f) 
and 4,23 hereof (including interest, if any, under Section 3.3(d) 
hereof), shall be paid directly to the one making the advance for 
its own use. 

Section 3.5, Obligations of Airline Hereunder Uncondi
tional, The obligations of the Airline to make the Debt Service 
Payments shall be absolute and xinconditional, 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 Airline 
(a) will not abate, suspend, postpone or discontinue any Debt 
Service Payments, and (b) except as providad in Article VIII 
hereof will not terminate this Agree.ment for any cause including, 
without limiting the generality of the foregoing,.failure of the 
Airline to complete the Project, the occurrence of any acts or 
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circumstances that may constitute failure of consideration, 
eviction or constructive eviction, destruction of or damage to 
the Airport or any portion thereof, the taking by e,minant domain 
of title to or temporary use of the .\irport or any portion thereof, 
commercial frustration of purpose, any change in zhe tax or other 
laws of the United States of America or of the Stata of Illinois 
or any political subdivision of either thereof or any failure of 
the City.to perform and observe any agreement, whether express or 
implied, or any duty, liability or obligation arising out of or 
in connection'with this Agreement, the 1982 Terminal Lease, the 
Aijiport Use Agreement or any other agreement 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 its part herein or therein contained; and in the 
event the City should fail to perform 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 abrogate the Airline's obligations con
tained in the first sentence of this Section 3.5. The Airline 
may, however, at its ovm cost.and expense and in its own name or 
in the name of the City when approved by the City, prosecute or 
defend any action or proceeding or take any other action involving 
third persons which the Airline deems reasonably necessary in 
order tc secure or protect its rights of-use hereunder or its 
rights of possession, occupancy and use under the 1982 Terminal 
Lease or the Airport Use Agraament, and in such avent tha City 
heraby agrees to cooperate fully with the .̂ .irline and to take all 
action necassary to effect the substitution of the Airline for 
the City in any such action or proceeding if the Airline shall so 
raquest. 

Section 3.5. ?r5oâ ..niient of Debt Ser̂ /ice ?a"'/ments. 
There is expressly reserred -o the Airline the right, and the 
.Airline is authorized and permitted, ax: any ti.me it may choose 
(but not earlier than the data on which all Existing Revenue 
Bonds shall have been paid or radee.med, whexiher pursuant to 
Section 9,5 hereof or oxmer^ise), to prepay all or any part of 
the Debt Ser<7ice Payments, and the City agrees that the Trustee 
may accept such prepayments of Debt Ser/ice Payments when the 
same are tendered by the Airline. .All Debt Sar/ice Payments so 
prepaid shall be a credit against the Debt Ser̂ /ice Payments 
specified in Section 3.3(a) hereof, in the order of their due 
dates, or applied to the retirement of Bonds prior to maturity 
(either by redemption or purchase) in accordance with the Inden
ture and as specified by the Airline. 

Section 3.7, Credits. If requested by the Airline, 
and subject to the prior receipt by the City of an opinion of 
Independent Coxmsel, chosen by the Airline, to the effect that 
(a) rentals payable under the 1932 Terminal Lease do not consti
tute "Revenues" pursuant to Section l,01(o) of the Existing 
Revenue Bond Ordinance, or, if there are no Existing Revenue 
Bonds outstanding at such time, such rantals do not constitute 
"revenues of City and other credits properly allocable to such 
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year and to the Airport" pursuant to Section 15.08(2) of the 
Existing Airport Use Agreement, and (b) the payment hereinafter 
described by 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 reLmburse-ment 
of "Airport Expense" pursuant to Section 15.07 of the Existing 
Airport Use Agreement, or, if there ara 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, provided' that nothing 
in this Section 3.7 shall diminish the Airline's obligation under 
Section 3,5 hereof, and further provided that no such credit 
shall be given xmtil such amoxmts ara actually received by the 
Tmstee. Tha City shall make- appropriate arrangements to 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 Period the Airline agrees to indemnify 
and hold the City harmless from any reduction, resulting from 
such credit, in revenues othervise available to or collectable by 
the City for the payment or rai-mbursement 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 herato. Subject 
to the approval of the Commissioners, . which approval shall not be 
xmreasonably withheld, and to the provisions of Section 4.3 
hereof, 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 sxibject to Federal income 
taxes for any reason, including without limitation any supplement, 
amendment or modification which would result in less than "sxib
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 Exe.mpt • 
Facilities. In 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 hereto so as to reflect such supplement or amendment. 
The' .Airline may identify any proprietary information in the Plans 
and Specifications and the City agrees, to the extent permitted 
by law, to keep such information confidential. 

Section 4,2. Responsibility for Design and Construction; 
Fast Track Construction Procadures; Concession Areas. 

(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 
xindertake 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 design and construc
tion contracts utilizing the Fast Track Construction Procedures 
set forth in Exhibit C hereto and supervise the design, construc
tion and installation of the Project xihroughout xintil its comple
tion. In order to expedite the Project and to comply with the 
Fast Track Construction Procedures, contracts associated with the 
design, construction and installation of the Project may be 
negotiated rather than competitively bid. Sxibject to the provi
sions of Section 4.3 hereof, the Airline may commence the acquisi
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 acquisition, construction and installa
tion of the Project as promptly as pra.cticable after the issuance 
of Bonds by the City pursuant to Section'4.6 hereof and, subject 
to the provisions of Section 4.13. hereof, that it will complete 
the acquisition, construction and installation of the -Project in 
accordance with the Plans and Specifications with all reasonable 
dispatch. 

(b) The design and construction of the Project shall 
provide for the Concession Areas. The Concession Areas shall be 
made available to the City by the Airline for use by concession
aires in an xinfinished condition on a schedule which will enable 
the completion of such spaca in coordination with the- Data of 
Beneficial Occupancy. The Airline shall have no responsibility 
for finishing and equipping the Concession Areas, including but 
not limited to 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 sxibstantially occupied 
within thirty (30) days following the Date of Beneficial Occupancy 
in order that the employees, passengers and invitees of the 
Airline shall not be inconvenienced by the absenca of concession 
services. 

Section 4.3. Coordination with City. The design and 
construction of tihe 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 and will be established in a 
timely manner. 

(a) Project Planning and Design Phase - The Airline 
will sxibmit, 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 
amendments thereto shall be subject to the approval of the Commis
sioners, which approval shall not be xmreasonably withheld. The 
Commissioners^ will approve, conditionally 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 therefor, 

(b) City Construction Coordinator and Staff - The Com
missioners siaall designate an individual person (t.he "Construction 
Coordinator") who shall act on behalf of the City at the Airport 
with respect to all matters related to the design and construction 
of the Project and the coordination of the Project with the 
operation of the Airport. The Construction Coordinator shall be 
supported by"a core staff, one member of which shall be charged 
on-a co-ntinual 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 commxinications 
-to the Airline with respect to the design and construction of the 
Project shall be made by or through the Construction Coordinator 
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 
reasonably practicable, and in no event shall the aggregate 
amoxmt of reimbxirsement to the -City hereunder exceed one million 
dollars ($1,000,000) plus $42,308 per month for each month by 
which the period of construction exceeds twenty-six (26) months. 
The Airline agrees to provide the Construction Coordinator and 
core staff with an on-site office from which to monitor 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 -sxibmit to the Commissioners through tha Construction Coor
dinator (i) initial and updated construction schedules indicating 
the proposed and/or actual sequence of all construction contracts 
and sxibcontracts and the estimated data of completion of the work 
xmder each such contract, (ii) initial and updated 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 pxiblic access and support ser/ices 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 during the period of construction of 
the Project, the Airline 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 sxibcontract 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 sxibmit, or cause 
to be sxibmitted, to the Construction Coordinator, for information 
and record pxirposes, copies of all (i) field test reports, (ii) 
equipment purchase orders reflecting a cost in excess of $50,000, 
(iii) material certificates, ([iv) approved shop drawings, (v) 
requests for payment to contractors or sxibcontractors, (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 
docximents 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.unreasonably withheld. The Construction Coordinator will 
approve, conditionally approve or disapprove sxibmissions 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 representatives 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 xmder 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 
Specifications, 
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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 l:he City informs the Airline of such 
variance within ten (10) Business Days following the performance 
of such work xmless 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 tihe expense of 
tihe Airline, provided tihat in tihe event such. work cannot be 
corrected or such material cannot be replaced witihin said tihirty 
(30) day period, tihe 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 
obligatiions of the Airline xmder Section 4,2(a) hereof. 

Section 4.4. Access to Project Site. The Airline, its 
architects'^ engineers and contiractors, shall have full and complata 
access to tihe Project Site and otiher areas of the Airport necessary 
in order to design and constiruct the Project, provided tihat such 
access shall not xmreasonably interfere witih tha operation of tihe 
Airport- The Construction Coordinator shall have autihority to 
arrange and shall arrange such access. 

Section 4.5. Compliance witih Laws and Regulations. 
The Airline shall obtain or cause to be obtained all necessary 
approvals from any and all govemmental agencies in connection 
with the construction of tihe Project, and tihe Project shall be 
constructed in compliance with all Federal, state and local laws, 
ordinances and regulations applicable tihereto. To tihe extent 
that tihe City, as owner or as operator of the Airport, is required 
to apply for or request any particular approval, license or 
permit, or similar authorizatiion, it shall promptly do so at tihe 
Airline's request; and any expense thereby incurred by tihe City 
shall, if and to the extent not paid out of Bond proceeds as a 
Project Cost, be reimbursed to the City by tihe Airline imder 
Section 3,3(c) hereof. Without limiting the generality of tihe 
foregoing, tihe Airline and tihe City will take all action and 
sxibmit all docxanents and materials necassary or appropriate to 
obtain all necessary FAA approvals, licenses, permits or autihori-
zations in connection witih tihe construction of the Project; 
provided, however, tihat neither tihe Airline nor tihe City will, 
witihout tihe prior written consent of tihe otiher, sxibmit to the FAA 
any description of tihe Project that is inconsistent with the 
descriptiion set forth in Exhibit B hereto as said Exhibit B shall 
be or shall have been amended from time to time by an instirximent 
or instrximents in writing executed by the City and tihe Airline; 
nor shall-tihe definition of the Project as set forth in this 
Agreement (including Exhibit B hereto) be amended to be inconsis
tent witih any then cxirrent docximentation sxibmitted to the FAA 
without similar amendments being made to such sxibmissions. Upon 
completion of the cbnstiruction of tihe Project, the Airline shall 
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fximish tihe City with copies of all required occupancy permits 
and authorizations from appropriate authorities, if any be re
quired, authorizing tihe occupancy and use of i-ie Project for tihe 
purposes conte.mplated hereunder. 

Section 4.6. Issuance of Bonds by tihe City. Subject 
to the provisions of Section 10.5(b) hereof, tihe City shall issue 
Bonds as follows: 

(a) City's Obligation to Issue Bonds. .If no event of 
default xmder Section 7,1 hereof on the part of tihe Airline 
shall have occxirred and be continuing hereunder, the City 
agrees, to the extent permitted by law, on request of tihe 
Airline, from time to•time to'issUe Bonds in one or .more 
issues' or series, in an aggregate principal amount or amoxints 
and for such term or terms as shall be specified by tihe 
Airline for any one or more, or any combination, of tihe 
following purposes :" 

(i) to pay tihe Project Costs; 

(ii) to provide interi.m and permanent financing 
for the Project including tihe refxinding of any issue or 
series of Bonds originally issued to provide interim 
construction financing or permanent financing for the 
-Project, or,originally issued to refund or refinance 
any prior .issue or series of interim or permanent 
Bonds; 

(iii) to pay the costs of the issuance and sale of 
Bonds issued pursuant to this sxibsection (a), capital
ized interest for such period, - the fxinding of such 
reserves, and such otiher costs. ..reasonab.ly related to 
tihe financing, all as shall be specified by tihe Airline; 
and 

(iv) to fxmd any "Insurance Deficiency" (as defined 
in Section 5.1(b) hereof) or ".\ward Deficiency" (as 
defined in Section 5.2(c) hereof) under the terms and 
conditions- set forth in Article V hereof. 

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

(i) to pay tihe costs of making such Additions and 
Alterations in, on or to the Leased Pre.mises as the 
Airline may deem necassary or desirable and as will not 
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impair tihe nature of tihe Leased Premises or tihe Project 
as Exempt Facilities; and 

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

(c) Airline's Rights of Approval. The City shall not 
issue any Bonds pursuant to sxibsection (a) or sxibsection (b) 
of tihis Section 4.6 unless tihe Airline shall have approved 
in writing tihe terms of such Bonds, tihe purchase price to be 
paid tiherefor and the manner in which the proceeds tiherefrom 
are to be disbxirsed. 

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

(e) Conditions, Prior to or concurrently with, and as 
a condition to, tihe issuance of Bonds by the City pxirsuant 
to tihe provisions of this Section 4,6: 

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

(iii) tihe Airline shall have delivered to tihe City 
or tihe Trustee, as appropriate, such resolutions, cer-
tiificatas, indemnifications, opinions of coxinsel and 
other docximents as ara customarily delivered in similar 
transactions, including customary indemnifications 
against liabilitiies xmder Federal and stata secxirities 
laws, which docximentation shall include, but not be 
limited to: a certification by tihe Airline to the ef
fect tihat the statementis and information concerning tihe 
Airline contained in any official statement fumished 
to tihe Citry or tihe 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 tihe same is 
to be used or which is necessary to make tihe statementis 
tiherein concerning tihe Airline not misleading in any 
material respect; and an indemnification of tihe City by 
tihe Airline witih respect to such official statement in 
customary form; and 

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

(f) Further Actions by City, The City will take all 
actions reasonably necessary to carry out and give effect to 
its obligation to issue Bonds xmder sxibsection (a) of this 
Section 4,6, including witihout limitation (i) the execution 
and delivery of tihe Indentiure and such indentxires supplemental 
to the Indenture as shall be necessary to create and prescribe 
the terms of any issue or series of such Bonds, (ii) tihe 
fximishing, 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) tihe 

, execution and delivery of an official statement and a bond 
pxirchase agreement in customary form relating to such Bonds, 

(g) Covenant of Airline. The Airline covenants tihat 
it shall not pay principal or redemption premium on any 
Bonds from any source otiher tihan tihe proceeds of refxinding 
Bonds issued pursuant to phe City's obligation under sxibsec-
tiion (a)(ii) of tihis Section 4.6 if such principal or premium 
payments in any Fiscal Year during tihe Existing Use Agreement 
Period would exceed tihe amount of depreciation witih respect 
to the Project that is includable in "Airport Expense" for 
such Fiscal Year pxirsuant to Section 15.08 of t±.e Existing 
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Airport Use Agreement unless, in tihe opinion of Independent 
Counsel, any such payments of principal or premixim made by 
the Airline would not have the effect of reducing the fxmds 
available, to or collectable by the City for tihe payment or 
reimbxirsement of "Airport Expense" pursuant to Section 15.08 
of the Existing Airport Use Agreement. 

(h) Entire Agreement. This Section 4.6 setis forth tihe 
entire understanding of tihe parties witih reference to the 
obligation of the Citiy to issue Bonds at the request of tihe 
Airline. 

Section 4.7. Redemption of Bonds. The City, at tihe 
request at any time of the Airline and. if tihe Bonds are tihen 
callable, shall forthwitih at the expense of the Airline take all 
steps tihat may be necessary under tihe applicable redemption pro
visions of the Indenture to effect redemption of all or part of 
tihe tihen Outstanding Bonds, as may be specified by tihe Airline, 
on tihe earliest redemption date on which such redemption may.be 
made xmder such applicable provisions. The certificate of tihe 
City required by tihe Indenture shall contain such information as 
is requested by tihe Airline. 

Section 4.8. Reference to Bonds and Trustae Ineffective 
When No Bonds Outstanding. At such time as there ara no Bonds 
Outstanding, all references in this Agreement to the Bonds, the 
Indenture' and (after payment of all fees and charges of tihe 
Trustee) the Trustae shall be- ineffective and neither the Trustae 
nor tihe holders of any of the' Bonds shall have any rights herexmder, 
saving and excepting those tihat shall have tiheretofore vested. 

Section 4.9, Project Costs. In tihe Indentxire tihe 
City shall autihorize and direct tihe Trustee to use the moneys in 
tihe Capitalized Interest Accoxmt of the Construction Fund for tihe 
payment of interest on tihe Bonds, and to use the moneys in the 
Project Accoxint of tihe Construction Fxmd for tihe payment of all 
other Project Costs including, but not.limited to, the following: 

(a) Payment of tihe initial or acceptance fee of tihe 
Trustee, the fees for recording this Agreement, the Inden
ture., tihe 1982 Terminal Lease, financing statements and any 
titile cxirative documents tihat eitiher the Trustee, tihe Airline 
or the City may deem desirable to file for record in order 
to perfect or protect tihe security interest of the Truste-e 
in tihe Debt Service Paymentis; and the fees and expenses in 
coimectio'n witih any actions or proceedings that eitiher the 
Trustee, tihe Airline or tihe City may deem desirable to bring 
in order to perfect or protect tihe lien or security interest 
-̂of the Trustee in the Debt Service Payments. 

(b) Payment to tihe Airline and the City, as the case 
may be, of such amoxints,, if any, as shall be necessary to 
reimburse the Airline and the City in full for all advances 
and payments made by them or eitiher of tihem prior to or 
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after tihe delivery of the Bonds for axpenditxiras m connec
tion witih (i) the preparation of Plans and Specifications 
for tihe Project (including any preliminary study or planning 
of the Project or any aspect thereof), (ii) clearing the 
Project Site, including soil tests and borings, tihe acquisi-
tiion, construction and installatiion of the Project, and all 
acquisitiion, construction and installation expenses required 
to provide utilitiy services or otiher facilities, and all 
real or personsLl properties deemed necessary in connection 
with the Project (including architectural, engineering and 
supervisory services witih respect to any of tihe foregoing), 
and (iii) any other costs and expenses relating to tihe 
Project, including interest on any interim borrowing of the 
Citiy or tihe Airline incxirred dxiring the Construction Period 
or prior thereto but sxibsequent to October 15, 1981, and any 
cost of completing the Project. It is acknowledged that the 
Citiy is engaged in an overall development plan for the 
Airport and tihat tihe City has retained certain consultants, 
including tihe Supervising Consultant, in connection with 
such development plan. Jt is fxirther acknowledged that the 
costs of such consultants are not properly chargeable to the 
Project and shall not be a Project Cost herexmder; provided, 
however, that the costs of such consultants are properly 
Project Costs to the extent that employees of such consultants 
are the Construction Coordinator and his core staff pursuant 
to and sxibject to the cost limitations of Section 4.3(b) 
hereof. 

(c) Payment of tihe cost of legal fees, financing 
costs, accoxmting fees and expenses, title insurance prami-
ums, and printing and engraving costis incurred • in connection 
witih tihe authorization, sala and issuance Of the Bonds, the 
preparatiion of tihis Agreement, the Indentxire, tihe 1982 
Terminal Lease, and all otiher docximents in connection tihere-
witih and in connection witih the acquisition of title to the 
Project Site and tihe Proj'ect. 

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

(a) Payment to tihe City or the Trustae, as the case 
may be, as such payments become due, of any expenses of tiha 
City reimbursable under .Section 3.3(c) hereof and of tihe 
fees and expenses of tihe Trustee (as Trustee, bond registrar 
and paying agent) and .ofany paying agent properly incurred 
xmder tihe Indenture tihat may become due during the Construc
tion Period, or reimbursement tihereof if paid by tihe Airline. 
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(f) To such extent as tihey shall not be paid by a 
contractor for constiruction or.installation with respect to 
any part of tihe Project, -payment of tihe premiums on all in
sxirance required tio be taken out and maintained dxiring the 
Construction Period under tihis Agreement, or reimbxirsement 
thereof if paid by the Airline. 

(g) Payment of tihe taxes, assessments and otiher char
ges, if any, referred to in Article IV of the 1982 Terminal 
Lease tihat may become payable during the Construction Period, 
or reimbxirsement thereof if paid by tihe Airline. 

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

(i) Payment of any-otiher costs and expenses relating 
to tihe Project, including interest on the Bonds during, tihe 
Construction Period to the extent, if any, tihat the Construc
tion Period extends beyond the date on which the moneys held 
in tihe Capitalized Interest Account have been fully dis
bxirsed. 

Section 4.10. Project Accoxmt Disbursement Requisitions. 

