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OFFICE OF THE MAYOR

CITY OF CHICAGO

RAHM EMANUEL
MAYOR

September 12, 2012

TO THE HONORABLE, THE CITY COUNCIL

OF THE CITY OF CHICAGO
Ladies and Gentlemen:

At the request of the Commissioner of Aviation, I transmit herewith an ordinance
authorizing the execution of a new use agreement and terminal facilities lease for Midway
International Airport.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

el

Mayor
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ORDINANCE

AUTHORIZING EXECUTION OF CHICAGO MIDWAY INTERN ATIONAL AIRPORT
AIRPORT USE AGREEMENT AND FACILITIES LEASE AND RELATED
DOCUMENTS AND RELATED ACTIONS

WHEREAS, the City of Chicago (the “City™) is a body politic and corporate under the
laws of the State of Illinois and a home rule unit of local government under Article VII of the
1970 Constitution of the State of Illinois; and

WHEREAS, the City owns and operates the airport known as Chicago Midway
International Airport situated in the City of Chicago, County of Cook, State of Illinois (“Midway
Airport™); and

WHEREAS, the City heretofore entered into Amended and Restated Airport Use
Agreements and Facility Leases (the “Existing Usc Agreements”) with certain airlines; and

WHEREAS, the Existing Use Agreements will expire on December 31, 2012, so it is
necessary and desirable for the City to enter into a new Chicago Midway International Airport
Use Agreement and Facilities Lease (the “New Airport Use Agreement”) with Southwest
Airlines Co. (“Southwest”), Delta Air Lines, Inc., Porter Airlines Inc. and such other commercial
airlines as are determined, from time to time during the term of the New Airport Use Agreement,
by the Commissioner of the Chicago Department of Aviation (the “Commissioner”) to be in the
best interests of the City and Midway Airport (collectively, the “Airline Parties™); and

WHEREAS, the City has heretofore entered into an Agreement (the “Existing MATCO
Agreement”) with Midway Airlines Terminal Consortium, an [llinois not-for-profit corporation
comprised of airlines operating at Midway Airport (‘“MATCO”), and, in connection with the
execution of the New Airport Use Agreement, it is necessary and desirable to enter into a new
agreement with MATCO (the “New MATCO Agreement™), and

WHEREAS, the City desires to enter into a C‘hicago Midway International Airport
Facilities License for the Use of City-Controlled Facilities at Midway Airport (“City-Controlled
Facilities License”) with airlines which operate on City-controlled facilities at Midway Airport;
and

WHEREAS, the City desires to enter into a Landing License (the “Landing License”)
with airlines and other air carriers which operate at Midway Airport; and

WHEREAS, the City has heretofore entered into certain agreements with respect to
hangar facilities at Midway Airport (the “Existing Southwest Hangar Agreements™) with
Southwest, and the City and Southwest desire to enter into three new Hangar Facility Lease
Agreements (the “New Southwest Hangar Leases”) with respect to those three hangars at
Midway Airport; and

WHEREAS, it is advisable and necessary to authorize the amendment, execution and
.delivery of such documents and agreements, and the performance of such acts, as shall be
necessary in connection with the New Airport Use Agreements, now, therefore,



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

SECTION 1. Incorporation of Recitals.  The above recitals are expressly incorporated in
and made a part of this ordinance as though fully set forth herein.

SECTION 2. Authorization of New Airport Use Agreement. The Mayor, upon the
- recommendation of the Commissioner and the approval of the Corporation Counsel as to form
and legality, is authorized to enter into a New Airport Use Agreement with each of the Airline
Parties for the lease of premises at Midway Airport, which New Airport Use Agreements shall be
effective on January 1, 2013, unless a subsequent effective date is agreed to by the
Commissioner and the Airline Party which signs a particular New Airport Use Agreement. The
City Clerk is authorized and directed to attest and to affix the official seal of the City upon each
of the New Airport Use Agreements. The New Airport Use Agreements shall be in substantially
the same form as the agreement attached as Exhibit A to this ordinance, with such changes as are
not inconsistent with this ordinance and are approved by the Mayor, the Mayor’s execution of
the New Airport Use Agreements to constitute conclusive evidence of the City Council of the
City of Chicago’s approval of any and all such changes. The Commissioner is hereby authorized
to approve the Leased Premises of each Airline Party ‘and to include in each New Airport Use
Agreement Exhibit D describing the Leased Premises of the Airline Party which executes such
New Airport Use Agreement as approved by the Commissioner.

SECTION 3. Authorization of New MATCO Agreement. The Mayor, upon the
recommendation of the Commissioner and the approval of the Corporation Counsel as to form
and legality, is authorized to enter into a New MATCO Agreement with MATCO. The City
Clerk is authorized and directed to attest and to affix the official seal of the City upon the New
MATCO Agreement. The New MATCO Agreement shall be in substantially the same form as
the agreement attached as Exhibit B to this ordinance, with such changes as are not inconsistent
with this ordinance and are approved by the Mayor, the Mayor’s execution of the New MATCO
Agreement to constitute conclusive evidence of the City Council of the City of Chicago’s
approval of any and all such changes.

SECTION 4. Authorization of City-Controlled Facilities License. The Commissioner is
‘authorized to enter into a City-Controlled Facilities License with airlines approved by the
Commissioner from time to time during the term of the New Airport Use Agreement to operate
on City-controlled facilities at Midway Airport. The City-Controlled Facilities License shall be
in substantially the same form as the agreement attached as Exhibit C to this ordinance, with
such changes as are not inconsistent with this ordinance and are approved from time to time
during the term of the New Airport Use Agreement by the Commissioner, the Commissioner’s
execution of a City-Controlled Facilities License to constitute conclusive evidence of the City
Council of the City of Chicago’s approval of any and all such changes.

SECTION 5. Authorization of Landing License. The Commissioner is authorized to
enter into a Landing License with airlines and other air carriers which operate at Midway Airport
and are approved by the Commissioner from time to time during the term of the New Airport
Use Agreement to operate at Midway Airport. The Landing License shall be in substantially the
same form as the agreement attached as Exhibit D to this ordinance, with such changes as are not
inconsistent with this ordinance and are approved by the Commissioner from time to time during



the term of the New Airport Use Agreemént, the Commissioner’s execution of a Landing
License to constitute conclusive evidence of the City Council of the City of Chicago’s approval
of any and all such changes.

SECTION 6. Authorization of New Southwest Hangar Leases. The Mayor, upon the
recommendation of the Commissioner and the approval of the Corporation Counsel as to form
and legality, is authorized to negotiate and enter into three New Southwest Hangar Leases with
Southwest, which agreements shall supersede and terminate the Existing Southwest Hangar
Agreements upon their effectiveness. The City Clerk is authorized and directed to attest and to
affix the official seal of the City upon cach of the New Southwest Hangar Leases. The New
Southwest Hangar Leases shall have a term not-to-exceed fifteen years, and the rent thereunder
shall be consistent with FAA rules and regulations and shall at least be equal to the rent payable
under the respective Existing Southwest Agreements as negotiated with Southwest reflecting an
appraisal process.

SECTION 7. Execution of Documentation; Additional Authori'zatiops.

(a) The Mayor, the Commissioner and the Corporation Counsel (the “Authorized
Officers”), and any other City officer as shall be designated by the Authorized Officers are each
authorized, individually or jointly, to execute and deliver any and all agreements, documents,
instruments or certificates as the executing officer shall deem necessary, advisable or appropriate
in connection with the New Airport Use Agreements, the New MATCO Agreement, the City-
Controlled Facilities License, the Landing License and the New Southwest Hangar Leases
(collectively, the “Authorized Agreements™). To the extent this ordinance specifically provides
for the Mayor’s execution of a document referred to herein, the document may be executed by an-
Authorized Officer designated by the Mayor, such execution to constitute conclusive evidence of
the City Council of the City of Chicago’s approval of any and all changes to such document.

(b) In addition to the authorizations and approvals set forth in the preceding
paragraphs of this ordinance, any of the Authorized Officers and any other City officer as shall
be designated by any of the Authorized Officers are each hereby authorized and directed to do all
such other acts and things as may be necessary, advisable or appropriate to carry out the
purposes of the Authorized Agreements over the term of the New Airport Use Agreements or
otherwise to carry out the intent and purposes of this ordinance. All of the acts of each officer -
which are in conformity with the intent and purposes of this ordinance, whether heretofore or
hereafter taken or done shall be and the same are in all respects ratified, confirmed, authorized,
and approved hereby in all respects. '

SECTION 8. Conflict. To the extent that any ordinance, resolution, rule, order, or
provision of the Municipal Code, or part thereof, is in conflict with the provisions of this
ordinance, the provisions of this ordinance shall be controlling.

SECTION 9. Severability; Exercise of Home Rule Power. If any section, paragraph,
clause or provision of this ordinance shall be held invalid, the invalidity of such section,
paragraph, clause or provision shall not affect any of the other provisions of this ordinance. No
provision of the Municipal Code of Chicago (the “Municipal Code™) or violation of any -
provision of the Municipal Code shall be deemed to impair the validity of this ordinance or the



documents or instruments authorized by this ordinance or render any such documents or .
instruments voidable at the option of the City; provided further that the foregoing shall not be
deemed to affect the availability of any other remedy or penalty for any violation of any
provision of the Municipal Code. This ordinance is an exercise of the City’s power as a home
rule unit of local government under Article VII of the 1970 Constitution of the State of Illinois
. and is intended to override any conflicting provision of any lllinois statute that does not
specifically preempt the exercise of home rule power by the City. '

SECTION 10. Effectiveness. This ordinance shall be in full force and effect from and
after the date of its passage and approval.
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CHICAGO MIDWAY INTERNATIONAL AIRPORT

AIRPORT USE AGREEMENT
AND FACILITIES LEASE

THIS AGREEMENT, made and entered into on
20___ , by and between the City of Chicago, a municipal corporation and home rule unit of
local ga govex nment organized and existing under Article VII, Sections 1 and (6)(a), respectively, of
the 1970 Constitution ot the State of Illinois (the “City”), and the airline named on the signature
page hereof (the “Airline™),

WITNESSETH:

WHEREAS, the City owns and operates the airport known as Chicago Midwﬁy
International Airport (a plat of said airport being attached hereto as Exhibit A) situated in the
City of Chicago, County of Cook, State of Illinois (hereinafter, together with any additions
thereto or enlargements thereof, whether or not made with corporate funds of the City,
Government Grants-in-Aid (as hereinafter defined), or any other funds of any nature whatsoever,
referred to as the “Airport’™), with the power to lease premises and facilities and to grant rights
and privileges with respect thereto, all as hereinafier provided; and

WHEREAS, the Airline is engaged in the business of air transportation; and

WHEREAS, the City and certain airlines arc parties to 1998 Use Agreements (as
hereinafter defined) which are being superseded with ag,reemcnts substantially similar in form
and substance to this Agreement; and

WHEREAS, the Airline and the City desire to (i) enter into this Agreement for
the lease of terminal space at the Airport and the granting to the Airline of certain rights and
privileges with respect thereto, all as hereinafter provided, and (ii) supersede and terminate all
existing agreements between the Airline and the City including the 1998 Use Agreement, if any,
between the Airline and the City, except as described on Exhibit E; and

WHEREAS, the City is willing to lease space to the Airline and to grant rights
and pr1v1le5es with respect thereto to the Airline, upon the terms and conditions hereinafter .
provided; and

WHEREAS, the City and the Airline acknowledge that the continued operation
of the Airport as a safe, convenient and attractive facility is vital to the economic health and
welfare of the City, and that the City’s right to monitor performance under this Agreement by the
Airline is a valuable right incapable of quantification; and :

NOW, THEREFORE, for and in consideration of the mutual covenants and
agreements herein contained, and other valuable consideration, the parties hereto covenant and
agree as follows:



ARTICLE 1: DEFINITIONS -

Section 1.01: Definitions -

The following words, terms and phrases shall, for purposes of this Agreement, have the
following meanings: ' '

“Adjusted for Inflation means, with respect to the amount to be Adjusted for Inflation,
that such amount shall be adjusted each year after the first year by multiplying the amount
applicable in the prior year by a factor of one (1) plus the percentage increase, if any, in the
Producer Price Index during the-most recently ended twelve-month period for which the
Producer Price Index is available.

“Affiliate” means, with respect to the Airline, any other airline directly or indirectly
controlling, controlled by, or under common control with, the Airline. The term “control”
(including, with corrclative meanings, the terms “controlling,” “controlled by” and “under
common control with™), as applied to any airline (including the Airline), means the possession,
directly or indirectly, of more than 50% of the voting power (or in the case of an airline that is
not a corporation, more than 50% of the ownership interest, beneficial or otherwise) to direct or
cause the direction of the management and policies of that airline, whether through voting, by
contract or otherwise. For purposes of this definition, “voting power” of any airline (including
the Airline) means the total number of votes which may be cast by the holders of the total
number of outstanding shares of stock of any class or classes of such airline in any election of
directors of such airline. The definition of “Affiliate” may be amended by the City upon
approval of a Majority-in-Interest.. . :

“Agreement” means this Airport Use Agreement and Facilities Lease, together with its
Exhibits, as hereafter amended or supplemented from time to time in accordance with its terms.

“Air Transportation Business’ means the carriage by aircrafl of persons or property as
a common carrier for compensation or hire, or the carriage of mail, by aircraft, in commerce, as
defined in the Federal Aviation Act of 1958, as amended.

“Aircraft Parking Areas” means those areas at the Airport designated for the parking,
loading and unloading of aircraft, including all aircraft parking positions. '

“Airfield Area” means the Cost Center of the same name described in Exhibit B, which
includes the land identified as Airfield Area on Exhibit B, and, except as otherwise provided
herein, all facilities, equipment and improvements now or hereafter located thereon, including
the Runways, Taxiways and facilities at the Airport for the purpose of controlling and assisting
arrivals, departures and operations of aircraft using the Airport, such as control towers or other
facilities operated and maintained by the FAA or any other federal agency, security fences,
service roads, signals, beacons, wind indicators, flood lights, landing lights, boundary lights,
construction lights, radio and electronic aids or other aids to operations, navigation or ground
control of aircraft whether or not of a type herein mentioned and even though located away from
but related to the rest of the Airfield Area. o



“Airline” means the airline named on the signature page hereof.

“Airline Fees and Charges” means, for any Fiscal Year, (a) all rentals, charges and fees
and all other amounts payable hereunder by all Signatory Airlines for such Fiscal Year, after
adjustment pursuant to Section 9.04 for such Fiscal Year and (b) with respect to. an individual
Signatory Airline, all rentals, charges and fees and all other amounts payable hereunder by such
Signatory Airline for such Fiscal Year, after adjustment pursuant to Section 9.04 for such Fiscal
Year.

) “Airline Project(s)” means capital projects with respect to which the City has delegated
the Work to the Airline pursuant to Section 12.01, which delegated capital projects may include
Pre-Approved Capital Projects or other capital projects approved by a Majority-in-Interest.

“Airline Project Contracts” means Contracts in connection with or pursuant to the
performance of Work on Airline Projects.

~ “Airline Project Contractors” means Contractors in connection with or ‘pursuant to the
performance of Work on Airline Projects.

“Airlines’ Representative” means the person so designated by a Majority-in-Interest by
written notice to the Commissioner. Any such designation of the Airlines’ Representative shall
remain in effect until revoked or modified by written notice to the Commissioner.

“Airport” means Chicago Midway International Airport as shown on Exhibit A, together
with any additions thereto, or improvements or enlargements thereof, hereafter made.

“Airport Development Fund” means the Airport Dévelopm_ent Fund created under
Section 7.01.

“Airport Use Agreement” means (i) this Agreement and (ii) each other airport use
agreement and facilities lease, with respect to the Airport, that is substantially the same as this
Agreement (except with respect to Leased Premises and the term).

“Annual Capital Maintenance Amount” has the meaning set forth in Section 10.01.
“Artwork” means any work of visual art as defined in Section 101.of the Copyright Act.

“Bond Ordinance” means any ordinance or indenture or both adopted by the City
Council of the City authorizing the issuance of notes, bonds or other obligations for the Airport
and securing such obligations by a pledge of revenues or net revenues of the Airport, or any
ordinance or indenture supplemental thereto.

“Bonds” means all notes, bonds or other obligations issued pursuant to and secured by a
pledge of revenues or net revenues of the Airport under any Bond Ordinance. The term “Bonds”
does not include other bonds, such as special facility revenue bonds or bonds secured solely by

-Passenger Facility Charge or Customer Facility Charge revenues pursuant to a scparate
indenture, which may be issued to finance capital projects at or related to the Airport.
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“Budgeted O&M Expenses™ has the meaning set forth in Section 8.08(b).

“City” means the City of Chicago, a municipal corporation and home rule unit of local
government organized and existing under Article VII, Sections 1 and (6)(a), respectively, of the
1970 Constitution of the State of lllinois. :

“City-Controlled Facilities” means those aircraft parking positions and areas (including
overnight parking areas), Gates, holdrooms, ticket counters, baggage claim areas and rclated
facilities which the City may from time to time retain under its exclusive control and possession
pursuant to Section 5.02 and are not leased to an airline pursuant to an Airport Use Agreement.

“Commissioner” means the Commissioner of the Chicago Department of Aviation of the
City, or any successor to the duties of such ofticial.

“Contractors” means persons and firms hired by the Airline to act as agents or
independent contractors in connection with or pursuant to the performance of this Agreement,
including Airline Project Contractors.

“Contracts” mecans all contracts cntered into by the Airline with any supplier of
materials, furnisher of services, Contractor (including Airline Project Contractors) or any labor
organization which furnishes skilled, unskilled and craft union skilled labor in connection with or
pursuant to the performance of this Agreement.

“Copyright Act” means the U.S. Copyright Act (17 U.S.C. § 101 ef seq.).

“Cost Centers™ means the Airfield Area, the Terminal Area, the Terminal Ramp Area,
the Parking and Roadway Area, the Support Facilities Area, the Equipment Cost Center, the
Fueling Cost Center, the FIS Cost Center and the Indirect Cost Center.

“Customer Facility Charge” means the customer facility chargé as authorized by the
Illinois Vehicle Code (625 ILCS 5/6-305), or any successor law or provision, with respect to the
Airport.

“Daily Average Utilization™ has the mcaning set forth in Section 5.06.

“Debt Service” means, for any Fiscal Year, the principal, interest and premium, if any,
payable on Bonds, and other associated costs, including amounts in respect of debt service
coverage not to exceed in any Fiscal Year 25% of the annual debt service for such Fiscal Year on
such Bonds, and any amounts necessary to maintain the required balance in a debt service
reserve fund or similar fund created pursuant to a Bond Ordinance, and any required deposits to
any rebate or similar fund created pursuant to a Bond Ordinance, all Fund Deposit Requirements,
as set forth in any Bond Ordinance, any letter of credit bank reimbursement obligations or
municipal bond insurance obligations, sinking fund payments, call premiums, payments required
by forward purchase agreements, remarketing fees, letter of credit fees, trustee fees, paying agent
fees, replenishment of funds and any other costs and fees payable in connection with such
Bonds.



“Deplaned Passengers” means all terminating and all incoming on-line transfer and off-
line transfer revenue passengers arriving at the Airport. The term “Deplaned Passengers™ does
not include through passengers. :

“Effective Date” means the Effective Date as described in Section 2.01.

“Emergency Reserve Fund” means the Emergency Reserve Fund created under Section
7.01.

“Enplaned Passengers” means all originating and all outgoing on-line transfer and off-
line transfer revenue passengers departing from the Airport. The term “Enplaned Passengers™
does not include through passengers.

“Environmental Laws™ means all laws relating to environmental matters, including
those relating to fines, orders, injunctions, penalties, damages, contribution, cost recovery
compensation, losses or injuries resulting from the release or threatened release of Hazardous
Matcrials and to the generation, use, storage, transportation, or disposal of Hazardous Materials,
including the Comprehensive Environmental Response, Compensation and Liability Act (42
U.S.C. § 9601 ef seq.), the Hazardous Material Transportation Act (49 U.S.C. § 1801 et seq.), the
Resource Conservation and Recovery Act of 1976 (42 U.S.C. § 6901 et seq.), the Clean Water
Act (33 US.C. § 1251 et seq.), the Clean Air Act (42 U.S.C. § 7401 ef seq.), the Toxic
Substances Control Act of 1976 (15 U.S.C. § 2601 ef seq.), the Safe Drinking Water Act (42
U.S.C. § 300f-§ 300j-11 et seq.), the Occupational Safety and Health Act of 1970 (29 U.S.C. §
651 et seq.), the Emergency Planning and Community Right-to-Know Act (42 U.S.C. § 11001 ez
seq.), the 1llinois Environmental Protection Act (415 ILCS 5/1 et seq.) and the Municipal Code,
each as heretofore and hercafter amended or supplemented, and any analogous future or present
local, state or federal statutes, rules and regulations promulgated thereunder or pursuant thereto,
and any other present or future law, ordinance, rule, regulation, permit or permit condition, order
or directive regulating, relating to or imposing liability standards of conduct concerning any
Hazardous Material or Special Wastes or by the federal government, any state or any political
subdivision thereof, or any agency, court or body of the federal government, any state or any
political subdivision thereof, exercising executive, legislative, judicial, regulatory or
administrative functions.

“Equipment Cost Center” means the Cost Center of the same name described in Exhibit
B. '

“Equipment Fees”” means, with respect to each Signatory Airline, the Equipment Fees
calculated pursuant to Section 8.10 of such Signatory Airline’s Airport Use Agreement.

“Equipment Fee Rate” means, for any Fiscal Year, thc Equipment Fee Rate established
for such Fiscal Year pursuant to Article 8.

“Event of Default” means, with respect to each Signatory Airline, an Event of Default as
defined in Section 16.01. ' ' '



“Federal Aviation Administration” (sometimes abbreviated as “FAA”) means the
Federal Aviation Administration created under the Federal Aviation Act of 1958, as amended, or
any'successor agency thereto.

“Federal Bankl uptcy Code” means 11 U.S. C ¥ 101 ef seq.
“Joint Use Premises” has the meaning set forth in Section 4.01.
“Leased Premises™ has the meaning set forth in Section 4.01.

“FIS Cost Center” means the Cost Center which includes the FIS Fac111ty and which is
identified as the FIS Cost Center on Exhibit B.

“FIS Facility” means the facilities at the Airport provided for the United States Customs
Service, the United States Immigration and Naturalization Service, the United States Department
of Health and Human Services, and the United States Department of Agriculture, and any
successor departments or services thereto, for the processing of arriving international passengers,
and other facilities at the Airport related thereto.

“FIS Fees” means, with respect to each Signatory Airline, the FIS Fees calculated
pursuant to Section 8.13 of such Signatory Airline’s Airport Use Agreement.

“FIS Facility Debt Service” means, for any Fiscal Year, the principal, interest and
premium payable on Bonds issued by the City and allocated by the City to the FIS Cost Center
for such Fiscal Year, and other associated costs (including amounts necessary to maintain the
required balance in a debt service reserve fund or similar fund created pursuant to the terms of an
applicable indenture or ordinance, and any required deposits to any rebate or similar fund created
pursuant to an applicablc indenture or ordinance, any letter of credit bank reimbursement
obligations or municipal bond insurance obligations, sinking fund payments, call premiums,
payments required by forward purchase agreements, remarketing fees, letter -of credit fees,
trustee fees, paying agent fees, replenishment of funds and any other costs and fees payable in
connection with such obligations) allocated by the City to the FIS Cost Center for such Fiscal
Year. :

“Fiscal Year” means January 1 through December 31 of any year or such other fiscal
year as the City may adopt for the Airport. ’

“Fuel” means jet fuel, aviation gasoline, automotive fuel, and any other materials used in
or put through the Fuel System for use in connection with the use of aircraft or service vehicles.
g eloy

“Fuel System” means the fuel storage and distribution facilities for the storage and
distribution of Fuel at the Airport.

“Fueling Cost Center”” means the Cost Center of the same name described in Exhibit B.

“Fueling Fees” means, with respect to each Signatory Airline, the Fueling Fees
calculated pursuant to Section 8.11 of such Signatory Airline’s Airport Use Agreement.



“Fueling Fec Rate™ means, for any Fiscal Year, the Fucling Fee Rate established for
such Fiscal Year pursuant to Article 8. S

“Fund Deposit Requirement” mcans the fund deposit requirements described in Section -
7.02(c) for the Funds described therein.

“Funds” means the funds created pursuant to (i) Section 7.01 or (i1) any Bond Ordinance.

“Gate” means any portion of the Leased Premises designated as a Gate on Exhibit D or
any portion of the City-Controlled Facilitics designated as a Gate by the City, as applicable.

“Government Grants-in-Aid” means those moneys granted to the City by the United
States of America or any agency thereof, or the State of Illinois, or any political subdivision or
agency thereof, to pay all or a portion of the cost of a capital project at or related to the Airport.

“Hazardous Materials” means friable asbestos or asbestos-containing materials,
polychlorinated biphenyls (PCBs), petroleum or crude oil or any fraction thereof, natural gas,
source material, special nuclear material and byproduct materials regulated under the Atomic
Energy Act (42 U.S.C. § 2011, et seq.), pesticides regulated under the Federal Insecticide
Fungicide and Rodenticide Act (7 U.S.C. § 136, ef seq.), and any hazardous waste, toxic or
dangerous substance or rclated material, including any material defined or treated as a
“hazardous substance,” “‘hazardous waste,” “toxic substance™ or contaminant (or comparable
term) under any of the Environmental Laws. '

“Identified Party” means any of the following: (i) a person who or entity (for the
purposes of this definition only, a “City Contractor”) that has submitted a bid for or enters into
an agreement with the City that is (A) formed under the authority of Municipal Code Chapter 2-
92, (B) for the purchase; sale or lease of real or personal property, or (B) for materials, supplies,
equipment or services which are approved and/or authorized by the City Council of the City; (ii)
a person or entity who directly or indirectly has an ownership or beneficial interest in a City
Contractor of more than 7.5% and the spouse. or domestic partner of any such person; (iii) a
subcontractor of a City Contractor; and (iv) a person or entity who directly or indirectly has an
ownership or beneficial interest in a subcontractor of a City Contractor of more than 7.5% and
the spouse or domestic partner of any such person.

“Independent Airport Consultant” mcans a third-party consultant selected by the City,
with expertise in the administration, financing, planning, maintenance and operations of airports
and facilities thereof, and who, in the case of an individual, shall not be a director, officer or
employee of either the City or any Signatory Airline. :

“Indirect Cost Center” means the Cost Center of the same name described in Exhibit B.

“Investment Income™ means any interest on, and any profit realized from the investment
of, moneys in any Fund.

“Joint Use Premises” means, at any time, for each Signatory Airline, those portions of
its Leased Premises in the Terminal Area  which, pursuant to Article 4 of such Signatory
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Airline’s Airport Use Agreement, are then leased to such Signatory Airlinc and designated as
Joint Use Premises.