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

(i) a written requisition signed by tihe Authorized 
Airline Representative certifying: 

(1) the portion of tihe Project to which payment 
relates; 

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

(A) work performed by tihe Airline's person
nel, or 

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

(3) the amoxmt; 

(4) tihat the payment is due, is a proper charge 
against the Project Accoxmt and has not been the basis 
for any previous witihdrawal from tihe Project Account; 
and 

(5) that the -requisition contains no item repre
senting payment on accoxint of any retained percentages 
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which, as of the data of requisition, are antitiled to 
be retained; and 

(ii) witih respect to any such requisition or pajTnent 
for work, material, supplies or equipment, a certificate, 
signed by tihe Architect, certifying tihat insofar as such 
obligation was incurred for work, material, supplies or 
equipment in connection witih the construction of the Project, 
such work was actually performed or such materials, supplies 
or equipment were actually used in compliance witih the Plans 
and Specifications or delivered at the site of the Project 
or a site mutually agreeable to the Airline and the contractor 
for tihat purpose. No tiwi ths tanding the foregoing, such 
certificate by the Architect shall stata tihat it is given 
witihout prejudice to any rights against third parties which 
exist at x±.e data of such cartificata or which may sxibsa-
quently come into being. In the event tihat the written 
requisitiion includes equipment acquisition costs, issuance 
costs, or other costs which are not witihin tihe Project Costs 
for which the Architect is•responsible xmder- his or its 
contract witih the City or tihe Airline, then tihe Architect's 
certificate required by this sxibsection (a)(ii) may be 
limited so as tio exclude such costs from tihe certification 
or may be omitted if the written requisition relates solely 
to such costs. 

(b) The Airline covenants tihat it will not raquest any 
disbxirsement which, if paid, will result in less than "sxibstan-
tiially all" of tihe procaeds (within tihe meaning of Section 103(b)(4) 
of the Code and Section 1.103-8(a) of the Regulations) of any 
issue or series of Bonds tihe intarest on which is intended- to be 
exempt from Federal income .taxes under Section 103(b)(4) of tihe 
Code being used to provide Exempt Facilities. 

(c) Each requisition will be consecutively nxunbered 
and accompanied by copies of invoices or otiher appropriate docu-
mentatiion supporting tihe payments or reimbursements requested. 

(d) In tihe case of any contract providing for the 
retention of a portion of tihe contiract price, tihere shall be paid 
from t±ie Project Accoxmt, prior to tihe date such retention is 
payable, only tihe net amount' remaining after deduction of any 
such portion until such retention is payable, in which avent 
payment may be made therefor from tihe Project Accoxmt. 

(e) The Airline shall not permit any mechanics' or 
other liens to be established or remain against tihe Project for 
labor or materials fximished in connection with tihe acquisition, 
constiruction and installatiion of tihe Project; provided that tihe 
Airline may, witih prior written notice to the City, in good faith 
contest any mechanics' or otiher liens filed or established or 
remaining against the Project for labor or materials fumished in 
connection witih tihe acquisition, construction and installation of 
tihe Project; and in such event the Airline may permit tihe items 
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so contastad to ramain xmdischarged and xmsatisfied during the 
period of such contest and any appeal therefrom, unless by non
payment of any such items tha lien or security interest of the 
Indenture as to any material part of the Debt Service Payments 
will be matarially and imminently endangered or tihe Project, or 
any material part of eitiher thereof, or the revenues derived 
therefrom will be sxibject to imminent loss or forfeiture, in 
which event tihe Airline shall promptly pay and cause to be satiis-
fied and discharged all such xmpaid items. The City will cooper
ate fxilly witih tihe Airline in any such contest. 

Section 4.11. Es tablishment of Comnlation Date. The 
Completion Data shall be evidenced to the Trustee and the City by 
a cartificata signed by tihe Autihorized Airline Representative 
stating tihat, except for amoxints retained by tihe Trustee for 
Project Costs not then due and payable as provided in Section 
4.12 hereof, (a) constiruction of tihe Project has been completed 
in accordance witih tihe requirements of tihe Plans and Specifica
tions and all labor, services, materials and supplies used in 
such construction have been paid for, and (b) all otiher facili-
tiies necessary in connetrtion witih tihe Project have been acquired, 
constructed and installed in accordance with the Plans and Speci
fications therefor and all costs and expenses incurred in connec-
tiion tiherewith have been paid- Notiwitihstanding tihe foregoing, ' 
such cartificata may set forth exceptions for pxinchlist and other 
minor items and shall state that.it is given without prejudice to 
any rights against third partias which exist at the data of such 
certificate or which may sxibsequently come into being. It shall 
be the dutiy of tihe Airline to cause the cejrtificate contemplated 
by this Section 4.11 to be fumished as soon as the Project shall 
have been completed. 

Section 4.12. Surplus Project .Accoxint Money. All pro
ceeds of Bonds tihe intarest on which is inrandad to be. exempt 
from Federal income taxes under Section 103(b)(4) of the Code, 
including moneys earned pxirsuant to tiha provisions of Section 
4.15 hereof, remaining in tihe Project Account on the Complaxiion 
Date, established pxirsuant to Section 4.11 hereof, and after 
payment of all otiher items provided for in sxibsections (a) to 
(i), inclusive, of Section 4.9 hereof, then due and payable 
(hereinafter referred to as "Surplus Project Accoxmt Money") 
shall at tihe direction of tihe Authorized Airline Representative 
(as set forth in tihe cartificata of completion referred to. in 
Section 4.11 hereof or any supplement tihereto) be, to the extant 
permitted by law, used by the Trustee: 

(a) for tihe payment of any cost of constiruction not 
then due and payable; and/or 

(b) to purchase Bonds (provided that if Bonds are 
pxirchased at a premium or at a price which includes accrued 
intarest, tihe Airline must pay the premium and any accrued 
interest out of otiher funds) for the purpose of cancellation 
as directed by tihe Airline; and/or 
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(c) for transfer to the Bond Fxmd to be used for the 
payment of principal of the Bonds at matxirity or upon redemp
tion prior to matxirity and, until so used, to be invested at 
a yield (determined in a manner consistent witih the provi
sions of Section 103(c) of tihe Code) not exceeding tihe yield 

. on tihe Bonds; provided tihat an amoxmt which, if used for tihe 
payment of intarest on tihe Bonds, -would not result in less 
than substantially all of the proceeds of tihe Bonds being 
used to provide Exempt Facilities, may be used for the 
payment of interest on tihe Bonds and, xmtil so used, may be 
invested without regard to yield dxiring the remainder of any 
temporary period available xmder Section 103(c) of the Code 
and Section 1.103-14(b) of the Regulations therexmder. 

Section 4,13. Obligatiion to Complete the Project. In 
tihe event the moneys m tihe Project Accoxmt 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 tihat portion of tihe Project Costis as may be in, excess of . 
the moneys available tiherefor in tihe Project Accoxmt. THE CITY 
DOES NOT MAiCE ANY WARRANTY, EITHER EXPRESS OR IMPLIED, OR REPRE
SENTATION THAT THE MONEYS WHICH WILL BE PAID INTO THE PROJECT 
ACCOUNT AND WHICH, UNDER THE PROVISIONS OF THIS .AGREEMENT, WILL 
BE AVAILABLE FOR PAYMENT OF THE PROJECT COSTS, WILL BE SUFFICIENT 
TO PAY ALL THE COSTS WHICH WILL BE INCURRED IN THAT CONNECTION, 
The Airline agrees that if after exhaustion of tihe moneys in the 
Project Accoxmt available for tihe payment of Project Costs tihe 
Airline shall pay any portion of tihe Project Costs pursuant to 
the provisions of tihis Section 4.13, it shall not be entitled to 
any reimbursement therefor from the City, sxibject to the provi
sions of Article IX hereof, or from tihe Trustee or from tihe 
holders of any of the Bonds, nor shall it be entitled to any 
diminution of the amounts payable under Section 3.3 hereof. The 
obligatiion of the Airline to- complete the Project shall survive 
any termination of tihis Agreement, sxibject to the force majeure 
provisions of .Section 7.1 hereof and sxibject to tihe last proviso 
of tihis Section 4.13. Notihing contained in this Section 4.13 
shall be constirued to release the City from tihe performance of 
tihe agreements on its part contained in Section 4.6 hereof; and 
in tihe event tihe City should fail to perform any such agreement 
on its part, (a) if any Bonds are then Outstanding, the .Airline 
may institiute such action against the City as tihe Airline.may 
deem necassary to compel performance so long as such action does 
not abrogate the Airline's obligation to complete tha Project in 
accordance witih the first sentence of tihis Section 4.13, and (b) 
if no Bonds are then Outstanding, tihe Airline may institute such 
action against tihe City as the Airline may deem necassary to 
compel performance and the Airline shall not be required, during 
any period of nonperformance by the City, to complete tihe Project 
except to tihe extent of available moneys in tihe Project Account; 
provided tihat, if no Bonds shall have been issued by the City, 
and tihe Airline, being under no obligation to do so, shall have 
nevertheless commenced the acquisition, constiruction and installa
tion of tihe Project with its own funds, tihen the Airline may dis-
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continue such acquisitiion, constiruction and installation and 
shall be relieved of any fxirther obligatiion to complete tihe 
Project if the Airline shall promptly restore tha Project Site at 
tihe Airline's expense to a level and graded condition, whereupon 
this Agreement shall terminate. 

Section 4.14. Enforcement of Remedies Against Contrac
tors and Subcontractors and Their Sxiretiies; Conditional Assignment 
of Contracts. The Airline covenants tihat it will take such 
action and institmta such proceedings as shall be necessary tio 
cause and require all contractors and material suppliers and 
sureties to complete tiheir contracts diligently in all material 
respects in accordance with tihe terms of said contracts, includ
ing, without limitatiion, tihe correcting of any defective work, 
witih all expenses incurred by tihe Airline in connection with the 
performance of its obligations under this Section 4.14 to be 
considered part of Hhe Project Costs referred to in Section 
4.9(h) hereof; and the Citiy agrees tihat the Airline may, from 
time to- time, in itis own name, or in tihe name of tihe City when 
approved by tihe City, tiake such action as may be necassary or 
advisable, as determined by tihe Airline, to insxire tihat the 
Project will be actjuired, constructed and installed in accordanca 
witih tihe tarms of such construction contracts, with all costs and 
expenses incurred by tihe Airline in connection therewitih to be 
considered as part of the Project Costs referred to in Section 
4.9(i) hereof. Any amoxmts recovered net of damages, refxinds, 
adjustimentis or otiherwisa in connection with tihe foregoing prior 
to the Completion Data, lass any unraimbxirsed legal or otiher 
expenses incurred in order to collect the same, shall be paid 
into the Project Accoxmt and aftar tihe Completion Date shall be 
paid into the Bond Fxmd. 

The Airline agrees that it will include in each contract 
witih tihe Architect, tihe general contractor, any other contractor 
or supplier under, a contract directly with the Airline which 
provides for the payment of a contiract sxim or price in excess of 
$250,000, and any other contiractors tihat the City or the Trustee 
may deem necessary who are retained or employed directly by tihe 
Airline in connection witih tihe Project (all such contracts being 
hereinafter collectively called the "Contiracts, " and the Architect 
and all such contractors and suppliers being hereinafter collec
tively called tihe "Contractors"), a clause assigning all interests, 
rightis, duties, and obligations granted, imposed, or assximed 
under tihe terms of that Contract to the City and the Trustee, as 
tiheir respective interests may appear, upon the occxirrence of the 
following conditiions precedent: (a) an avent of default imder 
tihis Agreement shall have occurred and be sxibsisting and (b) tihe 
City and tihe Trustee shall notiify the Contiractor of such a default 
and request continued performance by tihe Contiractor and promise 
to reimburse the Contractor in accordance witih tihe tarms of tiha 
Contract for all services, work, labor, and materials rendered 
tiherexmder. By giving such notiica, the City shall accept such 
assignment or assignments and shall assxime all duties and obliga
tions of tihe Airline gramted, imposed, or assxmied by each Contract, 
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F^irthermore, tihe City agrees to include in tihe Indentxira a para
graph similar to this paragraph in which tha Trustae also, by 
giving such notice, agrees to accept tihe assignments provided for 
by this Section 4.14, As soon as reasonably practicable .after 
the execution of each Contract with any of the Contiractors, tihe 
Airline agrees tihat it will deliver to the City and to tihe Trustae 
a letter addressed to tihe City on behalf of itiself and the Trustee 
from each of tihe Contractors acknowledging such conditional 
assignments and stating tihat in tihe \event such assignments become 
operative, said Contractors will, at tihe raquest of the City and 
tihe Trustae, continue performanca under tiheir raspective Contiracts 
with the Airline in accordance witih tihe tarms tihereof, provided 
they are reimbursed in accordance witih said Contiracts for all 
services, work, labor and materials rendered under such Contracts, 
respectively. 

Section 4,15, Investment of Constiruction Fund, Bond 
Fxmd and Debt Service Reserve Fund Moneys. Subject to tha Inden
ture and to Section 4,16 hereof, (a) any moneys held in the 
Construction Fxmd (except for tihe Capitalized Interest Accoxmt), 
tihe Bond Fxmd, tihe Debt Service Reserve Fimd, or held in special 
trust funds established from insurance or condemnation payments 
or awards, shall at the request of and as specified by the Autiho
rized Airline Representatiive be invested or reinvested by the 
Trustee to tihe extent permitted by tihe law of tiha Stata of Illinois 
in such Qualified Investments as may be specified in the Indenture, 
and (b) any moneys held as a part of the Capitalized Interest 
Accoxint shall at the request of and as specified by the .Autihorized 
Airline Representative as agent for the City be invested or re
invested by the Trustae in United States Government Obligations. 
Such investmentis shall be made so as to matxire on or prior to the 
data or dates that moneys therefrom are anticipated to be required. 
The Trustee may make any and all such investments through its own 
bond department. 

The investments so pxirchased shall be held by the 
Trustee and shall be deemed at all times to constitute a part of 
the Constiruction Fxmd, tihe Bond Fund, the Debt Service Reserve 
Fund or tihe special tirust fxinds established from insurance or 
condemnation payments or awards, as tihe case may be. 

Section 4.16. Special Arbitrage Covenants. The Airline 
and tihe City certify and covenant wich the purchaser or purchasers 
and holder or holders of tihe Bonds that moneys on deposit in any 
fund or accoxmt in connection with tihe Bonds, whetiher or not such 
moneys were derived from tihe proceeds of the sale of tihe Bonds or 
from any otiher sourcas, will not be used in a manner which will 
cause tihe Bonds to be "arbitirage bonds" witihin the meaning of 
Section 103(c) of the Code and any Regulations promulgated or 
proposed tihereunder, including Sections 1.103-13, 1.103-14 and 
1,103-15 of the Regulations, . as tihe same exist on the date of 
this Agreement, or may from time to time hereafter be amended, 
supplemented or revised. The City and t-he Airline reserve tha 
right, however, to make any investiment of such moneys permitted 
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by the law of the State of Illinois, if, when and to t.he extant 
that said Section 103 (c) or tihe Regulations promulgated, therexmder . 
shall be repealed or relaxed or shall be held void by final 
judgment of a coxirt of competent jurisdiction, but only if any 
investment made by virtue of such repeal, relaxatiion or decision 
would not, in tihe opinion of Bond Coxmsel, result in making the 
interest on the Bonds sxibject. to Federal income taxation. 

Section 4.17. Minority Business Entemrise. The 
Airline shall provide for participatiion of Minority Business 
Enterprises in tihe constiruction of the Project. The Airline 
shall establish a Minority Business Enterprise policy, a Minority 
Business. Enterprise Liaison, a nximerical goal, affirmative action 
procedxires for negotiiating contiracts, a standard of Minority. 
Business Enterprise aligibilitiy, and a reporting procedxire as 
follows: * • 

(a) Policy: ' The following statement represents tihe 
Airline's policy regarding Equal Opportxmity and a Minority 
Business Enterprise program: 

Delta is committed to providing maximum oppoirtunity for 
Minority Business Enterprises in its corporate construc
tion projects. . Neitiher Delta, nor its contiractors, 
subcontractors, or sxib-sxibcontractors shall discriminate 
on the basis of race, color, religion, sex or natiional 
origin in tie award and performance of contiracts to be 
utilized for any of Delta's corporate constiruction 
projects. Furthermore, affirmative action will be 
taken, consistent witih soxmd procxirement policies and 
applicable law, to ansxire tihat minority-owned businesses 
are afforded a fair and representative opportxmity to 
p.articipata in Delta construction project contracts. 

• This policy shall be stated in all contracts executed for 
construction of t±.e Project, circulated to all employees 'of 
tihe Airline in affected departments, and made known to 
minority entrepreneurs. . 

(b) Liaison. To ensure compliance and the successful 
management of tihe Airline's Minority Business Enterprise 
program, tihe Airline shall establish a Minority Business 
Enterprise Liaison witih the City for tihe Project. The 
initial Minority Business Enterprise Liaison herexmder shall 
be Barry w. Filbey, tihe Airline's Manager-Facilities Engineer
ing, but Airline may change the designation of its Minority 
Business Enterprise Liaison herexmder upon notice to tihe 
Citiy in accordance witih this Agreement. Further, all personnel 
of tihe Airline witih responsibilities in the supervision of 
Project contracts are to see that actions are performed 
consistent with tihe affirmative action commitments of this 
Section 4.17. 
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(c) Goal. The goal of tihe Project for participation 
by Minority Business Enterprises shall be to achieve Minority 
Business Enterprise participation in tihe contiracts awarded 
for the Project at least to" the d-egree of 36,557,192.40 
which is estimated to represent eleven percent (11%) of tihe 
cost of all siibcontiracts (excluding the Window/Curtain 
Wall/Precast) for the construction of tihe Project- The 
Airline will make a good faitih effort to achieve tihe goal' 
established by tihis Section 4.17(c). 

(d) Affirmative Action Procedures. The Airline and 
its contiractors shall employ the following procedures as 
appropriate .to foster contracts with Minority Business 
Enterprises for ser^/ices to tihe Project: 

(i) tihe giving of timely notice to the minority 
business commxinity, to Minority Business Enterprise 
assistance agencies, and to Minority Business Enterprise 
contractor associations of tihe intent to award contracts 
for work included in the Project; 

(ii) tihe establishment of nximerical Minority 
Business Enterprise' goals as part of individual prime 
sxibcontracts of tihe Project, and in otiher sxibcontracts 
resulting therefrom, apportioned in such a manner that 
the overall Minority. Business Enterprise, goal of tihe 
Project as established by Section 4.17(c) hereof might 
be achieved; 

(iii) the see.king of joint ventures witih Minority 
Business Enterprises that make the Minority Business 
Enterprise responsible for a clearly defined portion of 
the work tihat is the sxibject of tihe joint venture; and 

(iv) tihe seeking of Minority Business Enterprise 
suppliers and manufacturers for materials and supplies 
for the Project. 

(e) Eligibilitv. Any person, firm, partnership, 
corporation or otiher legal entity shall be eligible as a 
Minority Business Enterprise for purposes of meeting tihe 
goal established by Section 4.17(c) hereof if (i) it is a 
small business concern, as defined by Section 3 of tihe 
United States Small Business Act and tihe implementing regu
lations tihereof, (ii) at least 51% of it is owned by one or 
more members of a minority group (Blacks, Hispanics, Asians, 
or American Indians), (iii) tihe management and daily business 
operations of it are controlled by tihe owners who are me-ixbers 
of tihe minority group, and (iv) -it is certified by the 
City's designated Minority Business^ Enterprise Liaison 
Officer witih the United States Department of Transportation. 
Only bona fide contracts' for a commercially useful service 
to tihe Project, including contracts with suppliers and manu
facturers, shall be eligible to be counted as representing 
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Minority Business Enterprise participation. The Minority 
Business Enterprise participation in a joint venture shall 
.be eligible to be coxintad for purposes cf meeting the goal 
established in Section 4.17(c) hereof in proportion with tihe 
. ownership'of tihe joint yentrure by tihe partner in tihe joint 
venture that is otiher.̂ ise eligible as a Minority Business 
.Enterprise hereunder. 

(f) Reporting. At quarterly intervals beginning 
October 1, 1982, tihe Airline shall sxibmit to the City a 
Minority Business Enterprise prograss report tihat lists tihe 
following items: 

(i) tihe total amount of pri-me sxibcontiract awards 
during tihe quarter, and for any contiract awards to 
Minoritiy Business Enterprises resulting tiherefrom, the 
name of tihe Minority Business Enterprise and the amount 
of the contract witih the Minority Business Enterprise; 

(ii) the cumulative .value of all prime sxibcontract 
awards to date, and the total accumulation of all 
awards to -Minority Business Enterprises; 

(iii) a projection of the total amount of prime 
sxibcontracts to be awarded and of Minority Business 
Enterprise contiracts to be awarded during tihe next 
quarter; 

(iv) all Minority Business Enterprise • sxibcontracts 
that have been completed and for which final payment 
has been made during tihe quarter; and 

(v) an evaluation of tihe overall progress to data 
towards tihe Project's Minority Business Enterprise goal 

- as established by Section 4.17(c) hereof. 