“Landing Fee” means, with respect to each Signatory Airline, the Landing Fee
calculated pursuant to Section 8.03 of such Signatory Airline’s Airport Use Agreement.

“Landing Fee Rate” means, for any Fiscal Year, the Landing Fee Rate established for
such Fiscal Year pursuant to Article §.

“Leased Premises’™ means, at any time, for each Signatory Airline, those portions of the
Terminal Area which, pursuant to Article 4 of such Slgnatmy Airline’s Anporl Use Agreement
are then leased to such Signatory Airline. :

“Majority-in-Interest” means, during any Fiscal Year, any one or more Signatory
Airlines which, in the aggregate (i) paid fifty-one percent (51%) or more of the Airline Fees and
Charges charged to all Signatory Airlines for the prior Fiscal Year; and (ii) represent at least
fifty-one percent (51%) in number of the Signatory Airlines. Solely for the purpose of
determining a Majority-in-Interest, (A) no airline shall be deemed to be a Signatory Airline so
long as an Event of Default with respect to such airline has occurred and-is continuing or if such
airline is no longer operating at the Airport (except if such airline’s cessation of operations
results from a temporary suspcnsion by the FAA), and (B) only Signatory Airlines having
Airport Use Agreements with terms expiring on December 31, 2027, shall be deemed to be
Signatory Airlines. : '

“MATCO” means the Midway Airlines” Terminal Consortium, formed to construct the
Fuel System at the Airport and to operate and maintain certain airline equipment and the Fuel
System at the Airport, pursuant to the MATCO Agreement.

“MATCO Agreement” means the agreement between the City and MATCO effective as
of January 1, 2013, as amended and as such agreement may be hereinafter amended in
accordance with its term.

“Maximum Approved Gross Landing Weight”' means, for any aircrafi operated by the
Airline, the maximum landing weight of such aircraft as set forth in the Alrlmc s government-
approved operating manual.

- “Mayor’” means the Mayor of the City.

“Municipal Code” means the Municipal Code of the City at the time in cffect.

“Net Requirement of the Indirect Cost Center” means, for any Fiscal Year, O&M
Expenses allocated to the Indirect Cost Center for such Fiscal Year.

‘“Net Requirement or Net Surplus of the Parking and Roadway Area’ means, for any
Fiscal Year, the amount calculated as such for such Fiscal Year pursuant to Section 8.06.

“Net Requirement or Net Surplus of the Support Facilities Area”™ means, for any
Fiscal Year, the amount calculated as such for such Fiscal Year pursuant to Section 8.07.
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“1998 Use Agreement” mcans an airport use agreement and facilities lease substantially
the same as the Chicago Midway Airport Use Agrecement and Facilities Lease between the City
and Southwest Airlines dated as of July 1, 1998.

“Non-Airline Revenues” means, for any Fiscal Year, all Revenues except Landing Fees,
Terminal Rentals, Terminal Ramp Fees, Equipment Fees, Fueling Fees and FIS Fees other than
such rentals and {ees which had been reasonably dctermined unpaid when due for purposes of
inclusion in the calculation of Airline Fees and Charges and which are later collected, in whole
or in part, by the City, together with any interest paid thereon pursuant to Section 9.06.

“Non-Signatory Airline” means any airline using the Airport which 1s not a Signatory
Airline.

“Non-Signatory Landing Fee” has the meaning set forth in Section 8.09.

“Non-Signatory Landing Fee Rate” means, for any Fiscal Year, the Non-Signatory
Landing Fee Rate established for such Fiscal Year pursuant to Section 8.09.

“Non-Signatory Revcnues means, for any Fiscal Year, all Revenues derived from Non-
Signatory Airlines.

“O&M Fund” means the O&M Fund created under Section 7.01. - ’

“O&M Reserve Account” means the O&M Reserve Account in the O&M Fund created
under Section 7.0].

“Operation - and Maintenance Expenses” (sometimes abbreviated as “O&M
Expenses”) means, for any Fiscal Year, the costs incurred by the City in operating and
maintaining the Airport during such Fiscal Year, cither directly or indirectly, including (without
limitation, but exclusive of such expenses as may be capitalized in connection with a capital
project):

(a) the following costs and expenses incurred by the City for employecs of the
City employed at the Airport, or doing work involving the Airport: direct salaries and
wages (including overtime pay), together with payments or costs incurred for associated
payroll expense, such as union contributions, cash payments to pension funds, rctirement
funds or unemployment compensation funds, life, health, accident and unemployment
insurance premiums, deposits for self-insurance, vacations and holiday pay, and other
fringe benefits;

(b) costs of materials, supplies, machinery and equipment and other similar
expenses which, under generally accepted accounting principles, are not capitalized,

(c) costs of maintenance, landscaping, decorating, repairs, renewals and
alterations not reimbursed by insurance, and which, under generally accepted accounting
principles, are not capitalized,



(d) costs of water, clectricity, natural gas, telephone service and all other
utilitics and services whether furnished by the City or purchased by the City and
furnished by independent contractors at or for the Airport;

(e):  costs of rentals of real property and costs of rental equipment or other
personal property;

H costs of premiums for insurance, including property damage, public
liability, burglary, bonds of employees, workers’ compensation, dlsablhty, automobile,
and all other insurance covering the Airport or its operations;

(g) the amount of any judgment or settlement arising as a result of the City’s
ownership, operation and maintenance of the Airport payable by the City during said
“Fiscal Year, including the amount of any judgment or settlement arising as a result of
claims, actions, proceedings or suits alleging a taking of property or interests in property
without just compensation, trespass, nuisance, property damage, personal injury or
similar claims, actions, proceedings or suits based upon the environmental impacts,
including those resulting from the use of the Airport for the landing and taking off of
aircraft;

(h) costs incurred in collecting and attempting to collect any sums due the
City in connection with the opcration of the Airport;

(1) costs of advertising at or for the Airport;
) compensation paid or credited to persons or firms appointed or engaged,

from time to time, by the City or by Signatory Airlines as approved by a Majority-in-
Interest and the City to render advice and perform architectural, engineering, construction
management, financial, legal, accounting, testing, consulting or other profcssional
services in. connection with the operation, expansion, alteration, reconstruction,
betterment or other improvement of the Airport or any of its structures or facilities;

(k) any other cost incurred or allocated to the Airport necessary to comply
with any valid rule, regulation, policy or order of any federal, state or local government,
agency or court;

Q)] any amounts due and owing to the City, its agents, officers and employees
under the MATCO Agreement, including any amounts due and owing as a result of a
failure of MATCO to perform any of its obligations under the MATCO Agreement,
including Exhibit F thereto and Articles VII and VIII thereof pertaining to indemnity,
insurance and environmental obligations of MATCO, which amounts MATCO has failed
to pay within 30 days following written notification from the City to MATCO; and

(m)  all other direct and indirect expenses, whether similar or dissimilar, which
arise out of the City’s owncrship, operation or maintenance of the Airport, including any
taxes payable by the City which may be lawfully imposed upon the Airport by entities
other than the City.
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“Operation and Maintenance Fund” (sometimes abbreviated as “O&M Fund”) means
the Operation and Maintenance Fund created under Section 7.01.

“Other Contract™ has the meaning set forth in Section 15.10.
“Outstanding Bonds” means the bonds listed in the attached Exhibit C.

“Parking and Roadway Area” means the Cost Center of the same name described in
Exhibit B. -

“Passenger Facility Charge” (sometimes abbreviated as “PFC”") means the passenger
facility charge as authorized under 49 U.S.C. § 40117, or any predecessor or successor law, and
as approved by the FAA from time to time with respect to the Airport.

“Producer Price Index” (sometimes abbreviated as “PPI’") means the Producer Price
Index/All Commodities published by the United States Department of Labor, Bureau of Labor
Statistics (1982 = 100). If the manner in which the PPI is determined by the Department of
Labor is substantially revised, the City shall adjust the revised index in a manner which would
produce results equivalent, as nearly as possible, to those which-would have been obtained if the
method of determining the PPI had not been revised. If the PPl is discontinued or otherwise
becomes unavailable to the public, the City shall substitute therefor a comparable index based
upon changes in the cost of living or purchasing power of the consumer dollar published by any
other governmental agency or department, or if no such index is available, a comparable index
published by a recognized financial institution, financial publication, or university.

“Public Use Premises” means, at any time, all areas of the Terminal Area which are not
Leased Premuses or City-Controlled Facilities and which consist of, among other things, areas for
passenger movement, concession areas, basement areas, City offices and operations areas, public
restrooms, public waiting areas, entrances, exits, chases and building support areas not open to
the general public (such as mechanical and electrical ‘areas, janitor closets, and heating and
refrigeration facilities).

“Repair and Replacement Fund” means the Repair and Replacement Fund created
under Section 7.01.

“Revenue Fund” means the Revenue Fund created under Section 7.01.

“Revenue Landing’ means any landing at the Airport of an aircraft except (i) an aircraft
which (without being scheduled to do so) lands at the Airport because of meteorological
conditions, mechanical or operating causes, or any emergency or precautionary reason, or (ii) an
aircraft which is owned by and used exclusively in the service of the United States of America or
the government of any state, territory or possession thereof or therein.

“Revenues” means, for any Fiscal Year, except to the extent hercinafter excluded, all.
revenues, payments, proceeds, fees, charges, rent and all other income of any nature, including
investment income, derived directly or indirectly by or for the City for such Fiscal Year for the
use of, and for the services and facilities furnished by, or from the operation or ownership of;-or
with respect to the Airport, and any proceeds of business interruption insurance and any other
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insurance proceeds which are deemed to be revenues in accordance with generally accepted
accounting principles; provided, however, that the following shall not be included in Revenues:

(a) the proceeds of any Passenger Facility Charge, any Customer Facility
Charge or any other similar charge levied by or on behalf of the City;

(b) any grants, gifts, bequests, contributions or donations, including any such
funds provided by any person or entlly, including an airline, doing business at the
Airport;

(c) the ploceeds from the sale, transfer or other disposition of title by the Clty
to all or any part of the Airport;

(d) the proceeds of any taxes collected at the Airport;

(e) the proceeds of any condemnation award or insurance received by
the City except condemnation awards and insurance proceeds- which are deemed to be
revenues in accordance with generally accepted accounting principles;

(® the proceeds of any court or arbitration award or settlement in lieu thereof
received by the City except (i) awards or settlements which are deemed to be revenues in
accordance with generally accepted accounting principles or (ii) awards or settlements
which constitute reimbursements for costs previously incurred as O&M Expenses;

(g) payments to the City in respect of debt service payable on any obligations
(other than Bonds) issued by the City pursuant to Section 10.07;

(h) the proceeds of any bonds or other indebtedness of the City;

(1) payments to the City of the principal of and interest, if any, on any loan
made by the City for Airport purposes from any of the funds created pursuant to or
required by any Bond Ordinance; and

() any other amounts which are not deemed to be revenues in accordance
with generally accepted accounting principles or which are restricted as to their use.

“Risk Manager” means the City of Chicago, Comptrollu s Office of Risk Management,
or any successor agency thereto.

“Rules and Regulations” means the rules and regulations governing the conduct and
operation of the Airport promulgated by the Commissioner in accordance with Section 15.01.

“Runways” means runways at the Airport for the landing and taking-off of aircraft.

“Securities Exchange Act” means the Securities Exchange Act 61 1934.
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“Signatory Airline” means, at any time, the Airline and each other person actively
engaged in an Air Transportation Business at the Airport who then is a party to an Airport Use
Agreement with the City.

“Special Facility” means a building or facility at the Airport, or an improvement to such
building or facilily, or portion thereot, constructed, installed, equipped or acquired with (i) the
. proceeds of the sale of Special Facility obligations (other than Bonds) issued by the City
pursuant to Section 10.06; (ii) other funds provided by the user or developer thereof or by any
other person; or (iii) a combination of the foregoing items (i) and (ii).

“Special Project Fund’ means the Special Project Fund created under Section 7.01.

“Special Wastes” means those substances as defined in Section 1003.45, ch. 111 % of
the Illinois Environmental Protection Act, and as further referred to in Section 809.13 of 35
Ilhinois Administrative Code, Subtitle G, ch. 1.

“Statement of Airline’s Actual Annual Fees and Charges” means the statement of the
same name prepared by the City pursuant to Section 9.04.

“Statement of Airline’s Estimated Annual Fees and Charges™ means the statement of
the same name prepared by the City pursuant to Section 9.02.

“Support Facilities Area” means the Cost Center of the same name described in Exhibit
B. '

“Taxiways” means taxiways and taxilancs at the Airport for the ground movement of
aircraft to, from and between the Runways, Aircraft Parking Areas and other portions of the
Airport.

“Terminal” means the amrline passenger terminal and related facilities at the Airport
identified on Exhibit B.

“Terminal Area” means the Cost Center of the same name described in Exhibit B, which
includes the land identified as Terminal Area on Exhibit B, and, except as otherwise provided
herein, all facilities, equipment and improvements how or hereafter located thereon, including all
passenger terminal buildings, connecting structures, passenger walkways and tunnels,
concourses, holdroom areas, passenger loading bridges and control towers maintained by the
City or an airline; provided that the Terminal Area shall not include the FIS Facility and any
land, facilities, equipment or improvement that arc part of or related to the FIS Facility.

“Terminal Ramp Area” means the Cost Center of the same name described in Exhibit
B.

“Terminal Ramp Fec” means, with respect to each Signatory Airline, the Terminal

Ramp Fee calculated pursuant to Section 8.05 of such Signatory Airline’s Airport. Use
Agreement. :
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“Terminal Ramp Rate” mecans, for any Fiscal Year, the Terminal Ramp Rate
established for such Fiscal Year pursuant to Article 8.

“Terminal Rentals” means, with respect to each Signatory Airline, the Terminal Rentals
calculated pursuant to Section 8.04 of such Signatory Airline’s Airport Use Agreement.

“Terminal Rental Rate” means, for any Fiscal Year, the Terminal Rental Ratc
established for such Fiscal Year pursuant to Article 8. '

“Transfer” mcans a Transfer as defined in Section 4.03(a).

“Trust Account” has the meaning set forth in Section 17.02(b).
“Waste Sections™ has the méaning set. forth in Section 15.11.

“Work™ means collectively the planning, design, fabrication, installation, construction,
start-up, testing, maintenance and repair.

Section 1.02: Interpretation

(a) The terms “hereby,” “herein,” “hereof,” “hereunder” and any similar terms used
-in this. Agreement refer to this Agreement.

(b) The term “including” shall be construed to mean “including, without limitation.”

(©) All references in this Agreement to Articles, Scctions, subscctions, clauses,
provisions, sentences or Exhibits, unless otherwise expressed or indicated, are to Articles,
Sections, subsections, clauses, provisions, sentences or Exhibits of this Agreement and to the
same Articles, Sections, subsections, clauses, provisions, sentcnccs and Exhibits of each other
Signatory Airline’s Airport Use Agreement.

(d) Words importing persons shall include firms, associations, partnerships, trusts,
corporations, limited liability companies and other legal entities, including public bodies as well
as natural persons. - :

(e) Any headings preceding the text of the Articles and Sections of this Agreement,
and any table of contents or marginal notes appended to copies hereof, shall be solely for
convenience of reference and shall not constitute a part of this Agreement, nor shall they affcct
the meaning, construction or effect of this Agreement.

4] Words importing the singular shall include the plural and vice versa. Words of
the masculine gender shall be deemed to include correlative words of the feminine and neuter
genders.

(g) All references to a number of days shall mean calendar days, unless otherwise
expressly indicated.
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(h) Unless specified otherwise, a reference to a law is considered 1o be a reference to
(1) such law. as -it may be amended, modified or supplemented from time to time, (ii) all
regulations’and rules pertaining to or promulgated pursuant to such law, (iii) the successor to the
law resulting from recodification or similar reorganizing of laws and (iv) all future laws
pertaining to the same or similar subject matter.

Section 1.03: Incorporation of Exhibits

The following Exhibits attached hereto are hereby made a part of this Agreement:

Exhibit A Plat of Midway International Airport

Exhibit B Cost Centers

Exhibit C Outstanding Bonds

Exhibit D Leased Premises

Exhibit E Surviving Agreements

Exhibit F Aircraft Parking Positions .

Exhibit G Allocation Methodology

Exhibit H Description of Operation and Maintenance
Responsibilities

Exhibit | - Form of Performance and Payment Bond

Exhibit J Airline Project Procedures

Exhibit K Capital Project Procedures

Exhibit L Compliance with all Laws

Exhibit M Affirmative Action

Exhibit N Previously Approved Capital Projects

Exhibit O Methodology of Calculating Rentals, Fees and Charges

Any changes that occur from time to time pursuant to the terms of this Agreement shall
be reflected in revised Exhibits provided by the City to the Airlinc. Such revisions shall be
deemed etfective without requiring a formal amendment to this Agreement.

ARTICLE 2: TERM

Section 2.01: Term of Agreement

Subject to execution and delivery by both the Airline and the City, and to the provisions
of Article 6, this Agreement shall become effective and binding upon the parties hereto as of
January 1, 2013 (the “Effective Date”). If, however, the City and the Airline execute this
Agreement after December 31, 2012, the Effective Date shall be such date as is mutually agreed
to by the City and the Airline and reflected on the signature pages of this Agreement. Subject to
earlier termination pursuant to the provisions of Article 16, this Az,reement shall terminate on
December 31, 20 7.
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Section 2.02: Surviving Agrecements

As of the Effective Date, except for those agreements and leases listed on Exhibit E, all
prior agreements or leases between the City and the Airline with respect to the Airport shall be
deemed terminated and shall be of no further force or effect.

Section 2.03: Termination of Agreements

Upon the effective date of an agreement (other than an Airport Use Agreement) approved
by a Majority-in-Interest and the City setting forth the rights and obligations of the Signatory
Airlines in connection with rentals, charges or fees paid with respect to the Airport, each Airport
Use Agreement, if any, effective as of such date shall terminate.

ARTICLE 3: USES, RIGHTS AND PRIVILEGES

Section 3.01: Use of the Airport

The Airline and the City acknowledge and agree that the Airline is performing an-
important service to users of the Airport which is vital for the economic development of the City.
Subject to the terms of this Agreement, the restrictions contained in Section 3.02, the Rules and
Regulations and all other applicable laws, rules, regulations, codes, ordinances and orders and
the rights of the City to monitor the Airline’s compliance with this Agreement in order to ensure
that the Airport operates in the most effective and efficient way possible, the Airline shall have
the right to conduct an Air Transportation Business at the Airport and to perform only those
operations and functions as are incidental or reasonably necessary to the conduct of the Airline’s
Air Transportation Business and as would be permitted at similarly situated airports.
Specifically, the Airline shall have the right:

(a) to land, take off, fly, taxi, tow, park, load and unload the Airline’s aircraft and
other equipment of the Airlinc used by the Airline in the operation of scheduled, shuttle,
courtesy, test, training, inspection, emergency, special, charter, sightseeing and other flights,
including the right to load and unload the Airline’s aircrafl upon its assigned aircraft parking
positions; :

_ (b) to use. the aircraft parking positions described on Exhibit F, subject to the
provisions of Article 5;

(c) to transport, load and unload airline crews and other personnel, passengers, cargo,
baggage, property and mail to, from and at the Airport by such loading and unloading devices,
automobiles, buses, trucks and such other means of conveyance as the Airline may choose or
requirc in connection with its Air Transportation Business at the Airport and at such locations as
the Commissioner may designate;

(d) to the extent necessary, to repair, maintain, condition, service, tow, test, park and

store aircraft and other equipment of the Airline in areas designated for such purposes by the
Commissioner and on the conditions and terms designated by the Commissioner;
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(e) to maintain and opcrate office facilities for general, administrative, operations and
other functions associated with the Airline’s Air Transportation Business;

() to cnplane and deplane passengers, handle reservations, ticketing, billing and
manifesting of passcngers, and handle baggage, express mail and shipments, cargo, property and
mail; '

(g) of ingress to and egress from the Airport including the Airline’s Leased Premises,
for the Airline’s employees, agents, passengers, Contractors, guests, patrons, invitees, suppliers
of materials and providers of service, and its or their equipment, vehicles, machinery and other
property; provided., however, that the foregoing shall not preclude the City from (i) subjecting
such persons to the City’s then-current Rules and Regulations, including those pertaining to
airport security, (ii) requiring such persons to enter into an agreement with the City, or (iii)
imposing any tax, charge, or permit or license fee;

(h) to install, subject to the prior approval of the City, and to maintain and operate,
alone or in conjunction with any other air transportation company or companies, or through a
nominee, such radio, communications, flight information display systems, meteorological and
aerial navigation equipment, facilities and associated wiring, as may be necessary or convenient
for the Airline’s Air Transportation Business at the Airport, in or on the Airline’s Leased
Premises, and at other locations at the Airport;

(1) to use, in common with others so authorized, the public address system serving
the Terminal Area and the aircraft parking positions;

) to use water and clectric power, telephone and preconditioned air systems
supplied by the City at or adjacent to the Airline’s Leased Premises; and to purchase, install, use
and maintain, at the Airline’s aircraft parking positions, loading bridges and mobile stair devices
for the loading, unloading and general servicing of the Airline’s aircraft, 400 Hertz auxiliary
power systems, air start systems and other miscellaneous aircraft and aircraft-related support
~ equipment and facilities;

(k) to purchase or otherwise obtain services and personal property of any nature,
including aircraft, engines, accessories, gasoline, oil, grease, lubricants, fuel, propellants, food
and beverages, including food and beverages for consumption aloft, passenger supplies and other
materials, equipment, supplies, articles and goods, used or acquired by the Airline in connection
with or incidental to the Airline’s Air Transportation Business at the Airport;

(h to erect, maintain and station security devices and to conduct a security check
operation of passengers, baggage and packages in the Airline’s Leased Premises and in public
areas of the Terminal Area approved by the Commissioner;

(m)  to use the areas designated as airline employee parking facilities for the parking of
its employees’ vehicles pursuant to an operating agreement, lease or other arrangement
containing such reasonable terms and conditions and subject to the payment of such reasonable
fees as the City shall determine;

-17 -



(m) to station its employees or agents in the Airline’s Leased Premises and in other
areas of the Airport approved by the Commissioner to provide baggage check-in or skycap
services, subject to compliance with the Airport’s rules and lcguldtlons including security
requirements;

(0) subject to the Commissioner’s approval, to install, maintain and use flight
information display screens, identifying signs and the Airline’s logo in the Airline’s Leased
Premises; provided, however, that posters, displays and other materials which advertise the
services offered by the Airline to the traveling public (“Promotional Materials”) may be
allowed in the Airline’s Leased Premises on a short-term, limited basis, so long as the Airline has
given the City five (5) days prior written notice of its intent 1o place such Promotional Materials
in its Leased Premises together with a copy of the materials proposed to be used, and the City
has not objected in writing to the Airline’s use of such Promotional Materials within such five
(5) day period. The City reserves the right to place advertising displays in all areas of the
Airport that are visible to the public excluding the Airline’s Leased Premises;

(p)  except to the extent inconsistent with any concession agreement with respect to
the Airport between the City and a concessionaire at the Airport, (i) to operate and maintain in
the Airline’s Leased Premises, Airline-sponsored passenger clubs where the Airline may serve
alcoholic or other beverages to members of such clubs (provided, however, that unless the
Commissioner shall otherwise consent, (A) the Airline may not serve food to members in such
clubs and (B) no charge shall be made by the Airline for beverages or food furnished by it in
such clubs), and (ii) to serve in the Airline’s holdroom areas, non-alcoholic beverages, and, with
the consent of the Commissioner, food, to its passengers without charge; '

(@) to install, maintain and operate, in the Airline’s Leased Premises, customer
relations, security and waiting room facilities and equipment; reservations offices; administrative
offices; crew base facilities; operations offices; lockers, restrooms and related facilities for its
employees; baggage, cargo and mail handling and storage facilities and equipment;

(r) to train personnel in the empldy of the Airline at the Airport; and

(s) subject to the provisions of the MATCO Agreement, to use the Fuel System for
the receipt, distribution, storage, handling, purchase, sale and dispensing of Fucl for aircraft,
vehicles and equipment operated by the Airline.

~ Section 3.02: Restrictions
All rights of the Airline hereunder are subject to the following specific restrictions:

(a) The grant of such rights does not authorize the Airline to conduct a separate
business at the Anpox“[ but permits the Airline to conduct such activitics only insofar as they are
necessary or incidental to the conduct of the Airline’s Air Transportation Business at the Airport
and to the conduct of handling arrangements approved pursuant to Section 3.03.

(b) Other than for the provision of air transportation services and except as
specifically authorized in Section 3.01(p), (i) the Airline shall not use or permit the use of any
portion of its Leased Premises for the purpose of selling, offering for sale, dispensing or
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providing any merchandise, product or scrvices and (ii) nothing contained herein is intended to
or shall be construed to authorize or permit the Airline to conduct any activity or to operate any
direct or indirect business operation which in any manner competes with any authorized
concession activity at the Airport without the approval of the City and the payment to the City of
concession fees.

(c) The Commissioner may, from time to time, temporarily or permanently close
roadways, doorways and, subject to the following sentence, any other area at the Airport;
provided, however, that, if time permits, the Airline shall be- consulted ‘with regard to such
closings in order to minimize the disruption of services being provided. In addition, upon not
less than one hundred twenty (120) days prior written notice to the Airline, the Commissioner
may, from time to time, temporarily or permanently, close Taxiways, Runways and ramp areas
at the Airport; provided that in an emergency situation or if the closure will be for forty-eight
(48) hours or less, no such prior notice of closure shall be required. Except in an emergency
situation or if the closure will be for forty-cight (48) hours or less, not less than fourteen (14)
days prior to the closure of any Taxiway, Runway or ramp area at the Airport, the Commissioner
shall confirm to the Airline in writing the dates of such closure.

(d) The Commissioner may prohibit the use of any portion of the Airfield Area .by'
any aircraft operated or controlled by the Airline which exceeds the design strength of the pavmg
of the lunways and taxiways at the Airport, or any other standard design criteria.

()  The Airline shall not do or authorize to be done anything which may interfere
with the effectiveness of the drainage and sewage system, water system or any other part of the
utility, electrical or other systems installed or located from time to time at the Airport.

H The Airline shall not do or authorize to be done anything at the Airport (i) which
may constitute a hazardous condition so as to increase the risks normally attendant upon
operations permitted by this Agreement or (ii) which will invalidate or conflict with any
insurance policies .covering the Airport of which the City has provided notice to the Airline or
the Airline is otherwise aware. If, by reason of any failure on the part of the Airline to comply
with the provisions of this Agreement, the cost of any such insurance or extended coverage is, in
the view of the City, at any time higher than it otherwise would be, then the Airline shall pay the
City that part of all premiums paid by the Clty which are charged because of such violation or
failure by the Airline.