Section 4.18. Ecual Employment Opportunity for Con
struction of tihe Pro 1 act. The .\irline shall adopt a goal for the 
Proiect of 19.6% of constiruction laborer hours to be performed by 
minority personnel, and of 19.6% of skilled tirade hours to be 
performed by minority personnel, and shall employ its best efforts 
to meet tihat goal. This equal employment opportunity goal shall 
be included in all prime sxibcontracts for construction work in 
tihe Project. 

The Airline shall sxibmit to the City on a quarterly 
basis a report that includes tihe accximulatad laborer hours and 
tihe accumulated skilled trade hours, tihe percentage of accumulated 
laborer hours and tihe percentage of accximulated skilled trade 
hours performed by .minority personnel, and a narrative evaluation 
of tihe overall progress to date towards the goal established by 
this Section 4.1a. 
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Section 4.19. Insurance Maintained by Airline.- The 
Airline shall maintain, or cause to be maintained, insxirance witih 
respect to its property and business against such casualties and 
contingencies (including but not limited to pxiblic liability and 
employee dishonesty) in amoxmts not less than is customary in tihe 
case of corporations engaged in tihe same or a similar activity 
and similarly sitiuated. Without limiting the foregoing, tihe 
Airline shall maintain, or cause to be maintained, tihe following 
insurance policies which, except as provided below, shall be at 
its sole cost and expense: 

(a) From and after tihe commencement of constiruction 
and xmtil. tihe Date of Beneficial Occupancy, (i) Builder's 
Risk insxirance providing complete coverage for tihe replace
ment value or estimated replacement value of the Project as 
it progresses and covering equipment in the process of being 
installed and all materials while stored on the site of tihe 
Project, or elsewhere, whenever titile has passed to tha 
Airline or tihe City from a contractor, or. supplier,., and . 
naming tihe City, the Airline, the Trustee, and tihe contractor 
and contractors, as their interests may appear, as insxireds, 
provided that tihe Airline may satisfy this requirement by 
requiring tihe general contiractor for tihe Project to provide 
such insxirance, but in such avent such contiractior shall 
provide duplicate insurance policies or certificates of 
insxirance to the City, the Airline and the Trustee prior to 
tihe commencement of constiruction, and (ii) such coverage as 
is normally carried by corporations to -cover liability under 
tihe Illinois Scaffold Act, provided tihat tihis obligation 
also may be satiisfiad by requiring the general contiractor to 
provide such coverage and duplicate policies or certificates 
of insxirance to the City, tihe Airline and the Trustee, as 
provided above. 

(b) Contractual liability insxirance covering tihe Air
line's indemnity obligation to the City under Section 6.3 
hereof and under Section 6.5 of the 1982 Terminal Lease. 

(c) Workmen's compensation coverage as required by tihe 
laws of tihe State of Illinois. 

The Airline agrees to require the Architect to carry 
professional liability insxirance in an amovmt at least equal to 
$5,000,000, The policy evidencing such insurance shall be carried 
in tihe name of tihe City, the Airline and the Trustae as assureds 
as tiheir respective interests may appear and shall extend coverage 
to tihe Project. Such i n su rance shall be required to be effective 
for a period commencing upon the start of constiruction and ending 
upon tihe fiftih anniversary date of sxibstantiial completion of tihe 
Project. 

The Airline agrees to pay as a Project Cost insurance 
pramixims for professional liability coverage of tihe Constiruction 
Coordinator and his core staff for activities related to the 
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Project for tihe period commencing on the date of executiion and 
delivery hereof and ending on December 31, 1982, which payments 
shall not exceed 325,000. Thereafter, premiums on any such 
insxirance shall not be considered Project Costis or otiher costis 
for which tihe Airline is responsible. 

Prior to tihe commencement of constiruction of tihe Project 
the Airline shall fximish to tihe City and tihe Trustee a certificate 
or certificates of insxirance -evidencing the coverage required in 
tihis Section 4.19. The cost of tihe Builder's Risk coverage and 
tihe Illinois Scaffold Act coverage required by sxibsection (a) of 
tihis Section 4.19 may be tireated as a Project Cost. 

Section 4.20. Insxirance Maintained by City. The City 
shall maintain^ or caxise to be maintained, and shall pay for, in
surance witih. respect to the Leased Premises and the Public Use 
Premises against such casualties and contingencies and in amoxmts 
not less than is customarily provided by owners of similar proper-
tiies. Witihout limitiing tihe • foregoing, the City shall maintain, 
or cause to be maintained, tihe following insurance: 

(a) From and after,the Date of Beneficial Occupancy, 
insxirance against loss and/or damage to tihe Leased Premises 
and/or the Pxiblic Use Premises, under a policy or policies 
covering such risks as are ordinarily insured against by 
owners of similar properties, including witihout limiting the 
generality of the foregoing, fire, lightming, windstorm, 
hail, floods, explosion, n o t , riot attending a stirike, 
civil commotion, damage from aircraft, smoke and uniform 
standard extended coverage and vandalism and malicious 
mischief endorsements, limited only as may be provided in 
tihe standard form of such endorsements at the time in use in 
the Stata of Illinois. Such insxirance-shall be in an amoxmt 
not less tihan the full insurable replacement, value of tihe 
Leased Premises and tihe Pxiblic Use Pramisas. No such policy 
of insxirance shall be so written that the proceeds thereof 
will produce less than tihe minimum coverage required by the 
preceding sentence, by reason of co-insxirance provisions or 
other-̂ ise, and, if available, all such policies shall contain 
waivers of sxibrogatiion against all assureds therexmder. The 
term "full insxirable replacement value" shall mean the ac
tual replacement cost of' the Leased Premises and the Pxiblic 
Use Premises (excluding any unmsurahle itams), and shall be 
determined from time to tiime, but not less frequently than 
once every tihrae years, by an architect, contiractor, appraiser 
or appraisal company or one of the insurers, in any case, 
selected and paid for by tihe City. In the event that such 
determination of full insxirable replacement value indicates 
tihat the Leased Premises or the Public Use Premises are 
xmderinsxired, the City shall forthwitih secxire the necessary 
additional insxirance coverage. All policies evidencing 
insurance required by this sxibsection (a) shall be carried 
in the names of tihe Airline, the City and the Trustee as 
assxireds as tiheir respective interests may appear and shall 
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contain standard loss payable clauses which provide for Net 
Proceeds of insxirance resulting from claims theraimder to be 
made payable directly to the Trustae, or in tihe event there 
are no Bonds Outstanding, to the City. 

(b) Comprehensive general pxiblic liability insurance 
including blanket contiractual liability and personal injury 
liability (witih employee exclusion deleted), and on-premises 
automobile insxirance including owned, non-owned and hired 
automobiles used and operated by the City, protecting tihe 
Citiy and tihe Airline against liability for injuries to 
persons and property arising out of the existence or opera-
tiion of the Leased Premises or tihe Pxiblic Use Premises in 
limitis as follows: for personal injury and bodily injury 
$100,000,000 for each occxirrence and $100,000,000 annual 
aggregate and for property damage $100,000,000 for each 
occxirrence and $100,000,000 annual aggregate. 

(c) Boiler or pressure vessel explosion-insxirance with 
coverage on a replacement cost basis as provided in sxibsec
tion (a) of this Section 4,20 for property damage, but any 
such policy may have a deductible amoxint of not exceeding 
310,000, No such policy of insxirance shall be so written 
tihat tihe proceeds tihereof will produce less tihan tihe minimxim 
coverage required by the first sentence of this sxibsection 
(c) by reason of co-insxirance provisions or otherwise, and 
all such policies shall contain waivers of sxibrogation 
against all assureds tihereunder. 

No latar tihan tihe. Date of Beneficial Occupancy, the 
City shall fximish to tihe Airline and the Trustae certificates of 
insxirance evidencing tihe 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 4.2Q(c) hereof shall be 
paid and applied as provided in Section 5.1 hereof and tihe Net 
Proceeds of insxirance carried 'pursuant to the provisions of 
Sections 4.19(a)(ii), 4,19(b), 4.19(c) and 4.2Q(b) hereof shall 
be applied toward extinguishment or satiisfaction of tihe liability 
with respect to which such insurance proceeds shall have been 
paid. 

Section 4.22. Additional Provisions Respecting Insur
ance. All msiurance required m Sections 4.19 and 4.20 hereof 
shall be tiaken out and maintained in generally recognized respon
sible insxirance companies qualified or permitted to do business 
in tihe Stata of Illinois having a Best's rating of A+13 or better. 
All policies evidencing such insurance shail provide for payment 
to tihe City, tihe Airline and the Trustee as their respective 
interests may appear. A certificate or certificates of tihe 
insxirers that such insurance is in force and effect shall be 
deposited witih tihe Trustee; and prior to the expiration of any 
such policy the .\irline or the City, as the case may be, shall 
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furnish to tihe Trustee evidence satisfactory to the Trustee tihat 
tihe policy has been renewed or replaced or is no longer required 
by this Agreement. In lieu of separate policies, the Airline and 
the Citiy may maintain single policies, blanket or umbrella policies, 
or may obtiain endorsements, to existing policies, or a combinatiion 
tihereof, having tihe aggregate coverage required herexmder. 

Section 4.23. Performance by City or Trustee upon 
Failure of Airline to Fulfill•Obligations. In the event that the 
Airline shall fail to maintain tihe insurance coverage required by 
Section 4.19 hereof or to make any required payments witih respect 
thereto, the Citiy or the Trustee may (but shall be xmder no 
obligatiion to), upon prior written notiice to tihe Airline, perform 
such obligations and all amoxmts advanced shall become an obliga
tion of the Airline to tihe Citiy or tihe Trustae, as tihe case may 
be. 

Section 4.24. Performance by Airline or Trustee upon 
Failure of Citv to Fulfill Obligations. In the event tihat the 
City shall fail to maintain the insurance coverage required by 
Section 4.20 hereof or to make any required payments witih respect 
tihereto, tihe Airline or tihe Trustee may (but shall be under no 
obligation to), upon prior written notice tb the City, perform 
such obligatiions, and all amovmts advanced shall become an obli
gatiion of tihe City to the Airline or tihe Trustee, as the case may 
be, provided that the Airline shall, not deduct such amounts from 
any amovmtis due from tihe Airline herexmder or under any other 
agreement between the City and tihe Airline. The City shall not 
ba liable to tihe Airline for any loss of revenues to the Airline 
resultiing .from any of the City's acts, omissions or neglect in 
the maintenance and operatiion by tihe City of the Airport or any 
facilities now or hereafter connected therewith. 

ARTICLE V 

Damage, Destruction and Condemnation 

Section 5.1. Damage and Destruction. 

(a) Repair, Reconstruction and Restoration. If,' after 
tihe Data of Beneficial Occupancy, the Public Use Premises or tihe 
Leased Premises or any portion tihereof shall be damaged or de-
stiroyed by fire or otiher casualty, and if the Net Proceeds of 
insurance received on accoxmt of such damage or destiruction are 
sufficient for tihe pxirpose, the City, after consultation witih tihe 
Airline, shall forthwitih repair, reconstiruct and restore (subject 
to xmavoidable delays) tihe damaged or destiroyed premises to 
substantially 'tihe same condition, character and utility value 
(based upon tihe Plans and Specifications for such premises, 
sxibject to then-existing Airport building standards) as existed 
prior to the event causing such damage or destruction or to such 
otiher condition, character and value as may be agreed upon by the 
City and the Airline. 
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(b) Insurance Deficient/. . If the Net Proceeds of 
insxirance are insufficient to repair, reconstiruct and restore the 
Pxiblic Use Premises and tihe Leased Premises or portion tihereof as 
provided above, the City shall nevertheless repair, reconstiruct 
and restore (sxibject to xmavoidable delays) the damaged or destroyed 
premises as provided above, and, in addition, shall issue, if 
legally permissible. General Airport Revenue Bonds for the pxirpose 
of paying the cost of tihe deficiency (the "Insxirance Deficiency"); 
provided, however, tihat the citiy 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 tihe City is unable to issue General 
Airport Revenue Bonds for such purpose, the Airline agrees to 
fxind the cost of the Insurance Deficiency. The City shall, if 
tihe Airline so requests, issue' Bonds pursuant to Section 4.6 
hereof to finance tihe costis of the Insurance Deficiency and 
agrees tihat if, at tihe time of issuance of such Bonds (or at the 
time of payment by tihe Airline of the Insxirance Deficiency if no 
such Bonds are issued), the remaining unexpired portion of tihe 
term of eitiher tihis Agreement or the 1982 Terminal Lease (includ
ing all renewal option periods) shall be less tihan -fifteen (15) 
years, then tihe Airline shall have an option to extend the term 
of one or botih of such agreements by one (1) year for aach $500,000 
of the Insurance Deficiency fxinded by tihe Airline up to a maximum 
of ten (10) additiional years. 

(c) Loan to City. .̂ 11 amoxints paid by the Airline to 
remedy the Insxirance Deficiency shall constitute fxmds loaned to 
tihe City, by the Airline for such purpose. The City hereby acknowl
edges itiself to owe and agrees to pay the amounts paid by tihe 
Airline to fxmd such Insxirance Deficiency togetiher with interest . 
paid by tihe Airline thereon solely from the soxirces, at the times 
and in tihe manner hereinafter provided: 

(i). tihe amovmts paid by tihe Airline to fxind the Insur
ance Deficiency shall be 'repaid to the Airline by. tihe City 
from tihe proceeds of General Airport Revenue Bonds issued as 
soon as reasonably possible by the City following the funding 
of tihe Insxirance Deficiency by the Airline; and 

(ii) interest paid or provided for by tihe Airline on 
amoxmts borrowed by tihe Airline to fund the Insurance Defi
ciency shall be paid to tihe Airline by tihe City on January 1 
and July 1 of each year untiil tihe amounts paid by tihe Airline 
. to fxmd tihe Insxirance Deficiency have been fully repaid. 
During tihe Existing Use Agreement Period, such payment shall 
be made by including such interest in tihe aimual budget of 
the Airport as an "Airport Expense" pursuant to Sections 
15.07(1) (c) or 15.08(1) (k) of'the Existiing Airport Use 
Agreement. Dxiring tihe New Use Agreement Period such payment 
shall be made in tihe manner provided in the New Airport Use 
Agreement. During any Non-Use .Aigreement Period, such payments 
shall be made from rates and charges at the Airport. During 
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any such period, the City agrees to impose sufficient rates 
and charges at tihe Airport to make such payments. 

If at tihe tiime of tihe issuance of tihe series of General 
.Airport Revenue Bonds issued by tihe City to repay the amoxmtis 
paid by tihe Airline to - fund tihe Insxirance Deficiency, tihe Airline 
has not been repaid accrued interest as provided above, tihe City 
agrees to repay such interest from such series. 

(d) Application of Net Proceeds of Insurance. The Net 
Procaeds of insurance received on accoxint of tihe damage to or 
destruction of tihe Pxiblic Use Premises or tihe Leased Premises or 
any portion tihereof, together witih any moneys received by tihe 
City from tihe Airline on accoxint of any Insxirance Deficiency, 
shall be deposited with the Trustee, or, if no Bonds are Outstand
ing, witih the City, and applied as follows: • 

(i) To pay the costs of repairing, reconstructing and 
restoring tihe damaged or destiroyed premises, Such payments 
shall be disbursed from time to tiime upon the issuance and 
delivery by tihe City to tihe Trustee, or, if no Bonds are 
Outstanding, to tihe Airline, of written requisitiions of the 
Citiy in the form required of the Airline, and certificates 
of an Independent Architect in tihe form required of the 
Architect, by Section 4.10 hereof and sxibject to tihe otiher 
requirements of said section. Additiionally, the requisition 
of the City and the certificate of tihe Independent .Architect 
shall state tihat such Net Proceeds, togetiher witih any moneys 
legally available for such pxirposes, will be sufficient to 
complete such repair, reconstruction and restoration. 

(ii) If for any reason tihe Net Proceeds of insurance 
received on account of damage to or destiruction of tihe 
Pxiblic Use Premises or tihe Leased Premises or portion tihereof 
are in excess of the amoxmt necessary to repair, reconstiruct 
and restore such premises'' as provided in sxibsection (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 e-xceeds tihe Replacement Cost 
of such premises immediately prior to tihe event causing 
such damage or destiruction, such excess shall be paid 
to tihe City; and 

(2) If tihe cost of such-repair, reconstiruction 
and restoration is less tihan the Replacement Cost of 
such premises immediately prior to the event causing 
such damage or destiruction, such e-xcess shall be applied 
to tihe redemptiion of Bonds, and, to tihe e-xtent not 
required for such purpose, sxich excess shall be paid to 
the City. 

. (3) For tihe purpose of tihis paragraph (ii), 
"Replacement Cost" shall mean tihe cost to repair, 
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reconstiruct and restore the Pxiblic Use Premises and tihe 
Leased Premises or portion thereof to the condition in 
which tihey existed prior to the damage or destruction 
in accordance with the Plans and Specifications. 

Section 5.2. Condemnation. 

(a) Cooperatiion of Parties. The Citiy and tihe Airline 
shall cooperate in tihe handling and conduct of any prospective or 
pending condemnatiion proceedings witih respect to tihe Leased 
Premises or the Pxiblic Use Premises. 

,(b) Total Taking. Any condemnatiion or taking of such 
a substantial part of tihe Leased Premises or the Pxiblic Use 
Premises as shall resxilt in the Leased Premises and the Pxiblic 
Use Premises or any restoration or replacement thereof being 
xinsxiitable or tihe use tihereof being economically unfeasible ,for 
tihe purpose for which such premises were operated prior to such 
condemnation or taking is herein referred to as a "Total Taking." 

(c) Partial Taking. In case of a taking of the Leased 
Premises or tihe Public Use Premises otiher than a Total Taking (a 
"Partial Taking"), tihis Agreement shall remain in full force and 
effect and, if tihe Net Proceeds of any award received on account . 
of such Partial Taking are. sufficient for tihe pxirpose, the City, 
after consultatiion witih. tihe Airline, shall forthwith (sxibject to 
unavoidable delays) apply such Net Proceeds to the restoration or 
replacement of the Pxiblic Use Premises and the Leased Premises or 
portion tihereof as nearly as possible to its conditiion, character 
and utility value (based upon tihe Plans and Specifications, 
sxibject to tihen-existiing .airport building standards) as existed -
prior to such Partial Taking or to such otiher condition, character 
and value as may be agreed upon by tihe City and the Airline. 

(i) Award Deficiency. In the case of a Partial Taking, 
if the Net Proceeds are insufficient to restore or replace 
the Pxiblic Use Premises or tihe Leased Premises or portion 
tihereof as provided above, tihe City shall nevertheless 
restore or replace (sxibject to unavoidable delays) tihe 
premises taken as provided above, and, in addition, shall 
issue, if legally permissible. General Airport Revenue Bonds 
for tihe purpose of paying tihe cost of tihe deficiency (tihe 
"Award Deficiency"); provided, however, tihat tihe 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 pxirpose, tihe Airline agrees 
to fxind tihe cost of tihe Award Deficiency. The City shall, 
if tihe Airline so requests, issue Bonds pursuant to Section 
4.6 hereof to finance the costs of tihe Award Deficiency and 
agrees that if, at tihe time of issuance of such Bonds (or at 
tihe time of payment by the Airline of the Award Deficiency 
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if no such Bonds are issued), tihe remaining unexpired portion 
of the term of eitiher this .Agreement or the 1982 Terminal 
Lease (including all renewal optiion periods) shall be less 
than fifteen (15) years, then the Airline shall have an 
optiion to extend tha term of one or both of such agreements 
by one (1) year for each $500,000 of tihe .̂ ward Deficiency 
funded by the Airline up to a maximxim of ten (10) additional 
years. 

(ii) Loan to City. All amoxmtis paid by the Airline to 
remedy the Award Deficiency shall constitiuta fxmds loaned to 
tihe Citiy by tihe Airline for such purpose. The City hereby 
acknowledges itiself to owe and agrees to pay tha amoxmts 
paid by tihe Airline to fund such Award Deficiency togetiher 
witih interest paid by tihe Airline thereon solely from tihe 
sources, at the times and in the manner hereinafter provided: 

(i) the amoxmts paid by the Airline to fimd tihe 
Award Deficiency shall be repaid to the Airline by tihe 
Citiy from tihe proceeds of General Airport Revenue Bonds : 
issued as soon as reasonably possible by the City 
following the fxinding of tihe Award Deficiency by tihe 
Airline; and 

(ii) interest paid or provided for by tihe Airline 
on amounts borrowed by tihe Airline to fxmd the Award 
Deficiency shall be paid to tihe Airline by tihe City on 
January 1 and July 1 of each year until tihe amoxmts 
paid by the Airline to fund the .̂ ward Deficiency have 
been fully repaid. During tihe Existing Use Agree-ment 
Period, such payment shall be made by including such 
interest in tihe 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 tihe New Use Agreement Period, such payment shall 
be made in the manner provided in tihe New Airport Use 
Agreement. During any Non-Use Agreement Period, such 
payments shall be made from rates and charges at tihe 
Airport. Dxiring any such period, tihe City agrees to 
impose sufficient rates and charges at the Airport to 
make such payments. 