(g) The Airline shall limit its training flights into and out of the Airport to necessary
FAA-qualification flights, and shall coordinate such training and other nonscheduled flight
activities with representatives of the City. If requested by the City, the Airline shall restrict all
such activities to certain hours so-as not to interfere with scheduled flight activities of other
aircraft operators using the Airport. :

(h) As soon as possible, afler obtaining any necessary approval from appropriate
governmental agencies, the Airline shall remove any of its disabled aircraft from the Airfield
Area upon the request of the City. The Airline shall place and/or store any such disabled aircraft
only in such hangar facilities as may be leased or owned by the Airline at the Airport and/or in
such storage areas as may be designated by the City, in which latter event such storage shall be
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only upon such reasonable terms and conditions as at that time may be cstablished by the City,
consistent with any directives of the FAA and the National Transportation Safety Board. In the
event the Airline shall fail to remove any of its disabled aircraft as expeditiously as possible, the
City may, but shall not be obligated to, cause the removal of such disabled aircrafi by any
reasonable means; provided. however, the City shall give the Airline reasonable prior notice of
its intent to do so. If the City removes, or causes another to remove the Airline’s disabled
aircrafi, the Airline shall pay to the City, upon receipt of an invoice, the costs incurred for such
removal, including the cost of labor. The Airline shall also pay any damages incurred by, or
imposed upon the City, resulting from the removal by the City or another of such disabled
aircrafi.

(1) The Airline may not load or unload an all-cargo aircraft on the ramp areas
adjacent to the Terminal Area facilities.

) The Airline shall not use, store, transport, or dispose of any fuels, oil, grease,
Jubricants, or other Hazardous Materials to, from, within, or upon the Airpoit in a manner which
violates any of the Environmental Laws.

Section 3.03: Handling Arrangements

“(a) For so long as the Airline actively conducts an Air Transportation Business at the
Airport, the Airline may use, subject to the provisions of Section 3.03(b) and to the prior written
consent of the Commissioner (which consent shall not be unreasonably withheld), its Leased
Premises and adjacent Terminal Ramp Area for the handling of the air transportation operations
of any other air transportation company or companies using the Airport to the same extent as
they may be used for the operations of the Airline; provided, however, that the Airline shall be
liable for such handling operations to the same extent as any other activities under the terms of
this Agreement. The handling operations shall be subject to compliance with all applicable FAA
and City standards. ‘

(b) The Commissioner’s consent to a handling arrangement pursuant *to Section
3.03(a) will be for a term of no more than three years. At the end of any such term, a handling -
arrangement shall be deemed to be terminated unless the Airline sends written notice to the City
at least thirty (30) days prior to the expiration of the term of the handling agreement that the
Airline intends to extend the term of the handling agreement for a period of no more than two
years and the Commissioner consents in writing to such extension of the bandling agreement.

ARTICLE 4: LEASE OF PREMISES

Section 4.01: Leasc of Airline Premises

Commencing on the Effective Date, the City hereby leases to the Airline, subject to the
provisions of Article 5, the Leased Premises described and shown on Exhibit D, including the
Joint Use Premises described and shown on Exhibit D.
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Section 4.02: Substitution of Space; Surrender of Space; Additional Space

(a) Any revision to the Airline’s Leased Premises at any time shall be reflected in a
revised Exhibit D approved by the Commissioner and the Airline, which revision shall not be
deemed to be an amendment to this Agreement.

(b) Subject to the provisions of Section 8.04, any space in the Airport leased to the
Airline in substitution for or as additional space to be included among the Leased Premises shall
be included in space leased hereunder on the same terms and conditions and at the same rental
per square foot of such substituted or additional space, as is herein provided for the category of
the space as to which such substitution or addition occurs.

Section 4.03: Assignment and Sublease

(a) The Airline covenants that it will not assign, sublet, transfer, convey, sell,
“mortgage, pledge or encumber (any of the foregoing events being referred to as a “Transfer’)
the Leased Premises or assigned aircrafl parking positions or any part thereof, or any rights of
the Airline hereunder or any interest of the Airline in this Agreement, nor will the Airline allow
the use of such Leased Premises or assigned aircraft parking positions hereunder by any other
person, except as otherwise provided in this Agreement, without in each instance having first
obtained the prior written consent of the City as set forth below. In determining whether or not
to consent to a Transfer, the City will take into account, among other factors, the balanced
utilization of the Airport facilities and operational considerations relating to the proposed
transferee. The consent of the City Council of the City on behalf of the City shall be required for
any Transfer of (i) all of Airline’s Leased Premises, (ii) all rights of the Airline hereunder or (iii)
all of the Airline’s interest in this Agreement. The consent of the Commissioner on behalf of the
City shall be required for any other Transfer. Consent by the City to any type of Transfer
described in this Section 4.03 or elsewhere in this Agreement shall not in any way be construed
to relieve the Airline from obtaining further authorization from the City for any subsequent
Transfer of any nature whatsoever. As a condition to the City’s consent to a proposed sublease,
the proposed sublessee shall execute a license agrecment between the sublessee and the City in a
form acceptable to the City. '

(b) In the event-that the Airline subleases any of its Leased Premises pursuant to this
Section 4.03, the Airline shall charge the sublessee no more than the sum of the following:

(1) an amount equal to a pro rata share of the sum of the Terminal Rentals and
Terminal Ramp Fees payable by the Airline with respect to such areas
during the period of such sublease as calculated herein; and

(i)  additional amounts sufficient for the Airline to recover its direct costs, if
any, of such sublease, including a reasonable allocation of tenant
improvement costs and equipment costs for property and equipment
owned by the Airline, which additional amounts shall not exceed 15
percent of the sublessee’s pro rata share of Terminal Rentals and Terminal
Ramp Fees; provided, however, that in the event the Airline’s direct costs
exceed 15 percent of the sublessee’s pro rata share of Terminal Rentals
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and Terminal Ramp Fees, the Airline shall have the right to petition the
Commissioner for approval ot an increase in the applicable percentage,
which approval shall be in the sole discretion of the Commissioner;

provided that (A) in any case, the rates charged by the Airline hereunder shall not be less than
the rates charged by the City for the use of City-Controlled Facilities, and (B) the Commissioncr
shall have the right to waive or amend the restrictions contained in this subsection on the
Airline’s subleasc charges. '

(c) Notwithstanding any Transfer with or without City consent, the Airline shall
remain fully liable for thc payment of all of its Airline Fees and Charges and fully 1esponslble
for the performance of all of its other obligations hereunder.

(d) Any and all requcsts by the Airline for consent under Section 4.03(a) shall be
made in writing by certified mail to the City and shall include copies of the proposed documents
of Transfer. Said documents of Transter shall completely disclose any and all considerations
made or to be made to the Airline for said Transfer.

(e) If any Transfer shall occur, whether or not prohibited by this Section 4.03, the
City may collect Airline Fees and Charges from.any assignee, sublessee or other transferee of the
Airline and in such event shall apply the net amount collected to the Airline Fees and Charges
payable by the Airline hereunder without such action by the City releasing the Airline from this
Agreement or any of its obligations hereunder. If any Transfer prohibited by this Section 4.03
shall occur without the consent of the City and the City collects Airline Fees and Charges from
any assignee, sublessee or other transferee of the Airline and applies the net amount collected in
the manner described in the preceding sentence, such actions by the City shall not be deemed to
be a waiver of the covenant contained in this Section 4.03 or constitute acceptance of such
assignee, sublessce or transferee by the City.

¢ Any sublease or assignment shall require the sublessee or the assignee to be
bound by all of the terms and provisions of this Agreement and other applicable requirements:
external to this Agreement imposed by the City on Signatory Airlines. For purposes of
interpretation of the immediately preceding sentence, in all provisions of this Agreement and
other airport requirements applicable to the “Sublessee” or the “Assignee” including Section
13.01 of this Agreement requiring that the City, its elected and appointed officials, officers,
agents and employees be indemnified, reference to the “Airline” shall be deemed to refe1 to the
Sublessee or Assignee.

(g) Any sublease or assignment under this Section 4.03 must expressly name the City
as a third-party beneficiary of the sublessee’s or the assignee’s obligations under the sublease or
the assignment and granted a direct right of enforcement thereunder to the City.

Section 4.04: Quiet Enjoyment

The City covenants, unless otherwise provided by this Agreement, that, if the Airline
shall perform all obligations and make all payments as provided herein, the Airline shall
peaceably have and enjoy the Leased Premises and all the rights, privileges, appurlenances and
facilities grdnted herein.

S22



Section 4.05: Surrender

The Airline covenants and agrees to yield and deliver peaceably to the City possession of
the Leased Premises on the date of the cessation of the lettings hereunder, whether such cessation
be by termination, expiration or otherwise, promptly and in as good condition as at the
commencement of the lettings, reasonable wear and tear excepted or, if improved, in as good
condition as of the completion date of the last improvement made to the Leased Premises,
reasonable wear and tear excepted.

Section 4.06: No Warranty of Condition or Suitability

EXCEPT AS OTHERWISE PROVIDED HEREIN, THE CITY MAKES NO
WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO THE CONDITION OF THE
LEASED PREMISES OR THAT THE LEASED PREMISES SHALL BE SUITABLE FOR
THE AIRLINE’S PURPOSES OR NEEDS. THE CITY SHALL NOT BE RESPONSIBLE
FOR ANY LATENT DEFECT AND THE AIRLINE SHALL NOT, UNDER ANY
CIRCUMSTANCES, WITHHOLD ANY RENTALS OR OTHER AMOUNTS PAYABLE TO
THE CITY HEREUNDER ON ACCOUNT OF ANY DEFECT IN THE LEASED PREMISES.
BY ITS ENTRY ONTO THE LEASED PREMISES, THE AIRLINE ACCEPTS THE LEASED
PREMISES AS BEING FREE AND CLEAR FROM ALL DEFECTS AND IN GOOD, SAFE,
CLEAN AND ORDERLY CONDITION AND REPAIR.

Section 4.07: City’s Title

Subject to the provisions of Section 4.04 hereof, the City’s title to the Lcased Premises
and the Airport is and always shall be paramount to the.interest of the Airline in the Leased
-Premises. Nothing herein contained empowers the Airline t6 commit or engage in any act which
can, shall or may encumber the title of the City.

Scction 4.08: City’s Right of Entry

The City, by its officers, employees, agents, representatives, contractors and furnishers of
utilities and other services, shall have the right at all reasonable times to enter the Airline’s
Leased Premises for the purpose of. inspecting the same, for emergency repairs to utilities
systems, for environmental testing in accordance with Section 15.03, and for any other purpose
necessary for or incidental to or connected with the performance of the City’s obligations
hereunder, or in the exercise of its governmental functions or in the City’s capacity as Airport
owner. The City shall, to the extent permitted under applicable law, preserve the confidentiality
of all information obtained through such inspections, unless the Airline has consented to
disclosure or has publicly released such information.
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ARTICLE 5: REALLOCATION OF SPACE

Section 5.01: General

The City intends to maintain a policy of providing open access to the Airport and
achieving a balanced utilization of Airport facilities: To achieve that goal, the City. has (a)
retained under its exclusive possession and control the City-Controlled Facilities (Section 5.02,
below); (b) established procedures for the consensual rcallocation of space and accommodation
among airlines (Secction 5.03, below); (c) reserved to the City the right to require sharing and
temporary use of Leased Premises- (Section 5.04, below): (d) established priorities to
accommodate requests for facilities by airlines seeking to expand their present service at the
Airport or airlines seeking entry into the Airport (Section 5.05, below); and (e) established
certain utilization requirements (Section 5.06, below).

Section 5.02: Accommodation Through City-Controlled Facilities

(a) . The City may retain under its exclusive control and possession certain City-
Controlled Facilities. It is the intent of the City to use, at its discretion, any City-Controlled
Facilities to accommodate (i) Signatory Airlines whose premises have beén relocated by the City
as a result of reconstruction, renovation or maintenance by the City; (ii) airlines not requiring
permanent facilities or airlines requiring temporary accommodation pending allocation of
permanent facilities; and (iii) other space requirements of Signatory Airlines and Non-Signatory
Airlines. The Airline may request and the City may grant to the Airline the riglht to use, in
common with other airlines designated by the City, City-Controlled Facilities subject to the
payment by the Airline of a fee to the City determined by the City for such use, which fee shall
be reasonable in relationship to the costs of such facilitics.

(b) The allocation of City-Controlled Facilitics shall be determined periodically by
the City in accordance with its Rules and Regulations. - '

Section 5.03: Consensual Accommodation

_Ifan airline, including an airline seeking to expand its present service at the Airport or an
airline seeking entry into the Airport, is in need of space or facilities, which need has not been
satisfied by use of the City-Controlled Facilities, the City shall direct such airline to request in
writing the use of the space or facilities of Signatory Airlines. The Signatory Airlines receiving
such a request shall make reasonable efforts to.accommodate such requests and shall respond to
any such request in writing within ten (10) business days of receipt of the request. If such
response is a denial of the request, the response shall state specitic and detailed reasons for such
denial. '

Section 5.04: Accommodation Through Sharing and Temporary Use of Leased Premises
(a) In the event (i) the City receives a written request from an airline requesting space

or facilities at the Airport, (ii) the requesting airline demonstrates to the City that it has contacted

all Signatory Airlines and has exhausted all reasonable efforts to find reasonable accommodation.

for its proposed.operations and the space or facilities it needs, and (iii) the City determines that
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such requesting airline needs the requested space or facilities to accommodate passengers or
aircraft and such need cannot be met by use of City-Controlled Facilities, if any, the City may
grant-such requesting airline, in accordance with the priorities set forth in Section 5.05, the right
of temporary or shared use of all or a designated portion of an Airline’s Leased Premises, as may
be required. An offer or accommodation by a Signatory Airline which conditions providing
requested space or facilities upon the payment of rentals to such Signatory Airline in excess of
the applicable amount sct forth in Section 4.03(b) of this Agreement shall be deemed
unrcasonable for purposes of clause (i1) above; provided, however, that if the Signatory Airline’s
documented direct costs exceed the applicable amount set forth in Section 4.03(b) hereof, the
Airline shall have ‘the right to petition the Commissioner for approval of the rentals ‘being
required of such requesting airline, which approval shall be in the sole discretion of the
Commissioner.

(b) ' In the event the City determines that a requesting airline’s needs require granting
such requesting airline the right to share or temporarily use the Leased Premises of one or more
Signatory Airlines, the City shall serve written notice to each affected Signatory Atrline of that
determiination and notice of the City’s intention to make a further determination, in not less than
thirty (30) days, as to how the requesting airline will be accommodated..

(c) In accordance with the priorities set forth in Section 5.05 and in accordance with
Rules and Regulations, the City may grant the requesting airline the right of shared or temporary
use of all or a designated portion of the Airline’s Leased Premises, including rights of ingress
and egress, the right to use the aircraft parking positions adjacent to such portion of the Airline’s
Leased Premises and the right to use loading bridges and other appurtenant equipment which are
reasonably necessary for the effective use of such premises, and the Airline shall accommodate
such requesting airline on all or such portion of the Airlinc’s Leased Premises in a commercially
reasonable manner, taking into account the nature of both the Airline’s and the requesting
airline’s operations, which manner of accommodation shall be subject to the approval of the
Commissioner; provided that:

(1) the requesting airline has furnished a certificate of insurance evndencmg
insurance of the types and with the limits and deductibles required to be
carried by the Airline hereunder and endorsed to include the Airline as an
additional insured; '

(11) the requesting airline has provided the Airline with indemnification
reasonably satis(actory to the Airline; provided, however, that the Airline
may not require any indemnification more favorable to it than that which it
provides to the City hereunder; '

(i)  the requesting airline has provided the Airlinc with a security deposit
reasonably satisfactory to the Airline;

(iv)  the requesting airline has provided the City with indemnification
reasonably satisfactory to the City together with a security deposit equal to
ninetly (90) days of estimated fees and charges payable to the City with
respect to such airline’s operations;
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(v) the requesting airline’s proposed use does not result in an actual or
threatened strike, boycott, pickcting, slow-down, work-stoppage or other
type of labor action; and

(vi)  the requesting airline has agreed to pay the Airline (on reasonable
payment terms), the applicable amount set forth in Section 4.03(b).

Section 5.05: Priorities for Accommodation
(a) If the City receives a request from an airline seeking to expand its present service
at the Airport or an airline seeking entry into the, Airport, the Clty shall accommodate such

request by:

(1) providing access to City-Controlled Facllltlcs in accordance with the
provisions of Section 5.02;

(11) encouraging such airline to request consensual accommodation from
Signatory Airlines pursuant to Section 5.03; and

(11)  nvoking the accommodation provisions of Section 5.04.

(b) In designating the specific Leased Premises for temporary or shared usc by the
requesting airline the City shall take into account the following (in the following order of
importance):

(1) the number of total daily scheduled departing seats from each Gatc;
(ii) scheduling considerations;

(111)  union work rules;

(iv) . aircraft parking position locations; and

(v) other operational considerations.

(c) The City shall consult with the Airline in designating the specific Leased
Premuses of the Airline to be utilized by a requesting airline. In any event, if the Airline is
required to share its Leased Premises, it shall have priority in all aspects of usage of such shared
premises over all other airlines.

Section 5.06: Utilization Requirements

(a) The Airline shall maintain a Daily Average Utilization with respect to the
Airline’s Gates of at least 1,000 scheduled departing seats per day per Gate. “Daily Average
Utilization™ shall mean with respect to the Airline’s Gates the average number of departing scats
per day per Gate that is part of the Airline’s Leased Premises calculated by dividing the total

scheduled dcparting seats from the Airline’s Gates published for sale to the public by the Airline
in any normal seven (7) consecutive day period by seven (7); provided, however, that in the
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event that the Airline’s actual total weekly departing seats from the Airport are materially less
than the published scheduled departing seats for any four (4) seven (7) consecutive day periods
within a calendar quarter, the City shall have the right to use the actual total weekly departing
seats for purposes of the calculation pursuant to this Subsection 5.06(a). For purposes of
calculating the Daily Average Utilization standards as set forth in this Section 5.06(a), the City
shall include in such calculation the departing seats per day of the Airline, any airline that is an
Affiliate of the Airline, any other airlines that are being handled by the Airline on the Airline’s
Leased Premises pursuant to a handling agreement between the Airline and any such other
airline, and any airlinc that is a code-share partner of the Airline so long as the flights of such
code-share partner from the Airport are operated solely under the designation of the Airline. .

(b) In the event that the Airline docs not meet the applicable level of activity with
respect 10 the Airline’s Leased Premises, the City may from time to time, upon thirty (30) days’
prior written notice to the Airline, terminate this Agreement with respect to, and delete from, the
Airline’s Leased Premises, that number of the Airline’s Gates as may be necessary to cause the
Airline to meet the Daily Average Utilization standard for its Gates.

() In the event that the City deletes any of the Airline’s Gates pursuant to this
Section 5.06, the City shall also have the right to terminate this Agreement with respect to, and
delete from, the Airline’s Leased Premises, an appropriate amount of square feet of other Leased
Premises of the Airline that the City deems reasonably necessary for the efficient utilization of

-such deleted Gates. '

Section 5.07: Revisions to Airline Leased Premises

Any revision to the Airline’s Leased Premises pursuant to this Article 5 shall be reflected

in a revised Exhibit D, as is appropriate, approved by the Commissioner, which revision shall not -

be deemed to be an amendment to this Agreement.
ARTICLE 6: TRANSITION PROVISIONS

The Airline and the City acknowledge and agree that upon execution and delivery of this
Agreement by the Airline, the rates and charges then in effect for the Airline’s use of the Airport
will be reset and adjusted, retroactive to the Effective Date, so that such rates and charges are
calculated 1in accordance with the provisions of this Agreement, except that no such retroactive
adjustment will be made with respect to amounts, if any, theretofore included in the calculation
of Airline’s Airline Fees and Charges in respect of the Fund Deposit Requirements for the Repair
and Replacement Fund.

ARTICLE 7: CREATION OF FUNDS

Section 7.01: Creation of Funds

(a) The City has created the following Funds:
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(1) Revenue Fund;

(11) O&M Fund. including an O&M Reserve Account;
(1)  Repair and Replacement Fund;

(iv)  Emergency Reserve Fund,

(v) Special Project Fund; and

(vi)  Airport Development Fund.

(b) Amounts held in all Funds shall be used for the purposes set forth in this
Agreement and any Bond Ordinance. '

(©) To the extent a Bond Ordinance creates any Fund Deposit Requirements to be
funded from Landing Fees, Terminal Ramp Fees, Terminal Rentals, Equipment Fees or Fueling
Fees that, in the aggregate, are greater than the Fund Deposit Requirements set forth herein, a -
Majority-in-Interest of the Signatory Airlines shall have the right to approve such Fund Deposit
Requirements. The Fund Deposit Requirement provisions of a Bond Ordinance shall be deemed
approved by a Majority-in-Interest of the Signatory Airlines if a Majority-in-Interest does not
disapprove of a drafl of such provisions (in substantially the form ultimately adopted in the Bond
Ordinance) in writing to the City within forty-five (45) days of the submission of the draft to the
Signatory Airlines.

Section 7.02:" Deposits into Funds

(a) At any time when a pledge of Revenues under a Bond Ordinance is not in effect,
all Revenues collected by the City shall be promptly deposited into the Revenue Fund, and any
amounts deposited in the Revenue Fund at any time shall be disbursed and applied by the City as
required to make the following deposits on the following dates and in the following amounts
with respect to each Fiscal Year.

(1) By the first business day immediately preceding the tenth (10th) day of
each month, the City shall deposit into the O&M Fund one-twelfth (1/12)
of the projected O&M Expenses for such Fiscal Year plus one-twelfth
(1/12) of the Fund Deposit Requirements (if any) for the O&M Reserve
Account; provided, however, that if, in accordance with Section 9.03, the
City adjusts the remaining monthly Airline Fees and Charges for such
Fiscal Year, the amount required to be deposited in the O&M Fund each
month of the remaining portion of such Fiscal Year shall be increased or
decreased as appropriate.

(11) On the first business day immediately preceding the first (1st) and one
hundred eighty-second (182nd) day of such Fiscal Year, the City shall
make the following deposits in the manner and order of priority set forth
below:
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(iii)

First: The City shall deposit into the Repair and Replacement Fund an
amount equal to one-half (/2) of the Fund Deposit Requirement for the
Repair and Replacement Fund for such Fiscal Year.

Second: The City shall next deposit into the Emergency Reserve Fund an
amount cqual to one-half (!2) of the Fund Deposit Requirement for the
Emergency Reserve Fund for such Fiscal Year.

Third: The City shall next deposit into the Special Project Fund an

amount equal to one-half (’2) of the Fund Deposit Requirement for the
Special Project Fund for such Fiscal Ycar.

The City shall deposit into the Airport . Development Fund the amounts
required to be deposited therein for such Fiscal Year pursuant to Section
8.08.

(b) At any time when a pledge of Revenues under a Bond Ordinance is in effect, all
Revenues collected by the City shall be applied as set forth in the Bond Ordinance.

(¢) . The Fund Deposit Requirements for each Fund and/or account for each Fiscal
Year shall be as follows:

(1)

(i)

(iii)

(iv)

The Fund Deposit Requirement for the O&M Reserve Account of the

. O&M Fund shall equal the amount which together with the balance in the

O&M Reserve Account shall be equal to one-sixth (1/6) of the projected
O&M Expenses for such Fiscal Year.

The Fund Deposit Requirement for the Repair and Replacement (R&R)
Fund shall equal § ~ Adjusted for Inflation.

The Fund Deposit Requirement for the Emergency Reserve Fund shall
equal § for the Fiscal Year ending December 31, 2013. For
each Fiscal Year thereafter, the Fund Deposit Requirement for the
Emergency Reserve Fund shall equal the amount necessary to bring the
balance in the Emergency Reserve Fund up to the Required Balance for
such Fiscal Year. The Required Balance shall be $ Adjusted
for Inflation.

For each Fiscal Year, the Fund Deposit Requirement for the Special
Project Fund shall equal the amount designated by a Majority-in-Interest
to be expended on capital projects approved by a Majority-in-Interest.

(d) If at any time when deposits are required to be made to any Funds pursuant to this
Section 7.02, moneys held in the Revenue Fund are insufficient to make any such required
deposit, the deposit shall be made on the next applicable deposit date after required deposits into
all other Funds of higher priority are made in full.



Section 7;03: Uses of Funds

The moneys on deposit in the Funds described in this Article 7 shall be used in
accordance with the provisions of this Agreement and the Bond Ordinance. '

(a) Any balance in the Revenue Fund after the deposits and transfers set forth herein
shall remain in the Revenue Fund and shall be available only (i) to meet deficiencies arising in
any of the Funds in the order of their priority and (ii) to make future deposits and transfers
required hereunder. '

| (b) The moneys in the O&M Fund, including the O&M Reserve Account, shall be
used by the City to pay O&M Expenses.

(c) The moneys in the Repair and Replacement (R&R) Fund shall be used for paying
the cost of maintenance expenditures, such as costs incurred for major repairs, renewals and
replacements at the Airport whether caused by normal wear and tear or by unusual and -
extraordinary occurrences, including costs of painting, major repairs, renewals and replacements,
damage caused by storms or other unusual causes.

(d) The moneys in the Emergency Rescrve Fund shall be used for the following
purposes:

(1) In the event any payment on account of any awards, judgments or
settlements resulting from any of the events described in Section 13.01
becomes due and payable in any Fiscal Year, the City shall withdraw from
the Emergency Reserve Fund an amount equal to the lesser of (1) the
amount of such payment or (2) the balance of the Emergency Reserve
Fund and shall apply such amount to such payment, before including any
amounts attributable thereto as O&M E\pulscs in the calculation of
Airline Fees and Charges.

(i1) In'the event there are, in any Fiscal Year, amounts owed by any Signatory

Airline to the City that are unpaid when due and reasonably deemed

. uncollectible by the City after collection efforts have been undertaken in

accordance with Section 9.05(c), the City shall make payments out of the

Emergency Reserve Fund to pay such amounts before including such
amounts in the calculation of Airline Fees and Charges.

(e) The moneys in the Special Project Fund shall be used for payment of capital
projects approved by a Majority-in-Interest.

() The moneys in the Airport Development Fund may be used by the City for any
lawful Airport purpose in the City’s sole discretion. All investment income on moneys held in
the Airport Development Fund shall remain in such account, subject to the foregoing uses.
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ARTICLE 8: COST CENTERS; CALCULATION OF RENTALS, FEES AND CHARGES

Section 8.01: Cost Centers

In order to allocate the net cost of operating, maintaining and developing the Airport
among all of the Signatory Airlines, the following Cost Centers have been created hereunder:

(a) Airfield Area;

(b) 'Terminal Area;

(c) Terminal Ramp Area;

(d) Parking and Roadway Area,
(e) Support Facilities A_rcu.;

H Equipment Cost Center;

(g) Indirect Cost Center;

(h) Fueling C_osl Centel"; and

(1) FIS Cost Center.