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

(d) Application of Net Procaeds. The Net Proceeds of 
any condemnatiion 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 tihe City from tihe .Airline on accoxmt of any 
Award Deficiency'shall be deposited with tihe Trustee, or, if 
no Bonds are Outstianding, with the City, and applied as-
follows: 

(1) To pay tihe costs of restoring or replacing 
tihe condemned or taken premises. Such payments shall 
be disbxirsed from time to time upon tihe issuance and 
delivery by tihe City to the Trustee, or, if no Bonds 
are Outstanding, to tihe Airline, of written requisitions 
of tihe City in the form required o.f tihe Airline, and 
certificates of an Independent Architect in tihe form 
required of the Architect, by Section 4.10 hereof and 
sxibject to the otiher requirements of said section. Ad
ditiionally, the requisition of the Citiy and the certifi
cate of tihe Independent Architect shall state tihat such 
Net Proceeds, togetiher witih any moneys, legally available 
for such purposes, will be sufficient to complete such 
restoration or replacement. 

(2) If for any reason tihe Net Proceetis received 
on accoimt of the condemnation or taking of tihe Public 
Use Premises or tihe Leased Premises or portion tihereof 
are in excess of tihe amoxmt necessary to restore or 
replace such premises as provided in sxibsection (a) of 
this Section 5.2, tihe excess shall be applied as follows: 

(A) If tihe cost of such restoration or re
placement equals or exceeds tihe Replacement Cost 
of such premises immediately prior to such condem
nation or taking, such excess shall be paid to the 
City; and 

(B) If tihe cost of such restoration or 
replacement is less tihan the Replacement Cost of 
such premises immediately prior to such condem
nation or taking, such excess shall be applied to 
tihe redemption of Bonds, and, to the extent not 
required for such purpose, such excess shall be 
paid to tihe City. 

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

(ii) Total Taking. Net Proceeds received on accoxmt of 
a Total Taking shall be applied to the extent necessary to 
redeem tihe Bonds and, upon such application, shall be credited 
against tihe amoxmts payable by the Airline pursuant to 
Section 8.1 hereof in the event that the Airline shall elect 
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to terminate tihis Agreement tihereunder.. To tihe extent not 
needed for such purpose, the Net Proceeds shall be paid to 
tihe City, 

Section 5,3. Controlling Provisions of Existing Revenue 
Bond Ordinance. To the extent that tihe foregoing provisions of 
this Article V should conflict witih tihe requirements of tihe 
Existing Revenue Bond Ordinance, tihe requirements of tihe 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 ; Conditions Under Which Eltceptions Permitted. The Airline 
agrees that during the Term of tihis Agreement it will maintain 
itis corporate existence, will not dissolve or otiherwise dispose 
of all or sxibstantially all of its assetis and will not consolidate 
witih or merge into anotiher corporatiion or permit one or more 
otiher corporations to consolidate witih or merge into it; provided 
tihat tihe Airline may, without violating tihe agreement contained 
in this Section 6.1, consolidate witih or merge into anotiher 
corporatiion or permit one or more corporations to consolidate 
witih or merge into it, or tiransfer or convey all or sxibstantially 
all of its property, assetis and licenses to anotiher corporation, 
provided, the sxirviving, resultiing or transferee corporation, as 
the case may be, if otiher tihan tihe Airline, (a) expressly assumes 
in writing all of'the obligations of the Airline herein, (b) is 
qualified to do business in tihe State of Illinois, and (c) if 
such corporation is not organized and existing under the laws of 
tihe United States of America or any State or Territory tihereof or 
tihe District of Columbia, delivers to the City and the Trustae an 
irrevocable consent to ser'/ice of process in, and to the jurisdic
tion of, tihe courts of the State of Illinois with respect to any 
action or suit, at law or in equity, brought by the City or the 
Trustee to enforce this Agreement. 

Section 6,2. Qualification in t h e State of Illinois. 
The Airline warrants that it is, and throughout tihe Term of this 
Agreement it (or tihe surviving, resulting or tiransferee corporation 
permitted by Section 6.1 hereof) will continue to be, duly quali--
fied to do business in tihe State of Illinois. 

Section 6.3. Indemnity. 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 attorneys' fees and expenses of tihe Airline 
and tihe City), causes of action, suits, claims, de.mands and 
judgments of whatsoever kind and nature (including tihose arising 
or resulting from any injury to or deatih of any person or damage 
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to property) arising out of the following except when caused by 
tihe City's sole negligence or by the joint negligence of the City 
and any person otiher than the Airline, its agents and- contiractors: 

(a) tihe design, construction and installation of tihe 
Project; tihe use or conditiion of tihe Project otiher than tihe 
Common Improvements for the period of constiruction thereof 
up to and including tihe Date of Beneficial Occupancy; and 
tihe use or conditiion of the Common Improvements, or portions 
thereof, for the period 'of construction thereof up to and 
including tihe sxibstantial completion tihereof a"s certified by 
tihe Architect; 

(b) tihe use by the Airline of tihe Pxiblic Use Premises; 

(c) violation by tihe Airline of any agreement, warranty, 
covenant or conditiion of this Agreement; 

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

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

The City shall promptly notify tihe Airline in writing 
of any claim or action brought against tihe City in respect of 
which indemnity may be sought against the Airline, setting forth 
tihe particulars of such claim or action, and the Airline will 
assxime tihe defense tihereof, including tihe e.mployment of counsel, 
and the payment of all expenses. The City may employ separata 
counsel in any such action and participate in tihe defense thereof, 
but the fees and expenses of such counsel shall not be payable by 
the Airline unless such employment has been specifically autiho
rized by the Airline. 

The indemnity provided for in tihis Section 6.3 shall be 
independent of any indemnities to which the City may be entitled 
under tihe provisions of tihe Existing Terminal Lease, the 1982 
Terminal Lease, the Airport Use Agreement, and any otiher agreements 
betiween the City and the Airline. 

Section 6.4. Financial Information of Airline. The 
Airline agrees to have an annual audit made of its financial 
books, records and accoxmts and to fumish to tihe City and tiha 
Trustae a copy of its annual report to stockholders setting forth 
its financial statements and the report of the independent pxiblic 
accoxintants with respect tihereto, Such annual report shall be 
fumished to tihe City and the Trustee at the time it is distiribu-
ted to the Airline's stockholders. The Airline also agrees to • 
fximish to tiha City and tiha Trustae a copy of each of tihe finan
cial statements and reports which it customarily furnishes to its 
stockholders at tihe same time as such state.ments and reports'' are 
fumished to said stoctoolders. Upon request of the City or tihe . 
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-Trustee, the .\irline will fumish copies of financial statements 
and reports filad by the Airline with tihe Securities and Exchange 
Commission pxirsuant to tihe Securitiias Act of 1933, as amended, or 
the Securitiies Exchange .\ct of 1934, as amended. 

Section 6.5. Further Assurances. The City and tihe 
Airline agree that from tiime 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 instiruments as may be reasonably required to fulfill tihe 
respective obligations of the parties to this Agreement, 

Section 6,6. Rules and Regulations. The Airline shall 
observe and obey all rules and regulations governing the conduct 
and operation of the Airport, promulgated from time to time.by 
tihe City, which ara reasonably required for the prudent and 
efficient operation of tihe Airport and are not inconsistant with 
tihe reasonable exercise by tha Airline of any right or privilege 
granted to it hereunder or under any otiher agreement between tihe 
Airline and tihe City ralatiing to tiha Airport or any part tharaof, 
nor inconsistant with safety nor witih the rules and regulations 
of any Federal or State agency having jurisdiction with respect 
tihereto, nor inconsistent witih the procedures prescribed or 
approved from tiime to time by tihe F.AA or any otiher governmental 
authority having jurisdiction over operations -at the Airport. 

ARTICLE VII 

Events of Default and Re.medias 

Section 7.1. Events of Default Defined. The following 
shall be "events of default" xmder this Agreement and the term 
"event of default" shall mean, whenever it is used in this Agree
ment, any one or mora of tha following events: 

(a) Failure by tihe Airline to pay the Debt Service 
Payments required to be paid under Section 3.3(a) of tihis 
Agreemeht at the times specified therein if such failure, 
after giving effect to any witihdrawal made by the Trustee 
for such purpose from the Debt Service Reserve Fund, shall 
result in any failure to pay principal of, premium, if any, 
or interest on tihe Bonds when due; or failure to restore tihe 
.amoxmts on deposit in tihe Debt Service Reserve Fund to an 
amoxmt at least equal to tihe Debt Service Reserve Fund 
Requirement at tihe time or times and in tihe manner required 
by Section 3.3(e) hereof. 

(b) Failxire 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 
tihe Airline to be obser/ed or performed, for a period of 
thirty (20) days aftar written notice specifying such failure 
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and requesting tihat it be remedied, given to tihe .\irline by 
tihe Trustee, xmless tihe Trustee shall agree in writing to an 
extension of such time prior to its expiration; or in tihe 
case of any such failure which cannot with due diligence be 
cured witihin such thirty (30) day period, it shall not 
constitrute an event of default if corrective action is 
instituted by tihe Airline witihin the applicable period and 
diligently pxursued until tihe failure is corrected. 

(c) The dissolutiion or liquidation of the Airline. 
The term "dissolution or liquidatiion of the Airline," as 
used in this subsection, shall not be constirued to include 
tihe cassatiion of tihe corporate existence of tiha Airline 
resulting either from a merger or consolidation of the .-air
line into or witih anotiher corporation or a dissolution or 
liquidatiion of the Airline following a transfer of all or 
sxibstantiially all of its assets as an entirety, provided 
tihat tihe conditions permitting such actions contained in 
Section 6.1 hereof shall have been met. 

(d) If default shall occur in the payment of tihe 
principal of or interest on any obligatiion of tihe Airline 
for borrowed money in an aggregate amount exceeding the 
amoimt which at the time, of such default is equal to five 
per cantixim (5%) of Stockholder Equity in the Airline, as and 
when tihe same shall become due, and such default shall con-
tiinue beyond tihe period of grace, if any, allowed witih 
respect tihereto. 

(e) Any judgment, writ or warrant of attachment or any 
similar process in an amoxmt in excess of tihe amoxmt which 
at tihe time of such process is aqual to five per centum (5%) 
of Stockholder Equity in the Airline, shall be entered or 
filed against tiha Airline or against any of its property and 
remains unvacated, unpaid, unbonded, uninsured, unstayed or 
uncontested in good faitih for a period of thirty (30) days. 

(f) If tihe Airline-admits insolvency or bankruptcy or 
itis inability 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 tihe benefit of creditors or applies for or 
consents to tihe appointment of a trustee, custodian or- re
ceiver for the Airline, or for tihe major part of its property. 

(g) If a trustee, custodian or receiver is appointed 
for tihe Airline or for tihe major part of its property and is 
not discharged witihin tihirty (30) days after such appointaient. 

(h) If bankruptcy, reorganization, arrange-ment, in
solvency or liquidatiion proceedings, proceedings under Title 
11 of the United Statas 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 tihe 
Airline (otiher than bankruptcy proceedings instituted by the 
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.Airline against tihird parties),- and if instituted against 
tihe .Airline ara allowed against tihe Airline or ara consented 
to or are not dismissed, stayed or otiher.*ise nullified 
within thirty (30) days after such institutiion. 

The foregoing provisions of subsection (b) of this Section 7.1 
are (except as otiher.̂ ise provided below) ̂  subject to the following 
limitations: If by reason of force majeure tihe Airline is unable 
in whole or in part to carry out tihe agraementis of the Airline on 
its part herein contained (otiher tihan tihe obligations on tihe part 
of tihe Airline contained in Article III hereof to which tihe force 
majeure provisions of tihis paragraph shall have no application) 
tihe Airline shall not be deemed in default during the continuance 
of such inability. The term "force majeure" as used herein shall 
mean, witihout limitation, tihe following: acts of God; strikes, 
lockouts or otiher industrial- distrurbancas; acts of pxiblic enemies; 
orders of any kind of tihe government of the United States or of 
tihe Stata of Illinois or any of tiheir departments, agencies, or 
officials, or any civil or military authority; insxirrections; 
riotis; epidemics; landslides; lightning; earthquake; fire; hurri
canes; storms; floods; washouts; droughts; arrests; restraint of 
government and people; civil distxirbancas; explosions; breakage 
or accident to machinery, transmission pipes or canals; partial 
or entire failure of utilities; or any otiher cause or event not 
reasonably witihin tihe contirol of the .\irline; it being agreed 
that tihe settlement of stirikas, lockouts and otiher industirial 
distxirbancas shall be entirely within tihe discration of tihe 
Airline, and tihe Airline shall not be required to make • settlement 
of stirikes, lockouts and otiher industirial distxirbances by acceding 
to tihe demands of tihe opposing party or parties when such course . 
is, in tihe judgment of the Airline,- unfavorable to the Airline. 

Section 7.2. Trustae' s Remedies on Default. 'rVhenever 
any event of default referred to in Section 7.1 hereof shall have 
happened and be sxibsisting, tihe Trustee may take any one or more 
of tihe following remedial steps: 

(a) The Trustee, as provided in the Indenture, may at 
its option declare all Debt Service Payments payable undar 
Section 3.3(a) hereof for the remainder of the Term of this 
Agreement to be immediately due and payable, whereupon the 
same shall become immediately due and payable. Upon a de
claration by the Trustee under tihe Indenture to the effect 
tihat all Bonds Outistanding tihereunder are immediately due 
and payable, all Debt Service Payments payable herexmder 
shall become immediately due and payable. The amount of all 
Debt Service Payments tihen due and payable shall be tihe 
amoxmt required to provide for payment of tihe Outstanding 
Bonds. 

(b) The Trustee, as provided in tihe Indenture, may 
from time to time take whatever action at law or in equity 
may appear necessary or desirable to collect tihe Debt Service 
Paymentis and any otiher amoxmts payable by the Airline here
under then due and/or thereafter to become due. 
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(c) If tihe .\irline shall fail to pay any amounts 
declared to be immediately due and payable pursuant to sub
section (a) of tihis Section 7.2, tihe Trustae, as provided in 
tihe Indenture, may by written notiica to the Airline terminate 
tihis Agreement- No such termination shall affact tha obliga
tion of'the Airline, to pay such amounts, which obligation 
shall be absolute and unconditional and shall survive tihe 
terminatiion of tihis Agreement. 

Any amoxmts collected pxirsuant to action taken under 
this Section 7.2 shall be paid into tihe Bond-Fund and applied in 
accordanca witih tihe provisions of tihe Indenture or, if the Bonds 
have been fully paid (or provision for payment thereof has been 
made in accordance witih the provisions of tihe Indentxira) and tihe 
Airline shall have paid the City and the Trustee all otiher sums 
due and owing hereunder, to tihe Airline, 

No action (otiher than payment by the Airline to the 
extant of such payment) taken pursuant to this Section 7,2 shall 
relieve the Airline from tihe Airline's obligations pursuant to 
Sections 3.3 and 7.2(a) hereof, all of which shall survive any 
such action, and tihe Trustae may take whatever actiion as at law 
or in equity may appear necassary and desirable to collect tha 
Debt Service Payments and other amoxmts then due and thereafter 
to become due or to enforce t.he performance and obser/ance ofany 
obligation, agreement or covenant of the .Airline referred to in 
Section 7.1(b) hereof. 

Section 7.3. City' s Re.medies on Non-Performance,-
Termination under Certain Circumstances. 

(a) So long as any Bonds ara Outstandi.ng, if the Airline 
shall fail to observe and perform any covenant, condition or 
agreement in tihis 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 tihirty (30) days after written notice 
specifying such failure and requestiing tihat 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 
witihin such tihirty (30) day period, unless corrective action is 
instiitutad by the Airline witihin the applicable period and dili
gently pxirsued until the failure is corrected, tiha City may, to 
tha exclusion of any other remedy provided for in tihis .Agreement 
or now or hereafter existing at law or in equity or by statute, 
institute such actiion against tiha .\irline as the City may deem 
necessary to compel performance of such covenant, condition or 
agreement or to recover damages for non-performance. 

(b) If, dxiring tihe Constiruction Period and if no Bonds 
are Outstanding, (i) an event of default xmder Section 7.1 hereof 
shall have occxirred and be continuing, or (ii) if the City shall 
then be entitled to exercise its re.medies under Section 7.3(a) 
hereof following tihe expiration of the grace period provided for 
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in said Section 7.3(a), then the City may by '.-rrittan notice to 
tihe Airline terminate tihis Agreement. 

(c) During.any period when no Bonds ara Outstanding, 
if tihe City shall terminate the 1982 Terminal Lease by reason of 
a defaxilt by the Airline thereunder, or if, after the New Aiirjort 
Use Agreement shall have become effective, the City shall termi
nate the New Airport Use Agreement by reason of a default by the 
Airline therexmder, then the City may by written notice to the 
Airline terminate tihis Agreement. 

Sectii on 7,4, No Remedy Exclusive, Except as otiher̂ /ise 
provided in Sections 3,5 and 7,3 hereof, no remedy herein conferred 
upon or reserved to tihe City, the Airline or the Trustee is in
tended to be exclusive of any otiher available remedy or re.medias, 
but aach and every such remedy shall be cximulative and shall be 
in additiion to every otiher remedy given xmder this Agraament or 
now or hereafter existing at law or in equity or by 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 waiver thereof, but any such right and power 
may be exercised from time to tiime and as often as may be deemed 
expedient. In order to antitile tihe Trustee to exercise any re
medy reserved to it in tihis Article, it shall not be necassary to 
give any notice otiher than such notice as may be herain expressly 
required. 

Section 7.5. Agreement to Pay .Attorneys' Fees and 
Expenses. In the avent tha Airline should default under any of 
the provisions of this Agreement and the Trustee should employ 
attomeys or incur otiher expenses for the collection of tihe Debt 
Service Paymentis or tihe enforcement of performance or observance 
of any obligation or agreement on the part of tihe .\irline herein 
contained, the Airline agrees that it will on demand tiherefor pay 
to tihe Trustae the reasonable fees and expenses of such attomeys 
and such (ither reasonable expenses so incxirred by the Trustee. 

Section 7.6. No Additional Waiver Implied by One 
Waiver. In the event any agreement contained m this Agreement 
shall be breached by either party and tihereafter waived by the 
otiher party, such waiver shall be limited to the particular 
breach-so waived and shall not be deemed to be a waiver of any 
otiher braach herexmder. 

ARTICLE VIII 

Options in Favor of Airline 

Section 8.1. General Options to Terminate .\qrae.ment. 
Following tihe completion of tihe Project, and sxibject to t-ie 
Airline's rights pursuant to Section 4.13 hereof, tihe Airline 
shall have, and is hereby granted, the following options to 
terminate tihis Agreement: 
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(a) At any time prior to full payment of tihe Bonds (or 
provision for payment thereof having been made in accordanca 
witih tihe provisions of the Indenture), tihe Airline may 
terminate this Agreement by paying to t he Trustae an amoxmt 
which, when added to tihê  amount on deposit in the Bond Fund 
and tihe Debt Service Reserve Fund, will be sufficient to 
pay, retiire and redeem all of the tihan Outistanding Bonds in 
accordanca with the provisions of tihe Indentxire (including, 
without limiting tihe generality of the foregoing, principal, 
intarest to maturitiy or earliest applicable redemption date, 
as the case may be, premium, if any, expenses of redemption 
and Trustee' s and paying agentis' fees and expenses), and in 
case of redemption by making arrangements satisfactory to 
tihe Trustee for the giving of the required notice of redemp
tiion, and by paying to tihe City any and all sums tihen due to 
tihe City under tihis Agreement. 

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

Section 3.2. Option to Purchase Equipment. At any 
time aftar full payment of the Bonds (or provision for payment 
thereof having been made in. accordance with tihe provisions of the 
Indenture) and of any and all sums tihen due to tihe City under 
this Agreement, but in any event not later than sixty (60) days 
following tihe expiration or termination of tihe Term of this 
Agreement, tihe Airline shall have and is hereby granted tihe 
optiion to purchase for the additional sxim of Ten Dollars any 
itams of Equipment which can be removed witihout material damage 
to the Leased Pre.mises, the Public Use Premises or the Common 
Improvements. 