The City may elect, with approval of a Majority-in-Interest, to create additional cost
centers in the future with appropriate fees related thereto. In connection therewith, the
Commissioner shall have the right to enter into and execute, on behalf of the City, any
amendment to this Agreement reflecting the creation of any such additional cost centers and the
charging of fees related thereto, without any further action of the City or the City Council of the
City.

Section 8.02: Allocation Methodology

In order to calculate Airline Fees and Charges, the City shall account for, and allocate
between the Cost Centers set forth in Exhibit G, O&M Expenses, Debt Service, Fund Deposit
Requirements and Non-Airline Revenues. The City shall further allocate the Net Requirement of
the Indirect Cost Center, the Net Requirement or Net Surplus of the Parking and Roadway Area
and the Net Requirement or Net Surplus of the Support Facilities Area to the Cost Centers set
forth in Exhibit G. All such allocations of expenses and revenues shall be in accordance with the
allocation methodolog?y described in Exhibit G. The aggregate of Airline Fees and Charges
payable by all Signatory Airlines, together with Non-Airline Revenues and amounts paid from
the Airport Development Fund pursuant to Section 8.08, for each Fiscal Year shall be sufficient
to pay for the cost of operating, maintaining and improving the Airport, and to satisfy all of the
City’s obligations to make all deposits and payments under this Agreement and any Bond
Ordinance.
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Notwithstanding the foregoing, the City may change the allocation of amounts between
the Cost Centers during the term of this Agreement with approval of a Majority-in-Interest.

Section 8.03: Landing Fees

(a) For each Fiscal Year, the Landing Fee for each Revenue Landing of an aircraft
operated by the Airline shall be an amount equal to the product of (i) the number of thousands of
pounds of the Maximum Approved Gross Landing Weight of the aircrafi involved in the
Revenue Landing, multiplied by (ii) the Landing Fee Rate for such Fiscal Year.

(b) The Landing Fee Rate for any Fiscal Ycar shall be determined (to the nearest
1/10th of one cent ($.001]) per each one thousand (1,000) pounds) by dividing the Airfield Area
. requirement for such Fiscal Year calculated pursuant to Section 8.03(c), by the total Maximum
Approved Gross Landing Weight in thousand-pound units of all aircraft of all Signatory Airlines
landed in Revenue Landings during such Fiscal Year.

(c) The Airfield Area requirement for each Fiscal Year shall be an amount equal to
the sum of, for such Fiscal Year:

(1) O&M Expenses of the Airfield Area;

(i1) the Net Requirement of the Indirect Cost Center allocated to the Airfield
Area;

(iif)  Debt Service allocated to the Airfield Area;
(iv)  Fund Deposit Requirements allocated to the Airfield Area;

(v) any Landing Fees payable by any Signatory Airline determined to be
unpaid when due in accordance with Section 9.05 (net of (A) any security
deposit then held by the City that theé City has applied to the payment of
such Landing Fees as set forth in Section 9.06 and (B) payments of such
Landing Fees out of the funds in the Emergency Reserve Fund pursuant to
Section 7.03(e)(i1));

(vi)  the Net Requirement of the Parking and Roadway Area, if any, allocated
to the Airfield Area;

(vin)  the Net Requirement of the Support Facilities Area, if any; and

(viii) the Fueling Cost Center requirement for such Fiscal Year, includible in the
Airfield Area requirement for such Fiscal Year pursuant to Scction

8.11(d);
minus, for such Fiscal Year,

(1) Non-Airline Revenues -of the Airfield Area, including Non-Signatory
Landing Fees calculated in accordance with Section 8.09(a);
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(i1) the Net Surplus of the Parking and Roadway Area, if any, allocated to the
Airfield Area; and

(1)  the Net Surplus of the Support Facilities Area, if any.
Section 8.04: Terminal Rentals

(a) The Airline’s Terminal Rentals for each Fiscal Year for its Leased Premises other
than its Joint Use Premises shall be an aggregate amount equal to the product of (i) the number
of square feet of the Airline’s Leased Premises other than its Joint Use Premises, multiplied by
(i1) the Terminal Rental Rate for such Fiscal Year.

(b) For each Fiscal Year, Terminal Rentals for any Leased Premises leased by the
Airline pursuant to Section 4.01 as Joint Use Premises shall be determined as follows:

(1) The number of square feet of Joint Use Premises leased by the Signatory
Airlines shall be multiplied by the Terminal Rental Rate for such Fiscal
Year to obtain the Joint Use Premises requirement for such Fiscal Year.

(i) Ten percent (10%) of the Joint Use Premises requirement for such Fiscal
Year shall be divided equally between all Signatory Airlines Ieasing the
Joint Use Premises.

(ui) . Ninety percent (90%) of the Joint Use Premises requirement for such
Fiscal Year shall be divided between all Signatory Airlines leasing the
Joint Use Premises in the proportion that the number of thousands of
pounds of the Maximum Approved Gross Landing Weight of each aircraft
of each such Signatory Airline involved in Revenue Landings during such
Fiscal Year bears to the total Maximum Approved Gross Landing Weight
in thousand pound units of all aircraft of all such Signatory Airlines landed
in Revenue Landings during such Fiscal Year.

(c) The Terminal Rental Rate for any Fiscal Year shall be determined by dividing the
Terminal Area requirement for such Fiscal Year calculated pursuant to Section 8.04(d), by the
total number of square feet of Leased Premises (including Joint Use Premises) of all Sié,natmy
Airlines.

(d) The Terminal Area requirement for each Fiscal Year shall be an amount equal to
the sum of, for such Fiscal Year: '

(1) O&M Expenses of the Terminal Area;

(11) the Net Requirement of the Indirect Cost Center allocated to the Terminal
Area;

(1) Debt Service allocated to the Terminal Area;

-(1v) -+ Fund Deposit Requirements allocated to the Terminal Area;
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) the Net Requirement of the Parking and Roadway Area, if any, allocated
to the Terminal Area;

~ (vi)  the Equipment Cost Center requirement for such Fiscal Year, includible in
: the Terminal Area requirement for such Fiscal Year pursuant to Section

8.10(d); and

(vii) any Terminal Rentals payable by any Signatory Airline determined to be
unpaid when due in accordance with Section 9.05 (net of (A) any security
deposit then held by the City that the City has applied to the payment of
such Terminal Rentals as set forth in Section 9.06 and (B) payments of
such Terminal Rentals out of funds in the Emergency Reserve Fund
pursuant to Section 7.03(e)(i1));

minus, for such Fiscal Year,

(1) Non-Airline Revenues of the Terminal Area, including City-Controlled
Facilities fees charged in accordance with Section 8.14 and allocated to
the Terminal Area; and

(i1) the Net Surplus of the Parking and Roadway Area, if any, allocated to the
Terminal Area. ' _

Section 8.05: Terminal Ramp Fees

(a)  For each Fiscal Ydar, the Airline’s Terminal Ramp Fee shall be an aggregate
amount equal to the product of (i) the number of square feet of Aircraft Parking Area assigned to
the Airline, multiplied by (ii) the Terminal Ramp Rate for such Fiscal Year.

(b) The Terminal.Ramp Rate for any Fiscal Year shall be determined by dividing the
Terminal Ramp Area requirement for such Fiscal Year calculated pursuant to Section 8.05(c), by
the total number of square feet of Aircraft Parking Area assigned to all Signatory Airlines.

© The Terminal Ramp Area requirement for each Fiscal Year shall be an amount
equal to the sum of, for such Fiscal Year:

()  O&M Expenses of the Terminal Ramp Area;

(it) the Net Requirement of the Indirect Cost Center allocated to the Terminal
Ramp.Area;

(1) Debt Service allocated to the Terminal Ramp Area;
(iv)  Fund Deposit Requirements allocated to the Terminal Ramp Area;

v) the Net Requirement of the Parking and Roadway Area, if any, allocated
to the Terminal Ramp Area; and
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(vi)  any Terminal Ramp Fees payable by any Signatory Airline determined to
be unpaid when due in accordance with Section 9.05 (net of (A) any
security deposit then held by the City that the City has applied to the
payment of such Terminal Ramp Fees as set forth in Section 9.06 and (B)
payments of such Terminal Ramp Fees out of funds in the Emergency
Reserve Fund pursuant to Section 7.03(c)(ii)); :

minus, for such Fiscal Year,
(1) Non-Airline Revenues of the Terminal Ramp Area, including City-
Controlled Facilities fees charged in accordance with Section 8.14 and
allocated to the Terminal Ramp Area; and

(11) the Net Surplus of the Parking and Roadway Area, if any, allocated to the
Terminal Ramp Area.

Section 8.06: Net Requirement or Net Surplus of the Parking and Roadway Arca

The Net Requirement (in the case of a negative number) or the Net Surplus (in the case of
a positive number) of the Parking and Roadway Area, for each Fiscal Year, shall be an amount
equal to the sum of, for such Fiscal Year:

(a) O&M Expenses of the Parking and Roadway Area;

(b) The Net Requirement of the Indirect Cost Center allocated to the Parking and
Roadway Area;

(c) Debt Service allocated to the Parking and Roadway Area; and
- (d) Fund Deposit Requirements allocated to the Parking and Roadway Area;
minus, for such Fiscal Year, Non-Airline Revenues of the Parking and Roadway Area.

Section 8.07: Net Requirement or Net Surplus of the Support Facilitiecs Area

The Net Requirement (in the case of a negative number) or the Net Surplus (in the case of
a positive number) of the Support Facilities Area, for each Fiscal Year, shall be an amount equal
to the sum of, for such Fiscal Year: '

(a) O&M Expenses of the Support Facilities Area;

(b) the Net Requirement of the Indirect Cost Center allocated to the .Support Facilities
Area;

(c) Dcbt Service allocated to the Support Facilities Area; and
(d) Fund Deposit Requirements allocated to the Support Facilities Area;
minus, for such Fiscal Year, Non-Airline Revenues of the Support Facilities Area.
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Section 8.08: Deposits to the Airport Development Fund

(a) If Non-Airline Revenues for any Fiscal Year exceed one hundred five percent
(105%) of the average of Non-Airline Revenues for the three Fiscal Years immediately
preceding such Fiscal Ycar, then an amount equal to such excess (being equal to (i) Non-Airline
Revenues for such Fiscal Year minus (ii) the product of (A) 1.05 multiplied by (B) the average of
Non-Airline Revenues for the three Fiscal Years immediately preceding such Fiscal Year), if
any, but not to exceed $1,000,000 Adjusted for Inflation, shall be deposited in the Airport
Development Fund; provided that such deposit may not be made until the City has provided to
each Signatory Airline the Statement of Airline’s Actual Annual Airline Fees and Charges for
such Fiscal Year. :

(b) If actual O&M Expenses for any Fiscal Year arc less than ninety-five percent
(95%) of the amount of Budgeted O&M Expenses for such Fiscal Year, then an amount equal to
such difference (being equal to (i) the product of (A) 0.95 multiplied by (B) the amount of
Budgeted O&M Expenses for such Fiscal Year, minus (ii) actual O&M Expenses for such Fiscal
Year), if any, but not to exceed $1,000,000 Adjusted for Inflation, shall be deposited in the
Airport Development Fund; provided that such deposit may not be made until the City has
provided to cach Signatory Airline the Statement of Airline’s Actual Annual Airline Fees and
Charges for such Fiscal Year. For the purposes of this Section 8.08(b), “Budgeted O&M
Expenses” for a Fiscal Year means the amount of O&M Expenses for the Airport for that Fiscal
Year estimated by the City’s Department of Aviation and used to prepare each Airline’s
Statement of Airline’s Estimated Annual Airline Fees and Charges.

(©) Notwithstanding the foregoing, the amounts to be deposited in the Airport
Development Fund in accordance with subsections (a) and (b) of this Section 8.08 of this
Agreement and all other Airport Use Agreements shall not exceed $1,500,000 AdJusted for
Inflation in aggregate for any Fiscal Year.

(d) During the fifth and tenth years of this Agreement, the City, in consultation with
the Signatory Airlines, shall determine whether additional increases to each of the foregoing
dollar limits in this Section 8.08 would be in the interests of the Airport. If so, the City may
increase the dollar limits as of January 1, 2018 and January 1, 2023, respectively, to amounts
reasonably determined by the City to be in the interests of the Airport (which amounts will be
Adjusted for Inflation) so long as a Majority-in-Interest does not disapprove of such incr ease
within thirty (30) days after the City has provided notice thereof.

. Section 8.09: Non-Signatory Fees and Charges

(a) The City shall charge a fee (the “Non- Slgnator\ Landing Fee”) for each
Revenue Landing of any aircraft operated by a Non-Signatory Airline. For purposes of
establishing the Non-Signatory Landing Fee Rate for each Fiscal Year, the City shall allocate a
portion of the Airfield Area requirement calculated pursuant to Section 8.03(c) prior to any
adjustments pursuant to Section 8.08 (excluding for purposes of such calculation for this Section
8.09(a) only, Non-Signatory Revenues of the Airfield Area) for such Fiscal Year, to the Non-
Signatory Airlines on the basis of relative use of the Airfield Area by Signatory Airlines and
Non-Signatory Airlines during such Fiscal Year. Such allocation of the Airfield Area
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requirement shall be based upon the respective Maximum Approved Gross Landing Weight of
all aircraft of all Signatory Airlines landed in Revenue Landings and the maximum landing
weight of all aircraft of Non-Signatory Airlines landed in Revenue Landings during such Fiscal
Year; provided, however, that for purposes of such allocation, the maximum landing weight of
aircraft landed by Non-Signatory Airlines shall be increased by a Non-Signatory Airline
premium factor to be determined by the Commissioner from time to time, which factor shall in
no event be less than twenty-five percent (25%).

The Non-Signatory Landing Fee Rate for any Fiscal Year shall be determined by dividing
such allocatéd Airfield Area requirement by the total maximum landing weight in thousand-
pound units of all aircraft of all Non-Signatory Airlines landed in Revenue Landings durmg such
Fiscal Year. '

If, with respect to any Fiscal Year, the amount of Non-Signatory Landing Fees actually
received by the City is more or less than the Airfield Area requirement allocated to the Non-
Signatory Airlines for such Fiscal Year, such excess or deficit shall not be taken into account for
purposes of determining Revenues for such Fiscal Year; instead, any such excess shall be held by
the City in a fund or account separate and apart from the funds and accounts created pursuant to
a Bond Ordinance, and any such excess or deficit shall be applied or taken into account, as
applicable, in setting Non-Signatory Landing Fees for the next succeeding Fiscal Year.

(b) The City shall charge each Non-Signatory Airline that leases premises in the
Terminal Area terminal rentals calculated at a rental rate for any Fiscal Year that is not less than
one hundred twenty-five percent (125%) of the Terminal Rental Rate (calculated prior to any
adjustments pursuant to Section 8.08) for such Fiscal Year.

(c) The City shall charge Non-Signatory Airlines terminal ramp fees for use of the
Aircraft Parking Areas calculated at a rate for any Fiscal Year that is not less than one hundred
twenty five percent (125%) of the Terminal Ramp Rate (calculated prior to any ad_]ustments
pursuant to Section 8.08) for such Fiscal Year.

(d) The City shall charge Non-Signatory Airlines fees for use of the FIS Facility
calculated at a rate for each Fiscal Year that is not less than one hundred twenty-five percent
(125%) of the FIS Fee Rate for such Fiscal Year. '

‘(¢)  The City shall charge Non- Swnalory Airlines fees for use of the City-Controlled
Facilities in accordance with Section 8.14.

Section 8.10: Equipment Fees

(a) Subject to the provisions of Section 8.10(d) and Section 11.06, the Airline’s
Equipment Fee for each Fiscal Year shall be an aggregate amount equal to the product of (1) the
number of thousand pounds of the Maximum Approved Gross Landing Weight of each aircrafi,
of the Airline involved in Revenue Landings during such Fiscal. Yea1 multiplied by (ii) the
Equipment Fee Rate for such Fiscal Year.

(b) The Equipment Fee Rate for any Fiscal Year shall be determined (to the nearest
1/10 of one cent ($.001) per each one thousand (1,000) pounds) by dividing the Equipment Cost
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Center requirement for such Fiscal Year calculated pursuant to Section 8.10(c)., by the total
Maximum Approved Gross Landing Weight in thousand-pound units of all aircraft of all
Signatory Airlines landed in Revenue Landings during such Fiscal Year.

(c) The Equipment Cost Center requirement for each Fiscal Year shall be an amount
equal to the sum of, for such Fiscal Year:

(1) O&M Expenses allocated to the Equipment Cost Center
(1) Debt Service allocated to the Equipment Cost Center; and
(11i) Fund Deposit Requirements allocated to the Equipment Cost Center;
minus, for such Fiscal Year, Non-Airline Revenues ofthe Equipment Cost Center.
(d) The foregoing provisions of this Section 8.10 notwithstanding, in the event that in
any Fiscal Year the Equipment Cost Center requirement is less than $100,000, then no

Equipment Fee shall be payable for such Fiscal Year and the Equipment Cost Center requirement
for such Fiscal Year shall be included in the Terminal Area requirement for such Fiscal Year

pursuant to Section 8.04(d).

Section 8.11: Fueling Fees:

(a)  Subject to the provisions of Sections 8.11(d) and 11.06, the Airline’s Fueling Fees
for each Fiscal Year shall be an aggregate amount equal to the product of (i) the number of .
gallons of Fuel distributed from the Fuel System to the Airline during such Fiscal Year,
multiplied by (ii) the Fueling Fee Rate for such Fiscal Year.

(b) The Fueling Fee Rate for any Fiscal Year shall be determined by dividing the -
Fueling Cost Center requirement for such Fiscal Year calculated pursuant to Section &.11(c), by
the total gallons of Fuel distributed from the Fuel System to the Signatory Airlines during such
Fiscal Year. '

(c) The Fueling Cost Center requirement for each Fiscal Year shall be an amount
equal to the sum of, for such Fiscal Year: C

(1) O&M Expenses allocated to the Fueling Cost Center; '

(i) Debt Service allocated to the Fueling Cost Center; and

(ii1)  Fund Deposit Requirements allocated to the Fueling Cost Center;
minus, for such Fiscal Year, Non-Airline Revenues of the Fueling Cost Center.

(d) In the event that for any full calendar month none of the Signatory Airlines has
any Fuel distributed to it from the Fuel System, the Airline shall, for the purposes of this Section
8.11, be deemed to have had distributed to it in such month the average number of gallons of
Fuel distributed to it in each of the last preceding six calendar months; provided that in the event
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none of the Signatory Airlines had any Fuel distributed to it from the Fuel System in any of the
last preceding six calendar months, the Airline shall be deemed to have had distributed to it in
" such month the average number of gallons of Fuel distributed to it in each 01L the last preceding
six calendar months during which any Fuel was distributed to it.

Section 8.12: Example of Rate Methodology

Exhibit O sets forth, for illustrative purposes only, a chart describing the methodology for
calculating Airline Fees and Charges pursuant to this Article 8, including the required
adjustments pursuant to Section 8.08.

Section 8.13: FIS Cost Center and FIS Fees

(a) In order to calculate FIS Fees to be paid by Signatory Airlines and Non-Signatory
Airlines, the City shall account for and allocate to the FIS Cost Center, in accordance with the
allocation methodology set forth in Exhibit G, O&M Expenses, Debt Service (if any), FIS
Facility Debt Service, Fund Deposit Requirements, Non-Airline Revenues and the Net
Requirement of the Indirect Cost Center.

(b) The Airline’s FIS Fees for each Fiscal Year shall be an aggregate amount equal to
the product of (i) the number of Airline’s Deplaned Passengers processed through the FIS
Facility during such Fiscal Year, multiplied by (ii) the FIS Fee Rate for such Fiscal Year. '

(c) The FIS Fee Rate for any Fiscal Year shall be determined by dividing the FIS
Cost Center requirement for such Fiscal Year, calculated pursuant to Section 8.13(d), by the total
number of Deplaned Passengers of all Signatory Airlines processed through the FIS Facility
during such Fiscal Year.

(d) The FIS Cost Center requirement for each Fiscal Year shall be an amount equal to
the sum of], for such Fiscal Year:

(1) Oo&M Expenses_allocated to the FIS Cost Center;

(1) the Net Requxrement of the Indirect Cost Center allocated 1o the FIS Cost
Center;

(i)  Debt Service (if any) allocated to the FIS Cost Center;

(iv)  FIS Facility Debt Service;

(v) Fund Deposit Requirements allocated to the FIS Cost Center; and

(vi) any FIS Fees payable by any Signatory Ailline determined to be unpaid
- when more than 90 days past due and reasonably deemed by the City to be

uncollectible;

minus, for such Fiscal Year, Non-Airline Revenues of the FIS Cost Center, including fees paid to
the City by Non-Signatory Airlines for the use of the FIS Facility.
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(e) For purposes of Section 9.01(a), the Airline shall furnish the City with an estimate
of the number of the Airline’s Deplaned Passengers who will be processed through the FIS
Facility during the next ensuing Fiscal Year.

() For f)Ul‘poses of Section 9.01(b)(ii), the Airline shall include the number of the
Airline’s Deplaned Passengers processed through the FIS Facility.

(2) The City shall include in its calculations pursuant to Section 9.02(a) and Section
9.04(a), the estimated FIS Fee Ratc and the adjusted FIS Fee Rate.

(h) Not later than the fifteenth day of each month of each Fiscal Year, the Airline
shall furnish the City with a statement signed by an authorized representative of the Airline,
certifying the actual number of the Airline’s Deplaned Passengers processed through the FIS
Facility during the preceding month, accompanied by payment of the amount of FIS Fees due for
such preceding month based on the actual number of the Airline’s Deplaned Passengers
processed through the FIS Facility. Notwithstanding the foregoing, at and in accordance with the
direction of the City, the Airline shall separately pay that portion of its FIS Fees attributable to
* FIS Facility Debt Service.

Section 8.14: City-Controlled Facilities

The City shall charge fecs to Signatory Airlines for the use of the City-Controlled
Facilities on a per use basis. The City shall determine the fee schedule from time to time in
consultation with the Signatory Airlines, such that the cost per departure for use of the terminal
and ramp areas (but not including the Landing Fee) for a Signatory Airline using the City-
Controlled Facilities is comparable 1o the cost per departure for use of such areas for a Signatory
Airline using Leased Premises and paying the Terminal Rentals and Terminal Ramp Fee. The -
City shall charge Non-Signatory Airlines fees for use of the City-Controlled Facilities calculated
at a rate that is not less than one hundred twenty-five percent (125%) of the then-applicable fees
charged to Signatory Airlines for the City-Controlled Facilities.

ARTICLE 9: PAYMENT OF RENTALS, FEES AND CHARGES

Section 9.01: Information on Airline Operations

(a) Not later than one hundred twenty (120) days prior to the end of each Fiscal Year,
the Airline shall furnish the City with an estimate of (i) the total Maximum Approved Gross
Landing Weight of all aircraft to be landed at the Airport by the Airline during the next ensuing
Fiscal Year, (ii) the number of Enplaned Passengers, Deplaned Passengers and through
passengers of the Airline during the next ensuing Fiscal Year, and (iii) the total number of
gallons of Fuel to be distributed from the Fuel System to the Airline during the next ensuing
Fiscal Year.

(b) Not later than the fifteenth (15th) day of each month of each Fiscal Year, the
Airline shall complete and file with the City, on forms prescribed by the City, the following
information and data for the previous month:
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(1) the number of the Airline’s Revenue Landings and Maximum -Gross
Approved Landing Weight of Revenue Landings;

(11) the number of the Airline’s Enplaned Passengers, Deplaned Passengers,
through passengers and non-revenue passengers departing from the
Airport;

(i)  the number of Revenue Landings, Enplaned Passengers, Deplaned
Passengers’ and through passengers and Maximum Approved Gross
Landing Weight of aircraft ground handled by the Airline;

(iv)  the amount of cnplaned and deplaned freight, mail and other cargo,
' expressed in tonnage, handled by the Airline; and

(v) . the number of gallons of Fuel distributed to the Airline from the Fuel
System.

Section 9.02: Statement of Airline’s Estimated Annual Airport Fces and Charges;
Payment of Airline Fees and Charges

(a) Not later than sixty (60) days prior to the beginning of each Fiscal Year, the City
shall furnish the Airline with a preliminary calculation pursuant to Article 8 for such Fiscal Year
of the Terminal Rental Rate, the Airline’s Terminal Rentals, the Terminal Ramp Rate, the
Airline’s Terminal Ramp Fee, the Landing Fee Rate, the Equipment Fee Rate and the Fueling
Fee Rate, and not later than the last day of the prior Fiscal Year, the City shall furnish the Airline
with a revised estimated calculation of such amounts for such Fiscal Year (the “Statement of
“Airline’s Estimated Annual Fees and Charges”). Such preliminary calculation, as well as the
“ Statement of Airline’s Estimated Annual Fees and Charges, shall be based on the estimates of the
City’s Department of Aviation of, among other things, O&M Expenses and Non-Airline
Reévenues for such Fiscal Year, and, for purposes of the Statement of Airline’s Estimated Annual
Fees and Charges, all adjustments to thc Airfield Area, Terminal Area and Terminal Ramp Area
requirements pursuant to Section 8.08 shall be based on such estimates in order to determine
whether there is projected growth in Non-Airline Revenue (as contemplated in Section 8.08(a))
or projected O&M . Expense savings (as contemplated in Section 8.08(b)), as the case may be.

(b) Not later than the first (1st) day of each month of each Fiscal Year, the Airline
shall pay, without invoice, all of its Terminal Rentals and Terminal Ramp Fees for such month,
as set forth in the Statement of Airline’s Estimated Annual Fees and Charges.

(c) Not later than the fifteenth (15th) day of each month of each Fiscal Year, the
Airline shall furnish the City with a statement signed by an authorized representative of the
Airline, certifying the actual number of the Airline’s Revenue Landings, by type, model and
weight of aircraft, during the preceding month, and the actual number of gallons of Fuel
distributed from the Fuel System to the Airline during the preceding month, accompanied by
payment of the amount of Landing Fees, and, subject to the provisions of Section 11.06,
Equipment Fees and Fueling Fees due for such preceding month based on such actual number of
Revenue Landings and gallons of Fuel.
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Section 9.03: Adjustment of Airline Fees and Charges

In order to avoid an underpayment or overpayment of the amount required hereunder to
be generated by the City through Airline Fees and Charges during a Fiscal Year, the City may
adjust the remaining monthly Airline Fees and