To exercise such option tihe Airline shall, not later 
than sixty (60) days following tihe expiration or termination of 
the Term of tihis Agreement, give written notice to the City of 
its exercise of such option and shall specify therein tihe items 
of Equipment to be purchased and tihe date of such purchase, which 
data shall be not less than forty-five (45) nor more than one 
hxindred tr̂ enty (120) days from tihe date such notice is mailed. 
At tihe closing of any purchase pursuant to this Section 3.2, tihe 
Citiy will, upon receipt of tihe pxirchase price, deliver to the 
Airline a bill or bills of sale or otiher appropriate documents 
conveying to the Airline witihout warranty tihe City's interest in 
such property. 

Section 8.3. Potion to E:f?and Leased Premises; Recruired 
Amendments to 1982 Terminal Lease and New .•Airport. Use Agreement. 
The Airline may subject Public Use Premises, other than t-he Con-
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cession Araas, to tihe 1982 Terminal Lease as Leased Pramisas 
("Additiional Leased Premises") as needed by it to facilitate its 
operation of an .Mr Transportation Business at tihe Airport, 
subject to tihe following conditions: 

(a) Prior to the refinancing or tihe commencement and 
continuatiion of alternate reimbursement contemplated by 
Setrtion 9.3 or Section 9.4 hereof, tihe Airline may from time 
to time, witih the approval of tihe Commissioner, which approval 
shall not be unreasonably withheld, elect to sxibject such 
Additional Leased Premises to tihe 1982 Terminal Lease upon 
tihe Airline's promise to pay annual per square foot rantals 
for such Additiional Leased Pramisas equal to tihe amount of 
New Deltia Terminal Rental, as set forth in Section 3.5(a) of 
the 1982 Terminal Lease, divided by tihe number of square 
feet of tihe Leased Premises (not including tihe Exclusive 
Aircraft Parising Area) as of the date of execution of tihe 
1982 Terminal Lease. 

(b) Subsequent to tihe refinancing or the commencement 
and continuation of alternate reimbursement contemplated by 
Section 9.3 or Section 9.4 hereof, the Airline may from time 
to time, with the approval of the Commissioner in his sola 
discratiion, elect to subject such Additional Leased Premises 
to the 1982 Terminal Lease upon the payment of additional 
per square foot rantals therefor at t-hen prevailing rates 
for such class of space. 

(c) Any such sxibjection of Additional Leased Pra-mises 
to tihe 1982 Terminal Lease shall be reflected in appropriate 
amendments to: 

(i) the Cost Allocation Certificate prepared 
pursuant to Section 9.1 hereof; 

(ii) Exhibits B-4 and B-5 hereto; 

(iii) Exhibit A to the 1982 Terminal Lease; and 

(iv) during any New Use .'Agreement Period, the New 
Airport Use Agreement. 

Prior to tihe refinancing or the commencement and continu
ation of alternate reimbursement contemplated by Section 9.3 or 
Section 9.4 hereof, tihe City agrees that it will not make any 
modificatiions to the Public Use Premises tihat would interfere 
witih tihe Airline's right to expand tihe Leased Premises as herein
above provided, sxibĵ ect to tihe City's right to utilize a portion 
of tihe Public Use Premises as specified in Section 10.20 hereof; 
and sxibsequent to such refinancing or the commencement and continu
ation of such alternate reimbursement, tihe City may make any use 
of or modifications to the Public Use Pre.mises which shall not 
-unreasonably interfere witih the .Airline's use of the Leased 
Premises. 
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.^TICLE IX 

Airline Cost Reimbursement 

Section 9.1. Cost Allocation Cartificata. Witihin one 
hundred eighty (130) days after delivery of the completion certifi
cate required pxirsuant to Section 4.11 hereof (tihe "Completion 
Certificate"), tihe Airline and the City shall jointly prepare, 
execute and deliver a cost allocatiion certificate (tihe* "Cost 
Allocatiion Cartificata"), 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) tihe cost of tihe Common Improvements; 

(b) the cost of the Leased Premises (otiher t-han the 
Exclusive Aircraft Par"<ing Area); 

(c) the cost of tihe Exclusive Aircraft ?arl<±ng Area; 

(d) the cost of tihe Pxiblic Use Premises; and 

(a) tihe cost of any Tenant Improvements; 

including for each component a pro-rata portion of the costis 
incurred in connection witih (i) tihe issuance of Bonds prior to 
the data of tihe Completion Certificate, (ii) the amounts withdrawn 
from the Capitalized Interest Accoxint and used to pay interest 
accruing on the Bonds during the Construction Period, and (iii) 
the amoxmts withdrawn from tihe Capitalized Intarest Account and 
used to pay interest accruing on tihe Bonds following the Construc
tion Period. Following tihe depletion of all amoxmts 'in tihe 
Capitalized Intarest Accoxint held under the Indentrure to pay 
interest on the Bonds, the .airline and the City shall amend the 
Cost Allocation Certificate as necessary to reflect any amounts 
withdrawn from tihe Capitalized Interest Account and used to pay 
interest on tihe Bonds subsequent to tihe initial preparation, 
execution and delivery of tihe Cost Allocation Certificate. In 
addition, the .airline and tihe City shall amend tihe Cost Alloca
tion Certificate to give effect to the application of the proceeds 
of any Bonds issued after tihe preparation, execution and delivery 
of the Cost Allocatiion Ceirtificate as theretofore amended and to 
any expansion of the Leased Premises pursuant to Section 3.3 
hereof. 

If for any reason the City and tihe Airline are unable 
to agree on tihe Cost Allocation Certificate, an Independent 
Architect mutually acceptable to tihe Commissioner and tihe Airline 
shall be retained to prepare such certificate. 

Section 9.2. Reimburse.ment to .̂ irli.ie for Cost of 
Common Improvements. The City acknowledges tiiat the Common 
Improvements are improvements for the entire Airport and for t±ie 
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use of all users tiheraof and tiherefora should be financed from 
funds of tha City, therefore, tihe City acknowledges that funds 
expended by tihe Airline in tihe designing, acquisition, construc-
tiion and installatiion of such improvements shall be deemed to be 
funds lent to tihe City by the Airline for such pxirpose. The City 
hereby acknowledges itself to owe and agrees to pay to or for tihe 
accoxmt of tihe Airline tihe following amoxmts. solely from tihe 
soxirces, at tihe times, and in tihe manner hereinafter provided: 

(a) Cost of Common Improvements. An amoxint equal to 
all costs paid or incxirred by tihe Airline in connection with 
the acquisition, constiruction and installation of tihe Common 
Improvements as set forth in the Cost Allocation Cartificata 
("Cost of Common Improvements"); 

(b) Interest Attributable to Cost of Common I.morovements 
An amoxmt equal to a portion of tihe interest paid by tihe 
Airline (witihout duplication of any capitalized interest 
included in tihe Cost Allocatiion Cartificata) on the Bonds 
and Other Obligatiions, the amoxmt of which portion shall 
bear tihe same relationship to the total amoxmt of such 
interest paid by the .Airline as tihe Cost of Common Improve
ments bears to the Net Project Costs, as set forth in tihe 
Cost Allocation Certificate ("Interest Attributable to Cost 
of Common Improvements"); botih tihe cost of tihe Common Improve
ments and the Net Project Costs shall be reduced by any Cost 
of Common Improvements which shall have been previously 
reimbursed pursuant to this Section 9.2. 

The full Cost of Common Improvements reimbursable by 
tihe City pursuant to subsection (a) above shall be paid from the 
procaeds of tihe first issue or serias, if any, of General .\irport 
Revenue Bonds to tihe extant legally permissible witihout adversely 
affecting, the exemption from Federal income taxation of tihe in
tarest on such General Airport Revenue Bonds. The Intarest 
Attributiable to Cost of Common Lmprovements payable by the City 
pursuant to sxibsection (b) above shall be included in the annual 
budget of tihe Airport as an "Airport E:cnense" pursuant to Sections 
15.07(1) (c) or 15.08(l)(k) of tihe Existing .airport Use Agreement 
and shall be paid tiherefrom by the City to the Airline semiannually 
on January 1 and July 1 of aach year until tha Cost of Common 
Improvements shall have been fully reimbursed; and shall, to the 
extent not so paid, be paid out of tiha proceeds of the first 
issue or series of General Airport Revenue Bonds to tihe extant 
legally permissible witihout adversely affecting tihe exemption 
from Federal income taxation of the interest on such General 
Airport Revenue Bonds. 

The Airline agrees tihat any reimbursement under tihis 
Section 9.2 shall be applied by tihe Airline 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 tihe .airline, provided that in the 
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opinion of Bond Counsel the use of such data will not adversely 
affect the exemption from Federal income taxation cf the interest 
on the General Airport Revenue Bonds frcm which such reimbursement 
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 invested at a yield (determined in a manner 
consistent witih tihe provisions of Section 103(c) of the Code) not 
in excess of the lesser of (i) tihe yield on the Bonds Outstanding, 
or (ii) tihe yield on tihe applicable series of General Airport 
Revenue Bonds issued in whole or in part to provide funds" to 
reimbxirse the Airline pursuant to this Section 9.3; provided, 
however, tihat investments of said escrowed amounts may be made 
without regard to tihe foregoing yield restrictions if and to the 
extent that tihe Airline or the City shall have obtained an opinion 
of Bond Counsel or a ruling of tihe Internal Revenue Service to 
tihe effect that such investments would not adversely affect the 
exemption from Federal income taxation of the intarest on the 
Bonds or such General Airport Revenue Bonds. If and to tihe 
extant that tihara ara no Bonds Outstanding, such paymentis shall' 
be made to the Airline. 

The City shall not intentionally stiructxire such first 
series of General Airport Revenue Bonds to preclude reimbursement 
in full to the Airline as provided in this Section 9.2, but, if 
such reimbursement is not completed frcm tiha proceeds of such 
first series of General Airport Revenue Bonds, the City will 
raimburse tihe Airline, in tihe manner described above, for such 
costs as soon as practicable from tihe proceeds of one or more 
subsequent issues of such General .airport Revenue Bonds. 

Section 9.3. Refinancing tihe Cost of Public Use Premises 
and Exclusive Aircraft Parkmg Area, At tihe time of issuance of 
tihe first series of General Airport Revenue Bonds, if any, issued 
to fxmd the cost of acquiring, constructing and equipping new 
Terminal Building No. 1, as identified on the Airport Layout Plan 
on file with tihe FAA as of tihe date hereof, or to fxind tihe cost 
of any otiher material increase in tihe nximber of permanent passenger 
terminal gate facilities at the .\irport, and if at such time 
there is no New Airport Use Agree.meht in effect between the 
Airline and the City which contains tihe provisions described in 
Section 9.4 hereof, tihe City agrees to issue an amount of addi
tional General Airport Revenue Bonds sufficient to provide' for 
tihe payment of principal of, premium, if any, and interest on a 
portiion of tihe .Outstanding Bonds and any Otiher Obligations tihen 
outstanding, the amoxmt of which portion shall bear the same 
relatiionship to tihe aggregate principal amount of Outstanding 
Bonds and any Otiher Obligations tihen outstanding as tihe cost of 
tihe Pxiblic Use Premises and tihe' Exclusive Aircraft Parking .Area 
as set forth in the Cost Allocation Certificate bears to tihe Net 
Project Cost as set forth in tihe Cost Allocation Certificate in 
effect at tihe time of issuance of such General .Airport Revenue 
Bonds; provided, however, tihat the City shall not be obligated to 
issue General Airport Revenue Bonds to effect the refinancing 
contemplated by this Section 9.3 if and to tihe e.xtant that (a) 
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the additional General .Airport Revenue Bonds required to be 
issued to effect the provisions of this Section 9.3 would not be 
markatiable, or (b) tihe issuance of such additional General .\irport 
Revenue Bonds would adversely affact tha exemptiion from Federal 
income taxation of the interest on tiha General Airport Revenue 
Bonds. -> 

The Airline agrees tihat tihe proceeds of such additional 
General Airport Revenue Bonds shall be applied exclusively to 
provide for tihe payment of the principal of and interest on the 
Bonds, including any applicabla redemptiion premium tihereon, and 
that untiil such date as may ba determined for such payment (which 
date shall be the date specified by tihe Airline, provided that in 
tihe opinion of Bond Counsel tihe use of such data will not .adversely 
affect tihe exemptiion from Federal income taxation of tihe interest 
on tihe General Airport Revenue Bonds from 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 witih tihe provisions of Section 103(c) of tihe Code) not 
in excess of tihe lesser of (a) tihe yield on the Bonds tihen Out
standing, or (b) tihe yield on tihe applicable series of General 
Airport Revenue Bonds issued in whole or in part to provide funds 
to refinance the Bonds pursuant to tihis Section 9.3; provided, 
however, that investments of said escrowed amounts may be made 
witihout regard to the foregoing yield restrictions if and to the 
extant tihat tha Airline or the City shall have obtained an opinion 
of Bond Counsel or a ruling of tihe Internal Revenue Ser/ice to 
tihe effect that such investments would not adversely affect tihe 
exemption from Federal income taxation of the interest on tihe 
Bonds or such General Airport Revenue Bonds. If and to tihe 
extant that there ara no Bonds Outstanding, such payments shall 
be made to the Airline. 

The City shall not intentionally structure such first 
series of General Airport Revenue Bonds to preclude refinancing 
as provided in this Section 9.3, but, if such refinancing is not 
completed from tihe proceeds of such first series of General 
Airport Revenue Bonds, tihe City will effect such refinancing, in 
tihe manner described above, for such costs as soon as practicable 
from tihe proceeds of one or more subsequent issues of such General 
Airport Revenue Bonds. 

Section 9.4. Alternative Reimbursement Undar New 
Airport Use Agreement. In tihe event tihat the Airline is not 
fully reimbursed for tha Cost of tihe Common Improvements and 
Intarest Attributable to tihe Cost of Common Improvements pursuant 
to Section 9.2 hereof at tihe time and in tihe manner contemplated 
in Section 9.2 hereof, or if the then Outstanding Bonds or Otiher 
Obligations allocable to the cost of the Pxiblic Use Premises and-
the Exclusive Aircraft Parking .Area are not refinanced at tihe 
time and in tihe manner contemplated in Section 9.3 hereof, the 
City covenants tihat tiha New .airport Use Agree-ment which tihe 
Airline has agreed to execute pursuant to Section 10.5 hereof 
will contain provisions under which the debt ser'/ice costs attribut-
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able to common costs of the .\irport will be borne among signatory 
airlines, and the Airline will, from and aftar the effective data 
tihereof, racaive a credit against its share of common costis 
tiherexmder (and, if and to tihe extant necessary to exhaust such 
credit, against otiher .̂ lirport charges payable by tiha Airline 
xmder such New Airport Use Agreement) in amoxmtis equal in the 
aggregate to the debt service payments made by tihe Airline after 
tihe first dates for reimbursement or refinancing specified in 
Sections 9.2 and 9,3 hereof, respectively, on Bonds and/or Otiher 
Obligations attributable to tihe costs of such Common Improvements, 
Pxiblic Use Premises and tihe Exclusive Aircraft Parking Araa, It 
is provided, however, tihat tihe obligation of tihe City to reimburse 
tihe Airline for tihe Cost of Common Improvements through the pay
ment of interest and tihe issuance of General Airport Revenue 
Bonds pursuant to Section 9.2 hereof shall continue after tihe 
effective data of tha New Airport Use Agreement and the provisions 
of this Section 9.4 or similar provisions of the New .\irport Use 
Agreement shall contiinue to be an altamative to the extent and 
xmtil full reimbxirsement is completed pursuant to Section 9.2, 
but any payments made pursuant, to tihis Section 9.4 shall be 
credited against payments to be made pursuant to Section 9.2 
hereof. Dxiring any Non-Use .Agreement Period, tihe City shall 
impose rates and charges upon users of tihe Airport sufficient to 
enable the City to allow tihe credits to tihe Airline provided 
herain. 

Section 9.5. Reimburse-ment of Amounts .Advanced to 
Ratira Existing Revenue Bonds. Any Existing Revenue Bonds which 
are outistanding immediataly prior to tihe date on which tihe first 
scheduled Debt Service Payment is required to be made by tihe 
Airline pxirsuant to Section 3.3(a) hereof shall be redeemed prior-
to such data in the following manner. The City shall redeem such 
Bonds from any or all Airport funds legally available to it for 
such redemptiion. If sufficient funds are not legally available 
to the City to effect the redemption of such Existing Revenue 
Bonds, tihe Airline will advance to the City all of the funds 
necessary to effect the redemption of any remaining Existing 
Revenue Bonds, and the City shall effect tha redemption of such 
Existing Revenue Bonds; provided, however, that the City will 
fully reimbxirse the Airline for any amounts advanced by the 
Airline, and any interest costs incurred by tha ĵ irlina, within 
one Business Day following tihe redemption of such Existing Revenue 
Bonds. This obligation of the City shall be an imconditional 
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 tihe date 
hereof. 
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ARTICLE X 

Miscellaneous 

Section 10 .1.. Limitation of Citv' s Liability. Except 
as provided m Section- 9.5 hereof, any obligation the City may 
incxir requiring tihe payment, of money under tihis Agraa.ment shall 
not ccnstiitute a general obligation of tiha City and shall, be 
payable solely from tihe revenues and receipts derived by the City 
xmder this Agreement, tihe Airport Use Agraament, the sale of tihe 
Bonds or General Airport Revenue 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 tihe 
Airpart. The pracading-'sentanca of tihis Sactiion 10.1 shall not 
affect any obligation of" tiha Citiy to make payments under the 
Existing Airport Use Agreement. Dxiring any Non-Use Agree.ment 
Period, the Citiy agraes to impose sufficient rates and charges at 
tihe Airport to fulfill its obligatiions hereunder, including its 
obligations undar Section 4,20, Section 4.24, .Article V, Section 
9.2 and Section 9.4 hereof. Except as provided in Sectiion 9.5 
hereof, notihing contained herein shall require any payment by tihe 
City (a) out of the funds on deposit in tihe Emergency Reser/e 
Accoxmt maintained pursuant to the Existing Revenue Bond Ordinance 
or (b) from revenues and receipts derived by tihe City to tha 
extant that any payment out of such revenues and receipts would 
have the effect of reducing the funds other̂ îse available to or 
collectable by the City for tihe payment or reimbursement of 
"Airport Expense" pursuant to tihe Existing .Â irport Use Agrae.ment. 

Section 10 .2. Assicnment of Acrae.ment by City; Restric
tions on Sale or Encumbrance of Pxiclic Use ?r5.mises by Citv. Tha 
City will assign its interest in and pledge cartai-n revenues and 
receipts under this Agreement pursuant to the Indenture, to the 
Trustee as security for payment of tihe principal of, pre-mium, if 
any, and interest on the Bonds, subject to the .Airline's rights 
hereunder. 

The City agrees tihat, except as set forth in the firs-
paragraph of this Section 10.2 or otiher provisions of this Agree
ment or tihe Indenture, and except as conta-mpIated 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 tihe Term of this .\gree.Tient, e-xcapt 
that if the laws of the State of Illinois at the time shall so 
permit, nothing contained in tihis Section 10.2 shall prevent the 
consolidation of the City witih, or tihe merger of the City into, 
or the tiransfar of the Public Use Pre.mises and tihe Leased Pre.Tiises 
as an- entirety to, any otiher mxmicipal corporation-, political 
sxibdivision or pxiblic authority of the State of Illi.nois whose 
property and income are not subject to taxation -and which has 
corporate authority to carry on the functions of owni.ng and 
leasing tihe Public Use Pra.mises and the Leased Pre-mises as part 
of an airport, provided that upon any such consolidation, merger 
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or transfer, the due and punctual payment of tihe principal of, 
premium, if any, and interest on tihe Bonds according to tiheir 
tenor, and the due and punctual performance and obser/anca of all 
tihe agreements and conditiions of this .Ĵ grae-ment to be kept and 
performed by tihe City, shall be expressly assumed in writing by 
tihe municipal corporation, politiical sxibdivision or pxiblic authority 
resxilting from such consolidatiion or sxirviving such merger or to 
which tihe Public Use Premises and the Leased Pre-misas shall be 
transferred as an entirety. 

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

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

Attention: Commissioner of-tihe Department 
of Aviatiion 

To the Airline: Delta Air Lines, I.nc, 
William B. Hartsfield Atlanta 
Intemational Airport 

Atilanta, Georgia 3 0320 

Attention: Vice President - Properties 

To tihe Trustae: At tihe address for notices set 
forth in tihe Indentrure 

A duplicate copy of each-notice, certificate or other communica
tion given hereunder by either tihe City or tihe Airline to tihe 
otiher shall also be given to the Trustee. The City, the .Airline 
and tihe Trustee may, by notice given to each of tihe otihers, 
designate any further or different addresses to which sxibsequent 
notices, certif ica tes. or otiher communications shall be sent. 

Section 10.4. Recording and Filing. This Agrae..ment as 
originally executed shall be recorded prior to tihe recordation of 
tihe Indenture. It, or an appropriate notice thereof, shall be 
recorded in all offices as may at the time be provided by law as 
tihe proper place for recordation thereof. The security interest 
of tihe Trustae created in tihe Indenture as to any revenues and 
receipts pledged pxirsuant to tihe Indenture shall be perfected by 
tihe filing of financing statements which fully comply with tihe 
Stata of Illinois Uniform Commercial Code—Secxired Transactions. 
The parties further agree tihat all necessary continuation state
ments shall be filed by the Trustee withi-n the ti.Txe prescribed by 
the State of Illinois Uniform Commercial Code—Secured Transac
tions in order to continue such security interests, to tihe end 
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tihat the rights of tha holder or holders of the Bonds and tihe 
Trustae in such revenues and receipts shall be fully preser/ed as 
against creditors of, or purchasers for value from, tihe City or 
tihe Airline. 

Section 10.5. Binding Effect; Condition Precedent. 

(a) This Agreement shall inxira to the benefit of and 
shall be binding upon the Citiy, tihe Airline and tiheir raspective 
successors and assigns, subject howevey, to tiha limitations 
contained in Sections 6.1 and 10.2 hereof. 

(b) The City and the Airline acicnowledge tihat, as of 
tihe date of execution hereof, they, have not yet agreed upon tihe 
form of New Airport Use Agreement to be attached hereto as Exhibit 
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 tihe City and the Airline. Such executiion and delivery 
shall constitute, without fxirther action by eitiher party, autihori-
zatiion and approval of an amendment to tihis Agreement and upon 
such execution and delivery this Agreement shall be deemed to be 
amended and supplemented to include such Exhibit D. Noir,*itihstand
ing any otiher provision of this Agreement to the contirary, prior 
to the execution and delivery by tihe City and the Airline of such 
New Airport Use Agreement, the City shall not be obligatad to 
issue Bonds pxirsuant to the provisions of Section 4.5 hereof. 
Such execution and delivery of such New Airport Use Agreement 
shall satisfy tihe condition precedent of this sxibsection (b) witih 
respect to the City's obligation to issue Bonds pursuant to 
Section 4.6 hereof, but nothing in tihis sxibsectiion (b) shall 
govern the effective data of such- New Airport Use Agreement, 

Section 10.6. Severability. In the avent any provi
sion of thrs"Agreement shall be held invalid or unenforceable by 
any court of competant jurisdiction, such holding shall not 
invalidate or render unenforceable any otiher provision hereof. 

Section 10.7. .̂ m̂oxints Re.maininq in Bond Fund and Debt 
Service Reser/e Fund. It is agreed by tihe parties hereto that 
any amounts remaining in tha Bond Fund and the Debt Service 
Reserve Fund upon expiration or sooner termination of tihis Agree
ment, after payment in full of tihe Bonds (or provision for-payment 
tiheraof having been made in accordance witih the provisions of the 
Indenture) and tihe fees, charges and e-xpenses of the Trustee and 
paying agents in accordance witih the Indenture, shall belong to 
and be paid to tihe Airline by tihe Trustee. 

Section 10.3, Amendments, Changes and Modifications. 
Except in tihe instance of an amendment or supplement pursuant to 
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, in each 
instance, witih tihe prior written consent of the Trustee. 
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Section 10.9. Execution of Counterparts. This Agree
ment may be executed m several counterparts, aach of which shall 
be an original and all of which shall constitute but one and the 
same instirument. 

Section 10 .10. Law Governing Constiruction of .Agreement. 
This Agreement is prepared and entered into witih the mtentiion 
that tihe law of tihe State of Illinois applicable to contiracts 
made and to be performed in such State shall govern its constiruc-
tiion. 

Section 10 .11. Autihorized Airline and Citv Representa
tives and Successors. The Airline-and the City, respectively, 
shall designate, m tihe manner prescribed in Section 1.2 hereof, 
the Autihorized Airline Representative and the .Autihorized City 
Representative. In tihe event that any person so designated and 
his alternate or alternates, if any; should become unavailable or 
unable to take any action or make any certificate provided for or 
required in this Agreement, a successor shall be appointed in the 
same manner. 

Section 10.12. Exercise bv city of Governmental Func
tions . Notihing contained herein shall impair the right of the 
City in tihe exercise of its govemmental functions to require the 
Airline to pay any tax or inspection fees or to procure necessary 
permits or licanses, providad such requirement is not inconsistent 
witih the rightis and privileges granted to the Airline hereunder. 

Notihing contained herein shall be deemed to be tihe 
grant of any franchise, license, permit or consent to the .Airline 
to operate motor coaches, buses, taxicabs or otiher vehicles 
carrying passengers or property for hire or otiher consideration 
over tihe public ways to and from the .Airport. 

Section 10.13. Airline's Confidential Materials Protects 
Notihing contained m this Agreement shall be construed to entitle 
tha City or the Trustae to any information or inspection involving 
the confidential materials of tihe .Airline. 

Section 10.14. Survival of Certain.Provisions of 
Memorandum of Understanding. Upon tihe e.xecution and delivery of 
tihis Agreement by tihe City and the Airline, the provisions of the 
Memorandxim of Understanding shall be superseded by the provisions 
of this Agreement, • and shall have no furtiher force or effect, 
except tihat, notwitihstanding tihe termination date specified in 
the Memorandum of Understanding, Sections 7 and 3 thereof will 
continue in full force and affect untiil the execution and delivery 
of tihe form of New Airport Use Agreement to be attached hereto 
pursuant to Section 10.5 hereof, and (b) the last three sentences 
of Section 4 will continue in full force and effect until the 
termination of tihe 1982 Terminal Lease, 

. Section 10.15. Equality of Treatment. The City shall 
not hereafter grant to any Person engaged in the .Air Transporta-
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tiion Business in competition with the .Airline any rights or 
privileges at tha Airport of a character or on a basis mora 
favorable to such Person tihan those granted or available to the 
Airline, and tihe effect of which is to placa tha .Airline at a 
competiitiive disadvantage. 

Section 10 ,15 , Third-Party Riehts , Otiher tihan tihe 
Trustee, on behalf of the holders of Outstanding Bonds, to whom 
certain rights, revenues, raceiptis and securities are specifically 
tiransferred, assigned and pledged pxirsuant to the Indenture and 
this Agreement, this Agreement shall not be deemed to be entered 
into for tihe benefit of any tihird-party beneficiary and no rights 
of action by a tihird-party beneficiary shall arise from or be 
deemed to be granted herein or hereby. 

Section 10.17. Sales of Materials to Contiractors for 
Incorporation into City-Owned Real Estate. Tha City acknowledges 
tihat the New Delta Terminal, the Common Improvements and the 
Exclusive Aircraft ParJcing Area will be real estate owned by the 
City. Accordingly, tihe City agrees that it will cooperate with 
the Airline in obtaining an exemptnon from retailers' occupation 
tax, use tax and all similar taxes for which such an exemption is 
appropriate. 

Section 10.13. Termination of this .Agreement. So long 
as no Bonds are Outstanding, this .Agreement shall terminate upon 
the happening of either of the following events: (a) the New .Air
port Use Agreement shall have become effective betr̂ een the City 
and tihe Airline in accordance witih its terms or (b) the 1982 
Terminal Laasa shall terminate in accordanca with its tarms. 

Section 10.19. Permitted Sublease Rentals. 

(a) The Airline, witih tiha approval of tihe Commissioner, 
which approval will not be unreasonably withheld, may sublease, 
in whole or in part, to one or more otiher companies engaged m 
the .Air Transportation Business, the ".Airline's New Terminal 
Building Space" leased toHhe Airline under Section 2.01 of the 
Existing Terminal Lease (herein called "Existing Space"). The 
Citiy and the Airline agree tihat tihe Commissioner may, as a condi
tion to his approval of any such sublease, require any sublessee 
which is a Signatory Airline to e-xacute a New Airport Use Agree-ment 
In the event of any such subleasing, tihe Airline will be permitted 
to charge sublease rentals for such Existing Space, provided 
tihat, witih respect to any period, such sublease rentals on a 
square foot basis shall not exceed the Aggregate .Airline Space 
Cost for such period divided by the total number of square feet 
of (i) Leased Premises (excluding the Exclusive Aircraft Parking 
Area), and (ii) Existing Space. For purposes of this subsection 
(a) the term "Aggregate Airline Space Cost," witih respect to any 
period, shall mean (x) the Debt Ser/ice Payments payable by the 
Airline pursuant to Section 3.3(a) hereof during such period 
(reduced by (A) any amount credited to the .Airline pursuant to 
Section 3.7 hereof, (3) any amount paid to or for tihe account of 
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the .Airline pursuant to Section 9.2 hereof, and (C) any sublease 
rantals paid to or for the accoimt of the Airline pursuant to 
subsection (b) of tihis Section 10.19, dxiring such period), multi
plied by a fraction tihe numerator of which is tihe aggregate cost 
of the Leased Premises and the Public Use Premises and the denomi
nator of which is Net Project Costs, as all such costs are deter
mined pxirsuant to Section 9.1 hereof, plus (y) New Delta Terminal 
Rental payable by tihe Airline pxirsuant to Section 3.5(a) of the 
1982 Terminal Lease during such period, plus (z.) tihe rental pay
able for tihe Existing Space dxiring such period. In addition, tihe 
Airline will be permitted to collect a charge to cover reasonable 
maintenance and operatiing expenses for which the Airline is re
sponsible with respect to tihe sxibleased premises and a reasonable 
administratiive fee associated witih tihe subleased premises. The 
Airline will also be permitted to sell or lease any tenant improve
ments, equipment and systems to such sxiblessee. No such sublease 
'vill serve to release tihe Airline from any of itis obligatiions, 
duties, or rasponsibilitiies provided for undar tiha Existing 
Terminal Lease xmless tihe Citiy should so consent. Any such 
sublease shall be in 'vriting- and tihe Airline agraes to fumish 
tihe City witih a copy of such sxihlaase promptly. The Existing 
Terminal Lease is hereby amended as herain providad to the extent 
tihat tihe provisions of this sxibsection (a) are inconsistent with 
tha provisions of tihe Existing Terminal Lease. 

(b) In the event that the Airline shall sublet the 
Leased Premises in whole or in pajrt pursuant to Section 7.1 of 
the 1982 Terminal Lease, the .Airline will be permitted to charge 
sxihlease rentals for tihe Leased Premises, provided that, witih 
respect to any period, such sxiblease rentals on a square foot 
basis shall not exceed tihe Allocated Debt Service Payments for 
such period divided by the total nximber of square feet of La'ased 
Premises (excluding the Exclusive Aircraft Parking Area). For 
pxirposes of this subsection (b) the term "Allocated Debt Service 
Paymentis," with respect to any period, shall mean tihe total of 
(i) tihe Debt Service Payments payable by tihe Airline pursuant to 
Section 3.3(a) hereof during such period (reduced by (A) any 
amount credited to the Airline pursuant to Section 3.7 hereof, 
and (B) any amoxmt paid to or for tihe account of-the Airline 
pursuant to Section 9.2 hereof, during such period), multiplied 
by a fraction the numerator of which is the aggregate cost of the 
Leased Premises and the Pxiblic Use Pre.mises and the denominator 
of which is Net Project Costs, as all such costs are determined 
pursuant to Section 9.1 hereof, plus (ii) New Delta Terminal 
Rental payable by tihe Airline pursuant to Section 3.5(a) of the 
1982 Terminal Lease during such period. In addition, tihe Airline 
will be permitted to collect (x) a charge to cover maintenance 
and operating expenses for which the Airline is responsible witih 
respect to tihe sxibleased premises, (y) a reasonable charge for 
tihe cost of any tenant finishes, equipment, or systems with re
spect to the subleased pramisas not included in the square footage 
rental, and (z) a reasonable administrative fee associated with 
the sxibleased premises. 
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Section 10 . 20 . City' s Use of P"'ublic Use Pramisas . Tha 
City shall be entitled to use tihe City Offices for. administirative 
and operations purposes. 

IN WITNESS WHEREOF, the City has executed this Agreement 
by causing its name to. be hereunto sxibscribed by its Mayor and 
its official seal to be impressed hereon and attested by its City 
Clerk, and tihe Airline has executed tihis Agreement by causing its 
corporate name to be hereunto sxibscribed by its 
and'its corporate seal to be impressed hereon and attested by its 

KSSlSTANT secuTÂ T £ii being done as of the day and year 
first above written but 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, 

By 
Its 

(SEAL) 

Attest: 

Itis: ASSISTANT SECRETARY 
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STATE OF ILLINOIS 

COUNTY OF COOK 

I, a Notary Public in and for the 
said County in tihe State aforesaid, do hereby certify that Jane 
M. Byrne and Walter S. Kozxibowski, personally known to me to be 
tihe same persons whose names are, respectively, as Mayor and Citiy 
Clerk of tihe CITY OF CHICAGO, a mxinicipal corporation of tihe 
State of Illinois, subscribed to tihe foregoing instrximent, appeared 
before me this day in person and severally acknowledged tihat 
tihey, being tihereunto duly authorized, signed, sealed witih tihe 
seal of said city, and delivered the said instirument as the free 
and voluntary act of said city, and as their own free and volun
tary act, for tihe uses and purposes therein set forth. 

GIVEN under my hand and notarial seal tihis 
August, 1982. 

day of 

(SEAL) 

My commission expires; 

Notary Public m and for 
Cook County, Illinois 
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STATE OF GEORGIA ) 
) 

COUNTY OF FULTON ) 

I, ' - '• ' , a Notary Public in and 
for the said'County in the Stiate aforesaid, do hereby certify 
tihat ^ and ..'.. . , personally 
known to me to be tihe same oersons whose names are, respectiively, 
as -.:.•.. and ASSISTANT SECRETARY ^^ DELTA AIR LINES, INC. , a 
Delaware corporatiion, sxibscribed to tihe foregoing instrument, 
appeared before me this day in person and severally acknowledged 
tihat tihey, being tihereunto duly authorized, signed, sealed with 
the seal of said corporation, and delivered the said instrument 
as tihe free and voluntary act of said corporation and as tiheir 
own free and volxmtary act, for the uses and purposes tiherein set 
forth. 

GIVEN xmder my hand and notarial seal tihis day of 
August, 1982. 

Notary Public m and.for 
Fulton County, Georgia 

(SEAL) 
Notaiv Public. Geffl̂ a. Stats at Lsrw 

My c o m m i s s i o n e x p i r e s : ŵ r̂.-.r.—,̂ -,:nr-" ;rjt,^^ -^"' T^/^tw 
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EXHIBIT A 

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

DESCRIPTION OF TERMINAL EXP.ANSION SITE 
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E:CEI3IT B 

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

DESCRIPTION OF PROJECT 

The Project consists of tihe following major components: 

1. Terminal Building No. 3 Expansion 

2. Facilities to accommodate tihe future Passenger 
Distribution System or Automated Guideway Transit System 
(AGT) 

3. Concourse L 

4. Exclusive Aircraft Parking Area 

5. Common Improvements 

6. Delta Accassway and Outer'Taxiway Modification 

7. Delta Fueling Facilities 

A brief general description of each of tihese components 
follows: 

1, TERMINAL BUILDING NO. 3 Elg.ANSION 

The proposed terminal expansion is approximately 140' x 
360'. The terminal and coimectad Concourse L will be located in 
an area now occupied by temporary public parking lot 3, as shown 
on Exhibit B-1. The Terminal Expansion will duplicate tihe general 
design and detailing of existing Terminals 2 and 3 and will be 
aligned witih existing Terminal 3 in its present form, and will be 
designed to existing Airport terminal building standards or 
variances tihereto as approved by tihe City's supervising consultant, 
tihe Commissioner of tihe Department of Aviation and tihe Commis
sioner of tihe 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 roadway alignment) is reached prior to 
commencement of constiructiion of tihe Terminal Expansion, it will 
be constiructed with a width of 130 feet. If such decision is not 
made, provision will be made in tihe design of the Terminal E;oan-
sion for a future building expansion 40' to the east. This 
expansion may be necessary for either an elevated .AGT right-of-way 
or additional concessions in accordance witih tihe master plan. 
Completion of the Project will raquira modifications to tiha 

Exhibit B, page 1 of 4 
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existiing upper/lower curbfront roadways, baggage ser/ica roadway, 
and east support services access roadway adjacent to the Common
wealth Edison electrical substation. Tha interior of tha Terminal 
Expansion will be similar to tihat of existing Terminals 2 and 3. 
Ticketing, airline office/support/ ser/ice, public waitiing and 
concession functions will be located on tihe upper (enplaning) 
level of tihe Terminal Expansion, which upper level will be designed 
as an extension of Terminal Building 3. Baggage claim fxmctions 
will be located on the lower level. Offices, storage and utiilities 
will be at basement and mezzanine levels. 

2. FACILITIES TO ACCOMMODATE FUTURE PASSENGER DISTRIBUTION SYSTEM 
OR AUTOMATED GUIDEWAY TRANSIT SYSTEM (.AGT) 

The proposed master plan for the Airport's terminal 
complex en'visions installation of two Automated Guideway Transit 
Systems (AGT) tying togetiher major airport activity canters. It 
is proposed tihat the AGT will connect tihe centiral terminal area 
with tihe proposed new Intemational Terminal 'and remote parking 
facilities. 

The exact relationship of these two AGTs to the terminal 
buildings has not been finalized. Supervising consultant con
ceptual design studies will resolve tihe locations and select tihe 
specific t'ype of systems to be used in each application. The 
Terminal 3 Expansion engineering/architectural design will incor
porate provisions reasonably necessary to facilitate future 
implementation of these integrated aurport systems through inclu
sion of appropriate civil works in tihe initial terminal constiruc
tion. This part of the Project will be Common Lmprovements. The 
AGT systems themselves are not part of the Project. 

3. CONCOURSE L 

Concourse L will be connected to tihe airside of tihe 
Terminal 3 Expansion (if tiha 40 foot bay is not constructed) by a 
bridge similar in length and appearance to the bridges currently 
connecting Concoxirsas E/F and H/K to Terminal Buildings 2 and 3. 
Concourse L will be located and configured substantiially as shown 
on Exhibit B-1 witih the possible expansion shown as Exhibit 3-6. 
The minimxim distance face-to-face frcm e-xisting Concourse K will 
be 700'. The fxinction of Concourse L will be similar to that of 
otiher existing concourses and will be consistent witih the current 
Airport building standards or variances tihereto as approved by 
the City's supervising consultant, tihe Commissioner of the Depart
ment of Aviatiion and tihe Commissioner of the Department of Public 
Works. 

A passenger security screening facility will be located 
witihin tihe bridge connecting tihe terminal e.xpansion to Concourse 
L. Baggage handling and support for groxind-related airline 
operations will be housed in tihe lower level of Concourse L. 

Exhibit B, page 2 of 4 
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4 . zZiCTJJSrJE AIRCR-AFT P.ARKING AREA 

A new apron to be used as an exclusive aircraft parking 
area surroxmding Concoxirse L, as shown on Exhibit 3-2, will be 
constructed and will include aircraft fueling hydrants, ground 
power facilitiias, etc. Blast and secxirity fences will be erected 
as required to protect existiing facilities, roadways and airfield 
areas from aircraft jet blast and unautihorized intrusions. The 
apron will be connected to the inner/outer terminal area taxiway 
system to tihe nertheast and to tiha apron adjacent to existing 
Concoxirse K on tihe soutiheast. 

5. COMMON IMPROVEMENTS 

The Common Improvements are described in Exhibit 3-3. 

6 . DELTA-ACCESSWAY .AND OUTER T.AjgWAY MODIFICATION 

It is xmderstood that tihe Project may be completed and 
will be operable with the restirictions noted below witihout modifi-
catiion to tihe existing inner/outer taxiway system. Under existing 
F-AA standards which require clearance of 170' the .Airline will be 
able to use the accessway (part of tihe Exclusive Aircraft Parking 
Area) at tihe end of Concourse L for 3-727 and smaller aircraft. 
If tihe FAA standards are changed to reduce tihe clearance raquira-
ment to 153', this accessway may be used for 3-757 and smaller 
aircraft witih the restirictions noted below. it is agreed that 
aircraft using tihe north concourse par.kmg apron which are too 
large by FAA standards to use this accessway will be operated at 
all tiimes consistent witih direction provided by FAA/.ATC personnel. 

In the event tihe Airline desires to e.xtend Concourse L 
as shown on Exhibit B-6, or utiilize tihis accessway for aircraft 
parking, it shall notify the City and the City shall attempt to 
'Secure approval of a Majority-In-Interest of the airlines which 
are signatories to tihe Existing Airport Use Agreement or the New 
Airport Use Agreement, as the case may be, to fund tihe below-
described modification of the outer taxiway out of .Airport revenues 
or General Airport Revenue Bonds. If tihe City is unable to 
secure such approval and if tihe City has demolished and re.moved 
tihe existing Flight Kitchens and tihe City iVlaintenanca Building, 
tihen tihe Airline may nevertheless elect to extend Concourse L or 
so utiilize tihis accessway, provided, that if the Airline so 
elects, the Airline shall be obligated to pay for the modification 
of tihe outer taxiway as shown on Exhibit B-6, in addition to 
providing for payment of tihe cost of tihe extension of Concourse 
L. In tihe event tihe Airline pays for such modification of tihe 
outer taxiway, and at such time as a Majority-In-Interest of such 
signatory airlines under eitiher tihe Existing Airport Use Agreement 
or the New Airport Use Agreement, as the case may be, approves 
the funding of the modifications of the outer ta:<iway, or at such 
time as such Majority-In-Interest approval undar suc-h agree-ments 
becomes unnecessary, such modification shall be considered to be 
a Common Improvement and will be tireated' in accordance with the 
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provisions of Section 9.1 of tihe Agreement to which this Exhibit 
B is attached. 

7. FUEL STORAGE AND DISTRIBUTION SYSTEM 

It is understood tihat the Airline is currently studying 
various alternatives related to the accommodatiion 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 distiributiion 
system. It is intended tihat the alternative chosen and implemen
ted by the Airline will be part of tihe Project as described in 
tihis Exhibit B. Furthermore, if tihe election is the first alter
native, the City and the Airline recognize that it may be necessary 
for tihe City to lease additional land at tihe Airport to tihe 
Airline for tihe installation of a new fuel storage facility and 
to grant to the Airline certain easements or rights-of-way for 
tihe distiribution system. Should such a lease and such easements 
or rights-of-way become necessary, tiha City and tihe Airline agree 
to negotiate in good faitih to provide for such lease and such 
easements or rights-of-way in a timely manner so that such new 
fuel storage and distribution system can be completed concurrently 
with tihe completion of tihe rest of tha Project. 

Exhibit B, page 4 of 4 
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EISIBIT 3-1 

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

NEW DELTA.TERMINAL 
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EXHIBIT 3-2 • 

A t t a c h e d t o S p e c i a l F a c i l i t y Use .Agreement betrveen t h e 
Citiy o f Chicago and Deltia A i r L i n e s , I n c . , d a t e d as of Augus t 1, 
1982 . 

EXCLUSIVE AIRCRAFT P.ARKING .AREA 
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EXHIBIT B-3 

Attache.d t o Spec ia l F a c i l i t y Use .Agreement betr^een the 
Citiy of Chicago and Del ta Air L ines , I n c . , da ted as of August 1, 
1982. 

COMMON IMPROVEMENTS 
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EISIBIT B-4 

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

TERMINAL BUILDING NO. 3 EXP.ANSION 

V 
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SIffllBIT 3-5 

11359 

Attached to Special Facility Use Agreement between tihe 
Citiy of Chicago and Deltia Air Lines, Inc., dated as of August 1, 
1982. 

CONCOURSE AREAS 
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EXHIBIT B-6 

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

EXTENDED CONCOURSE 



August 24, 1382 SPECIAL MEETING 11961 

EXHIBIT C 

Attached to Special Facility Use Agreement betr/?een tihe 
City of Chicago and Delta Air Lines, Inc., dated as of August 1, 
1982. 

FAST TRACK CONSTRUCTION PROCEDURES 

The Airline will conform witih Section 1-7 (Sxibmittal 
and Review Procedxires) of tihe Chicago-O'Hare Intemational Airport 
Design and Construction Standards. 

This is to say tihat: 

1. The Airline will submit tihe project for conceptiual 
approval in order to allow the A&E team to proceed with 
Sxiijsoil Investigation and Topographical Survey of tihe site. 

2. Upon completion of tihe two (2) items stated in 1 
above, tihe Schematic Design Phase (Section ,0300) will be 
sxibmitted for approval, 

3. After approval of tihe Schematic Design Phase, 
Scope Drawings and outline specifications will be sxihmitted 
for approval xmder the Design Development Phase (Section 
,0400). 

4. After approval of the Design Development Phase and 
prior to tihe Constiruction Document Phase (Section .0500) the 
AiStS will submit for approval specific items (Section .0202) 
such as foundation drawings, site improvements, etc., in 
order to allow tihe Airline's negotiiated contiractor to start 
constiruction prior to approval of the Construction Document 
Phase. 

5. It is anticipated tihat sxibstantially completed 
construction docximents can be filed under tihe Construction 
Document Phase (Section .0500) sixteen (15) wee.ks aftar 
receipt of approval of the Design Development Phase (Section 
.0400). 

The Airline and its Architectural/Engineering/Contractor 
Team will work witih all tihe City Departments involved in order to 
insure a smooth process during tiha design development and con
stiruction document phases as well as insuring compliance with all 
Design and Construction Standards for O'Hare Intemational Airport. 
The City recognizes that tihe fast tirack procedure is being used 
and acknowledges tihat the City's approval of various elements of 
tihe work will be required on a ti-mely basis. 
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E : S I 3 I T D 

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

FORM OF NEW AIRPORT USE -AGREEMENT 
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Page 1 of 3 

Exhibit B-3 

Common Improvements 

The following is a list 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, low voltage and telephone duct banks in roadway. 

12. Cathodic protection on new roadway bridge steel 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. 

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 lower level. 

29. Public furnishings for New Delta Terminal as follows: 

a. Seating e. Area Carpeting 
b. Telephones f. - Ash trays 
c. Water 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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I PUBUC USE PReMISES 
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TERMINAL NO. 3 EXPANSION 
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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 fol lowing 
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-O'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, 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 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 fol lowing 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 Journal] 

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 Util ity Board. 

The Committee on Finance submitted a report recommending that the City Council pass the fol lowing 
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 Illinois Commerce 
Commission for increases in rates; and 

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

WHEREAS, It appears that the Illinois 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 util ity 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 m-unicipal 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"); 

W _ I T N E S S E T H : 

WHEREAS the City owns and operates the Airport (as 
hereinafter defined) known as Chicago-O'Hare Intemational Airport, 
and the City has the power to lease facili-̂ ties 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 1.1. 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 
Intemational Airport situated in the County of Cook and the 
County of DxiPage, 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 in 
effect at the time. 

"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 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 fumished to the City and the Trustee containing the 

-2-
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specimen signature of such person and signed cn behalf of the 
.\irline by its President cr any Senior vice President. Such 
certificate or any subsequent or supplemental certificate so 
executed may designate an alternate or alternates. 

"Automated Guideway. Transit System" (sometimes abbre
viated 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 3-3 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 Indenture 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 Layout Plan on file 
with the FAA as of such date. 

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

"City Offices" 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 incorporated herein. 

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

"Coiranon 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 of an Automated Guideway Transit System, as more 
fully described in Exhibit B-3 attached to the Special Facility 
Use Agreement, which by this reference thereto is incorporated 
herein. 

"Concession Areas" means those areas within the Public 
Use Premises which are identified as Concession Areas on Exhibits 

-3-
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3-4 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 data 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. 

"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 
subsritutions therefor and replacements chereof. 

"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 3 attached hereto, which by this 
reference thereto is 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 intarest on said 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
mination, described as follows: 

(a) Chicago-O'Hare Intemational 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 5120,000,000 
and outstanding as of December 31, 1981, in the aggregate 
principal amount of 318,205,000; 

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

-4.-
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suant to Section 2.15 of the Existing Revenue Bond Ordinance 
in the original aggregate principal amount of 325,000,000 
and outstanding as of December 31, 1981, in the aggregate 
principal amount of 33,783,000; 

(c) Chicago-O'Hare Intemational Airport Revenue 
Bonds, Series 3 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 34,000,000 and 
outstanding as of December 31, 1981, in the aggregate princi
pal amount of $425,000; 

(d) Chicago-O'Hare Intemational 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 35,000,000 and 
outstanding as of December 31, 1981, in the aggregate princi
pal amount of 3915,000; 

(e) Chicago-O'Hare Intemational Aijrport 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 amo;mt of 318,000,000 and 
outstanding as of December 31, 1981, in the aggregate princi
pal amount of 34,416,000; 

(f) Chicago-O'Hare Intemational Airport Revenue 
Bonds, Series of March, 1970, dated March 1, 1970, issued 
pursuant to Section 2.15 of the Existing Revenue Bond Ordi
nance in the original aggregate principal amount of 352,000,000 
and outstanding as of December 3i, 198i, in the .aggregate 
principal amount of 325,275,000; and 

(g) Chicago-O'Hare" Intemational Airport Revenue 
Bonds, Series of 1972, dated July 1, 1972, issued pursuant 
to Section 2.16 of the Existing Revenue Bond Ordinance in 
the original aggregate principal amount of 38,000,000 and 
outstanding as of December 31, 1981, in the aggregate princi
pal amount of 34,125,000. 

"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 .̂ lirline. 

"Federal Aviation Administration" (sometimes abbreviated 
as FAAv) means the Federal Aviation Administration created under 
the Federal Aviation Act of 1958, including any amendments thereto, 
or any successor Agency thereto. 

"Indenture" means the Indenture of Trust by and between 
the City and the Trustee, and approved by the .\irline, providing 
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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 Section 3.3 hereof, 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 Aircraft 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, if applicable. Exhibit 3-6), attached to the Special 
Facility Use Agreement, which by this reference thereto are in
corporated herein, together with any expansion thereof effected 
in accordance with Section 8.3 of the Special Facility Use Agreement, 
and any Equipment, but shall not include machinery or equipment 
installed pxirsuant to Section 7.3 hereof. 

"Net Proceeds," when used with respect to any insurance 
or condemnation award, means the proceeds from such insurance 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 Agreement" 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 is 
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 improvements at the 
Airport identified as Terminal Building No. 3 Expansion and the 
new Concourse "L" on Exhibit B-1 attached to the Special Facility 
Use Agreement, which by this reference thereto is incorporated 
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, if any, 
of the Lease Term during which no Airport Use Agreement between 
the City and the Airline shall be in effect. 

"Outstanding 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 cr redemption prior to maturity; 
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(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 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 acquired 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 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, exceptions, 
-reservations, limitations, and other matters, if any, set forth 
in Exhibit A, (c) utility, access and other easements and rights-
of-way, mineral rights, encroachments, leases, 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, irregularities, 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 of Independent 
Counsel materially impair the marketable value or utility of the 
property affected thereby for the purposes for which it was 
acquired or is held by the City. 

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

"Project" means the New Delta Terminal, the Common 
Improvements, the Exclusive Aircraft Parking Area, and Tenant 
Improvements, including Equipment. The Project is more fully 
described in Exhibit B attached to the Special Facility Use 
Agreement (including, if applicable. Exhibit 3-6 attached thereto) 
which by this reference thereto is 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 Offices I 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 3-5 attached to- the 
Special Facility Use Agreement (including, if applicable, Exhibit 
3-6 attached thereto), which by this reference thereto are incor
porated herein, less any such areas and facilities as may from 
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time to time be added to the Leased Premises in accordance with 
Section 3.3 of the Special Facility Use .Agreement. 

"Special Facility Revenue Bonds" means revenue bonds, 
notes or other evidences of indebtedness the principal of, premium, 
if 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. 

"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 
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. 

Section 1.3. The words "hereof," "herein," "here
under" and other words of similar import refer to this 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 hereto and are hereby made a part of this Agreement: 

Exhibit A Description of Leased Premises (other 
than Exclusive .Aircraft Parking Area) 

Exhibit 3 Description of Exclusive Aircraft Parking 
Area 

Exhibit C Form of New Airport Use Agreement 

ARTICLE II 

Representations 

Section 2.1. Representation by the City. The City 
represents that it is a municipal corporation and home rule unit 
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of local government, duly organized and existing under the laws 
of the State of Illinois, is authorized and empowered by the 
provisions of Article VII, Section 6(a) of the 1970 Constitution 
of the State of Illinois to enter into the transactions contem
plated by this Agreement and to carry out- its obligations here
under, and by proper action of its City Council the Mayor has 
been duly authorized to execute and deliver this Agreement in the 
name and on behalf of the City. 

Section 2.2. Representations by 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 Stata 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 corpor
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, nor the fulfillment of or compli
ance with the terms and conditions of this Agreement, con
flicts with or results in a breach of any of 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 constitutes a default under any 
of the foregoing, or results in the creation or imposition 
of any prohibited lien, charge or encambrance of any nature 
whatsoever 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 of 
this Agreement, subject to Permitted Encumbrances. 

Section 3.2. * Title to Leased Premises.' Title to the 
Leased Premises shall be m the City at all times during the 
construction of the Project and at all times during the Lease 
Term. 
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Section 3.3. Effective Date of this Acreement; Condi
tion 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 hereof, 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 latar than-January 1, 2030, 
unless - extended pursuant to .Article V of the Special Facility Use 
Agreement and, if 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 omitted 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 
its 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 Beneficial Occupancy 
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 hereof, tihey have not yet agreed upon 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 delivery 
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 execution 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 date of 
such New Airport Use Agreement. 

Section 3.4. Delivery and .Acceptance of Possession. 
The City agrees to deliver to the Airline sole and exclusive 
possession of -the Leased Premises (subject to -the rights of tne 
City provided by this Agreement) on the Date of Beneficial Occu-
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pancy and the Airline agrees to accept possession of the Leased 
Premises upon such delivery; provided that prior to the Date of 
Beneficial Occupancy the Airline may take such possession 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 Amounts Payable. 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 3752,600 payable in equal 
monthly installments of 362,716.67 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) City's Administration Expenses. The Airline 
agrees that during the Lease Term it will pay directly to 
the City an amount sufficient to reimburse the City for all 
expenses, if any, reasonably 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 (i) 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 
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 stibsection 
(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 planning 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 hereof with interest from the date of each such advance 
as specified in sxibsection (d) of this Section 3.5. 

(d) Interest on Overdue Payments. In the event the 
Airline shall fail to make any of the payments required in 
this Section 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, agrees to 
pay the same to the City with interest on overdue payments 
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at the rate of 1% per annum above 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 to its prime commercial borrowers from the 
date due until fully paid. 

Section 3.6. Place of Payments. 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 Business, 
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, operations, 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 
alcoholic 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 flights; and 

'~(i) the operation, either directly or through an agent 
or independent contractor, of an employee cafeteria, restau-
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rant, and/or other food and beverage preparing and dispensing 
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 connection 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. 

Nothing in this Agreement shall be construed to pejnnit 
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 is not otherwise available in the 
terminal area at the Airport) or for public restaurants or merchan
dising 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 Regulations. The Airline shall 
observe and obey ali rules and regulations governing the conduct 
and operation of the Airport, promulgated from time to time by 
the City, which are reasonably required for the prudent and 
efficient operation of the Airport and are 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 thereof, 
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 F.AA or any other govemmental 
authority. having jurisdiction over operations at "the Airport. 

Section 3.9. Ingress and Ecress. Reference is hereby 
made to Section 2.05 of the Existing Terminal Lease, the terms 
and provisions of which Section 2.05 (a) are hereby incorporated 
by reference and made a part of this Agreement and (b) shall 
govern and be effective as between the City and the Airline with 
respect to the Leased Premises during the Existing Use Agreement 
Period. Reference is hereby 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.govern 
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 obtain property and 
services of any nature from any suppliers of its choice, including, 
but not limited to, the catering cf in-flight food and beverages. 

Section 3 .11. Handling .Agreements. Reference is here
by made to the form of New Airport Use Agree.Tient attached as 
Exhibit C hereto, the terms and provisions of which relating to 
handling agreements are hereby incorporated 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. 

ARTICLS IV 

Maintenance and Taxes 

I 

Section 4.1. Maintenance of Leased Pre.mises and Public 
Use Premises During Existing Use Agreement Period. Subject to 
the provisions of Section 12.1 hereof, during the Existing Use 
Agreement Period, the Airline and the City each shall perform 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 Existing Airport 
Use Agreement and the Existing Terminal Lease. 

Section 4.2. Maintenance of Leased Premises and Public 
Use Premises During Non-Use Agree.ment Period. 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 Commissioner, the .Airline may, at its own 
expense, make from time to time any Additions or Alterations to 
the Leased Premises that it may deem desirable for its business 
purposes that do not adversely affect the operation of the Leased 
Premises or the Public Use Premises or the Airport or the struc
tural integrity 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 fumished in connection with any additions, 
modifications, improvements, repairs, renewals or replacements so 
made by it; provided, the Airline may, with.prior written notice 
to the City, in good faith contest any mechanics' or other liens 
filed or established or remaining against the Leased Premises for 
labor or materials fumished in connection with any additions, 
modifications, improvements, repairs, renewals or replacements so 
made by it; and in such event the Airline may permit the items so 
contested to remain undischarged and unsatisfied during the 
period of such contest and any appeal -therefrom, unless by nonpay-
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ment of. any such items -the Leased Premises or any material part 
th'ereof will be subject to imminent loss or forfeiture, 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 Govemmental Charges 
During Existmc Use Agreement Period. Subject to the provisions 
of Section 12.1 hereof, the City shall pay all taxes, govemmental 
charges and assessments, including 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, govemmental charges or assessments levied or assessed 
upon or with respect to any leasehold interest of the Airline in 
the Leased Premises or to taxes, govemmental 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, govemmental 
charges or assessments and in the event of any such contest may 
permit the taxes, govemmental charges or assessments so contested 
to remain unpaid during the period of such contest and any appeal 
therefrom uniess by nonpayment of any such items the Leased 
Premises or any material part thereof will be subject to imminent 
loss or forfeiture, in which event such taxes, govemmental 
charges or assessments shall be paid promptly. Except with 
respect to taxes, govemmental 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 
Airline 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 Other Govemmental Charges 
During Non-Use Agreement Period. During any Non-Use Agreement 
Period, taxes, govemmental 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 4.6. Performance by City upon Failure of 
Airline to Fulfill Obligations. In the event that the Airline 
shail 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 govemmental 
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 amounts advanced shall 
become an obligation of the .Airline to the City. 

Section 4 
'he City shall 
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fail (a) to pay any utility charge or to perform its maintenance 
and operation obligations or to make any required payments with 
respect thereto, or (b) to pay any tax, or other govemmental 
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 
from any of 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 and Destruction. The Airline 
agrees to notify the City immediately m 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 effect 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 m the handling and 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 thereof, -the Net Proceeds of 
such condemnation or taking shall be applied in accordance with 
the applicable provisions of agreements -then in effect between 
the City and the Airline relating to the application of such Net 
Proceeds. 

Section 5.3. Abatement of Rentals. If 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 piiblic 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 payable by the Airline 
for such premises shall be paid up to the date of such damage or 
destruction or condemnation, but, unless the City shail promptly 
fumish adequate temporary substitute facilities and expeditiously 
restore such premises, such rentals shall "thereafter abate 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 fumish such temporary 
substitute facilities or for the City's failure expeditiously to 
restore such premises. 

Section 5.4. Airline's Option to Terminate Lease. The 
Airline shall have, and is hereby granted, the option to terminate 
this Agreement in the event (a) sxibstantially 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 
acquired 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 foregoing provisions of 
this Article v should conflict with the requirements of the 
Existing Revenue Bond Ordinance, the reguirements of the Existing 
Revenue Bond Ordinance shall control so long as any Existing 
Revenue Bonds remain outstanding. 

ARTICLE VI 

Additional Covenants 

Section 6.1. No Warranty or Representation of Condi
tion or Suitability bv the City. THE CITY MAKES NO WARRANTY OR 
REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE MERCHANTA
BILITY, CONDITION OR 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. City'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 6.3. Airline to Maintain its Corporate Exist
ence; Conditions Under Which Exceptions Permitted. The Airline 
agrees that during the Lease 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 to consolidate with or merge into it; provided that the 
Airline may, without violating "the agree-ment contained in this 
Section 5.3, consolidate with or merge into another corporation 
or permit cne or more corporations tc consolidate with cr merge 
into it, or transfer or convey all or substantially all cf 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 cf Illinois, and (c) 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 cf process in, and to the jurisdiction of, the courts of 
the state of Illinois with respect to any action or suit, at law 
or in equity, brought by the City tc enforce this Agreement. 

Secti on 6.4. Qualification in the State of Illinois. 
rants "that it is, and throughout the Lease Term it The Airline warrants ^ 

(or the surviving, resulting or transferee corporation permitted 
by Section 6.3 hereof) will continue to be, duly qualified to do 
business in the State of Illinois. 

Section 6.5. Indemnity. 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 attorneys' fees and expenses cf the Airline 
and the City), causes of action, suits, claims, demands and 
judgments of wha-tsoever kind and nature (including those arising 
or resulting from any injxiry to or death cf any person or damage 
to property) arising out of the following except when caused by 
the City's sole negligence or by the joint negligence of the City 
and any person other than the Airline, its agents and contractors: 

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

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

(c) violation by the .Airline of any other contract, 
agreement or restriction relating to the Leased Premises; 
and 

(d) violation by the Airline of any law, ordinance, 
regulation cr court order affecting the Leased 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 cf 
which indemnity may be sought against the .Airline, setting forth 
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the particulars cf such claim or action, and the Airline will 
assume the defense thereof, including the employment cf counsel, 
and the payment of 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 counsel shall not be payable by 
the Airline unless such employment has been specifically autho
rized by the Airline. 

The indemnity provided fcr in this Section 6.5 shall be 
independent of any indemnities,to which the City may be entitled 
under the provisions cf 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 fulfill the 
respective obligations of the parties to this Agreement. 

ARTICLE VII 

Assignment, Subleasing, Mortgaging and Selling; 
Installation of .Airline's Own Machinery and Equipment 

Section 7,1. Assignment and Subleasing of Leased Prem
ises . This Agreement may be assigned as a whole, and the Leased 
Premises may be sublet as a whole or m part, by the Airline to 
another company engaged in the Air Transportation Business, 
subject, however, to each of the following conditions: 

(a) No assignment (other than pursuant to Section 6.3 
hereof) or subleasing shall relieve the .Airline from pri.mary 
liability for any of its obligations hereunder; and in the 
event cf any such assignment cr subleasing, the Airline 
shall continue to remain primarily liable for payment of the 
rents specified m Section 3.5 hereof and fcr the payment, 
performance and observance of the other obligations and 
agreements cn its part herein provided tc be performed and 
observed by it; and 

(b) The assignment or siiblease 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 fumish to the City a true 
and complete copy of each assignment or sublease entered into by 
-the Airline pursuant to this Section 7.1. 
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Section 7.2. Restrictions on Sale or Encumbrance of 
Leased Premises by City. The City agrees that it will not sell, 
convey, mortgage, encumber or otherwise dispose cf any part cf 
the Leased Premises during "the Lease Term, except that if the 
laws of the State cf Illinois at the time shall so permit, nothing 
contained in this Section 7.2 shall prevent -the consolidation of 
the City with, cr the merger cf the city into, or the transfer of 
the Leased Premises as an entirety to, any other municipal corpo
ration, political subdivision or public authority of the State cf 
Illinois whose property and income are not subject to taxation 
and which has corporate authority to carry on -the functions of 
owning amd leasing the Leased Premises as part of an airport, 
provided that upon any such consolidation, merger or transfer, 
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 performance 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 Machinery 
and Equipment. The Airline may from time tc time, m its sole 
discretion and at its own expense, install machinery, equipment 
and other personal property in or on the Leased Premises and 
which may be attached or affixed to, but shall not become part 
cf, the Leased Premises. All such machinery, equipment and other 
personal property shall remain the sole property cf 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 by -the Airline at the expense of the 
Airline. The Airline may create any mortgage, encumbrance, lien 
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 machinery, 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 of the Airline. 

ARTICLE VIII 

Events of Default and Remedies 

Section 8.1. Events of Default Defined. The following 
shall be "events of default" under -this Agreement and the term 
"event cf 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 New Delta Terminal 
Rental required to be paid under Section 3.5(a) of this 
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Agreement at the times specified -therein, 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. 

(b) Failure by the Airline to observe and perform any 
covenant, condition or agreement in this Agreement on the 
part of the Airline to be observed or performed, o-ther 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 cf the Airline. 
The term "dissolution cr liquidation of the Airline," as 
used in this subsection (c), shall not be construed to in
clude the cessation cf the corporate existence cf the Airline 
resulting either from a merger or consolidation of the Air
line into or with another corporation or a dissolution or 
liquidation of the Airline following a transfer o'f all or 
substantially all of its assets as an entirety, provided 
that the conditions permitting such actions contained in 
Section 5.3 hereof shall have been met. 

(d) If the Airline admits insolvency or bankruptcy or 
i-ts inability 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) 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 appointment. 

(f) If bankruptcy, reorganization, arrangement, in
solvency or liquidation proceedings, proceedings under Title 
11 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. 
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The foregoing provisions of subsections (b) and (g) of this 
Section 3.1 are (except as otherwise provided below) subject to 
the following limitations: If by reason cf 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 cn the part of the Airline contained in Sections 3.5, 
4..4, 4.5 and 6.5 hereof to which the force majeure provisions cf 
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 cf 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, cr officials, 
or any civil or military authority; insurrections; riots; epidem
ics; landslides; lightning; earthquake; fire; hurricanes; storms; 
floods; washouts; droughts; arrests; restraint cf government and 
people; civil disturbances; explosions; breakage or accident to 
machinery, transmission pipes or canals; partial cr entire failure 
of utilities; or any other cause or event not reasonably within 
the control of the Airline; it being agreed that the settlement 
cf 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 course is, in 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 hereof, other than as 
referred to in subsection (b) thereof, shall have happened and be 
subsisting, -the City, to the extent permitted by law, may take 
any one cr more of the following remedial steps: 

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

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

(c) The City may, without terminating this Agreement, 
re-enter and exclude -the Airline frcm possession of the 
Leased Premises and use its best efforts to lease -the Leased 
Premises tc another for the acco;int 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, if 
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 payable by such 
new airline under such new lease. 
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(d) The city may from time tc time take whatever 
action at law cr in equity may appear necessary or desirable 
to collect the rent and any other amounts payable by the 
Airline hereunder -then due and/or thereafter tc become due, 
or to enforce performance and observance of any obligation, 
agreement or 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 cf which 
shall survive any such action, and the City may take whatever 
action as at law cr in equity may appear necessary and desirable 
to collect the rent and o-ther amounts -then due and thereafter to 
become due or to enforce the performance and observance of any 
obligation, agreement or covenant cf -the Airline hereunder. 

Whenever any event cf default referred tc in Section 
3.1(b) hereof shall have happened and be s"ubsisting, the City, to 
the extent permitted by law, may exercise the re.medies provided 
for in subsection (d) of this Section 8.2 to the exclusion of any 
other remedy provided for in this Section 8.2. 

Section 8.3. No Remedy Exclusive. Except as provided 
in the last paragraph cf Section 8.2 hereof, no remedy herein 
conferred upon or reserved to the City cr the Airline is intended 
-to be exclusive of any other available remedy or remedies, but 
each and every such remedy shall be cxunulative and shall be in 
addition to every other remedy given under this Agreement or now 
or hereafter existing at law or in equity or by 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 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 City to exercise any remedy 
reserved to it in this Article, it 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 by One 
Waiver. In the event any agreement contained m -this Agreement 
shall be breached by either party and thereafter waived by the 
o-ther party, such waiver shall be limited to the particular 
breach so waived and shall not be deemed to be a waiver of any 
other breach hereunder. 

ARTICLE IX 

Options in Favor cf Airline 

Section 9.1. Renewal Options. Subject to -the provisions 
of Sections 3.3, 5.4 and 12.14 hereof, the Airline shall have the 
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option to extend the Lease Term for three (3) additional periods 
cf five (5) years each. The option for each such renewal period 
shail be deemed to be exercised unless the Airline shall notify 
the City in writing cf its election not tc 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 Concessionaires by City. 
The City shall provide for the operation of concessions m 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 agree.ments with respect to 
the Concession Areas. 

Section 10.2. Maintenance and Operation of Concession 
Areas. The City shail provide, directly or indirectly, fcr the 
maintenance and operation of the Concession Areas. 

Section 10 .3 . Correction of Concessionaire Default. 
In the event any concessionaire m the New Delta Terminal shall 
not operate its concession in a satisfactory and efficient manner, 
cr in the event the City shall fail tc select a concessionaire 
for the purpose 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
ity to do so under -the terms of existing concession agreements. 

ARTICLE XI 

Equal Opportunity 

Section 11.1. Equal Opportunity. The Airline.agrees 
-that in performing under this Agreement it shall nei-ther discrim
inate against any worker, employee cr applicant, cr any member of 
the public, because of race, creed, colcr, religion, age, sex or 
national origin, nor commit an unfair employment practice. 

The Airline will take affirmative action to ensure that 
applicants are employed and that employees are treated during 
employment wi-thout regard to "their race, creed, color, religion, 
age, sex or national origin. Such action shall include, but not 
be limited to, the following: e.mplcyment, upgrading, demotion or 
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-transfer, recruitment or recruitment advertising; layoff or ter
mination; rate of pay or other forms of compensation; and selec
tion for training, including apprenticeship. 

The Airline agrees to post in conspicuous places, 
available to employees and applicants 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 cr f"umishers 
cf services, contractors and suijcontractors, and all labor organi
zations, which fumish skilled, unskilled and craft union skilled 
labor, cr which may perform any such labor or services in connec
tion with -this Agreement. 

Attention is called tc Executive Order 11246" issued 
September 24, 1965, 3 CFR, 1964-65 Compilation, p. 339, as modi
fied by Executive Order 11375 issued October 13, 1967, 3 CFR, 
1967 Compilation, p. 320; The Civil Rights Act of 1964, p-ub. L. 
88-352, July 2, 1964, 78 Stat. 241 et sub.; to the State Acts 
approved July 28, 1961, 111. Rev. Stat. 1979, CH. 38, Sees. 13-1 
tc 13-4 inclusive; July 8, 1933, 111. Rev. Stat. 1979, CH. 29, 
Sees. 17 to 24 inclusive; July 21, 1961, 111. Rev. Stat. 1979, 
CH. 48, Sees. 851 to 366 inclusive, and July 26, 1967, 111. Rev. 
Stat. 1979, CH. 48, Sees. 381 tc 887; an ordinance passed by -the 
City Council cf the City cf Chicagc, August 21, 1945, page 3877 
of the Journal of Proceedings (Mun. Code of the City cf Chicago, 
CH. 198. 7A); and the provisions of 41 CFR Chapter 50, and Part 
21, Regulations of the Office of -the Secretary of Transportation. 

To demonstrate compliance, the Airline will fumish, 
and will obligate its contractors and subcontractors to fumish, 
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 by -the Airline. This Agreement involves -the 
construction or use of cr access to space cn, over or under real 
property acquired or improved under -the Airport Development .Aid 
Program of the Federal Aviation Administration, and -therefore 
involves activity which serves the public. 

The Airline, for itself, its personal representatives, 
successors in interest, and assigns, -as part of the consideration 
hereof, does hereby covenant and agree, as a covenant running 
with -the lan'd, -that (a) no person on the grounds of race, creed, 
color, religion, age, sex or national origin shall be excluded 
from participation in, denied the benefits of, or otherwise be 
subjected to discrimination in -the use of said facilities; (b) 
that no person cn the grounds of race, creed, colcr, religion, 
age, sex or national origin shall be excluded from participation 
in, denied the benefits of, or otherwise be subjected to discrimi
nation in -the construction cf improvements on, over, or under 
such land and the furnishing of services thereon; and (c) that 
Airline shall use the premises in compliance with all other re-
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quirements imposed by cr pursuant to regulations of the Department 
of Transportation. 

Section 11.3. Prohibition Acainst Exclusive Rights. 
It is hereby specifically 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 3 08(a) of the Federal 
Aviation Act of 1958, as amended, and the City reserves the right 
to grant to others the privileges and right of conducting any one 
or all activities cf an aeronautical nature'. 

Section 11.4. Non-Discrimination in Furnishing Services. 
The Airline agrees tc fumish services on a fair and not unjustly 
discriminatory basis to all users thereof, and to charge fair, 
reasonable and not unjustly discriminatory prices for each unit 
cr service; provided, that the Airline may be allowed to make 
reasonable and nondiscriminatory discounts, rebates or other 
similar types cf price reductions. 

Section 11. 5 . .Affirmative Action. The Airline assures 
that it will undertake an affirmative action 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 frcm participating in any employment activities 
covered in 14 CFR Part 152, Subpart E. The .Airline assures that 
no person shall be excluded on these grounds from participating 
in cr receiving the services or benefits of any program or activity 
covered by Subpart E. The Airline assures that it will require 
that its 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 152, Subpart E, to the same 
effect. 

ARTICLE XII 

Miscellaneous 

Section 12.1. Limitation of City's Liability. Any 
obligation the City may incur requiring the payment of money 
under this Agreement shall not constitute a general obligation of 
the City and shall be payable solely from 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 sentence of 
this Section 12.1 shall not affect any obligation of the City to 
make payments under -the Existing Airport Use Agreement. During 
any Non-Use Agreement Period, the City agrees to impose sufficient 
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 require any payment by 
the City (a) out of the funds cn deposit in the Emergency Reserve 
Account maintained pursuant to the Existing Revenue Bond 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 fcr the payment cr reimbursement of 
"Airport Expense" pursuant to the Existing Airport Use Agreement. 

Section 12.2. Quiet Enjoyment. The City covenants and 
agrees that it will not take any action, other than pursuant to 
Article VIII cf this Agreement, to prevent the Airline from 
having quiet and peaceable possession and enjoyment cf the Leased 
Premises during -the Lease Term and will, at the request and cost 
cf 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. Except as 
otherwise provided in -this Agreement, at the expiration or sooner 
termination cf -the Lease Term the Airline agrees tc surrender 
possession cf the Leased Premises peaceably and promptly tc 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 hereunder shall be sufficiently given and 
shall be deemed given when mailed by first class mail, postage 
prepaid, addressed as follows: 

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

Attention: Commissioner of the Department 
of Aviation 

To -the Airline: Delta Air Lines, -Inc. 
William 3. Hartsfield Atlanta 
Intemational AiJirport 

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 s-ubsequent 
notices, certificates cr other communications shall be sent. 

Section 12 .5 . Recording. The City agrees that at -the 
request of the Airline -this Agreement may be amended to include 
as an exhibit hereto a legal description of the Leased Premises 
sufficient to permit the recordation of -this Agreement. 

-27-



12014 JOURNAL—CITY COUNCIL—CHICAGO August 24, 1982 

Section 12.6. Binding Effect. This-Agreement shall 
inure to the benefit of and shall be binding upon the City, the 
Airline and their respective successors and assigns, siibject 
however, to the limitations contained in Sections 6.3, 7.1, 7.2 
and 8.1 hereof.-

Section 12.7. Severability. 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 cr render unenforceable any other.provision hereof. 

Section 12 .8 . Execution of Coun tem arts . This Agree
ment may be executed in several counterparts, each cf which shall 
be an original and all cf which shall constitute but cne and -the 
same instrument. 

Section 12.9 . Law Governing Construction of Agreement. 
This Agreement is prepared and entered into wi-ch the intention 
that the law of the Stata of Illinois 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 designate, m the manner prescribed 
in Section 1.2 hereof, the Authorized Airline Representative. In 
the event that any person so designated and his alternate or 
alternates, if any, should become unavailable or unable to take 
any action or make any certificate provided for or required in 
this Agreement, a successor shall be appointed in the same manner. 

Section 12 .11. Exercise by Citv of Govemmental Func
tions . Nothing contained herein shall impair, the right of the 
City in the exercise of its govemmental functions to require the 
Airline to pay any tax or inspection fees or to procure necessary 
permits or licenses, provided such requirement is 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 vehicles 
carrying passengers or property for hire or other consideration 
over the public ways to and from -the Airport. 

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

Section 12.13. EQuality of Treatment. The City shall 
not hereafter grant to any Person engaged m -the Air Transporta
tion Business in competition with the .Airline any rights or 
privileges at -the Airport cf a character cr on a basis more 
favorable to such Person -than -those granted tc -the .Airline, and 
-che effect of which is to place the .Airline at a competitive 
disadvantage. 
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Section 12 .14. Termination of -this Acreement. This 
Agreement shall terminate upon -the happening cf either of the 
following events: (a) the New Airport Use .Agreement shall have 
become effective between the City and the Airline in accordance 
with its terms or (b) the Special Facility Use .Agreement shall 
terminate in accordance with its terms. 

IN WITNESS WHEREOF, the City has executed -this Agreement 
by causing its name to be hereunto subscribed by i-ts Mayor and 
its official seal to be impressed hereon and attested by its City 
Cler.k, and the Airline has executed this Agreement by causing its 
corporate name to be hereunto subscribed by its . . , 
and its corporate seal to be impressed hereon and attested by i-ts 

^S .ur'̂r::̂  > all being done as of the day and year 
first abô '̂  -̂ i'rfin but actually executed by the Airline cn 
August , 1982, and by the City on August , 1982. 

CITY OF CHICAGO 

By 
Mayor 

(SEAL) 

Attest: 

City Clerk 

DELTA AIR LINES, INC', 

By 
its., 

(SEAL) 

Attest: 

I t s : ^^'STANT S£CJl£TAi?y 
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STATE OF ILLINOIS 

COUNTY OF COOK 

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, personally known to me to be 
the same persons whose names are, respectively, as Mayor and City 
Clerk of the CITY OF CHICAGO, 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 
August, 1982. 

day of 

(SEAL) 

My commissio-n expires: 

Notary Public m and for 
Cook CoTinty, Illinois 
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STATE OF GEORGIA ) 
) 

COUNTY OF FULTON ) 

I, > .̂-.,._,;-:- v..l̂  v'-.x>Lr> , a Notary Pxiblic in and 
for the.said County in the State aforesaid, do hereby certify 
that >n,././.. •• ^ A^ :•;:....- and Jcy-.y;--- ' \ /C<'v,.'-;Tw ,_. personally 
known to me to b.e the same persons whose names are, respectively, 
as '." • I ... -I-I.. ;., and r<-g>rrYNfT ̂prgrripv of DELTA AIR LINES, INC., a 
Delaware corporation, 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 corporation, and delivered the said instrument 
as the free and voluntary act pf said' corporation and as their 
own free and voluntary act, for -the uses and purposes -therein set 
forth. 

• ./ V -

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

Notary Public ih and for 
Fulton County, Georgia 

(SEAL) 
Notary Pubiic, Georgia. State at Lar^^ 

My c o m m i s s i o n e x p i r e s : My commission Exoifw saw. '• " P 

- 3 1 -
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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. 

DESCRIPTION OF LEASED PREMISES (Other than 
Exclusive Aircraft Parking Area) 
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EXHIBIT 3 

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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(Cont inued f rom page 11986) 

WHEREAS, The opin ion of Chicago voters is impor tan t to the o f f ic ia ls of the City of Chicago; 
and 

WHEREAS, It is deemed to be in the publ ic Interest tha t the ques t ion of a Ci t izen Ut i l i ty Board 
be submi t ted to the voters at the general e lec t ion; now, therefore, 

Se I t Ordained by the City Council o f the City o f Chicago: 

SECTION 1. It Is the de terminat ion of the City Counci l of the City of Chicago tha t the f o l l ow ing 
quest ion of publ ic pol icy shall be submi t ted to the vo te rs of this City as an adv isory re fe rendum 
at the General Elect ion scheduled for November 2, 1982, to w i t : 

"Shal l the City of Chicago enact an ord inance creat ing a CITIZENS UTILITY BOARD to represent 
the public and oppose rate increases before the I l l inois Commerca Commiss ion?" 

SECTION 2. The City Clerk hereby is d i rected p rompt ly to cert i fy the passage of this ord inance 
and to deliver a copy thereof to the Board of Election Commiss ioners of the City of Chicago, and 
said Board of Elect ion Commiss ioners hereby is author ized, di rected and requested to take all necessary 
and proper steps fo r not i f i ca t ion , hold ing and conduct ing sa id advisory re fe rendum e lec t ion on November 
2, 1982. 

SECTION 3. This ordinance shall be in fu l l force and effect upon i ts passage and approval In 
the manner provided by law. 

On mot ion of A lderman Frost the said proposed ordinance was Passed, by yeas and nays as fo l l ows : 

Yeas—Aldermen Roti, Barnett, Kenner, Evans, B loom, Sawyer, Bertrand, Shaw, Vrdolyak, Huels, Majerczyk, 
Madrzyk, Burke, Brady, Barden, Streeter, Kellam, Sheahan, Sherman, Stemberk, Lipinski, Shumper t , Marzul lo, 
Nardul l i , Ray, Carothers, Oavis, Hagopian, Mart inez, Gabinski, Mel l , Frost, Marc in , Farina, Cu l le r ton, Laurjno, 
Pucinski, Natarus, Oberman, Merlo, Axelrod, Schulter, Vol ini , Orr, S tone—45. 

Nays—None. 

A lderman Stemberk moved to Reconsider the foregoing vo te . The mot ion was Lost. 

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

CITf COUNCIL. 

On mot ion of A lderman Frost, the proposed ordinance se t t i ng the t ime for the next regular meet ing 
of the City Council of Chicago was Referred to the Committee on Committees and Rules. 

The mot ion Prevailed. 

ADJOURNMENT. 

A lderman Frost then moved that the City Counci l do Adjourn. The mot'\on Prevai led and the City 
Council Stood Adjourned. 

BOWSKI, 
City Clerk. 


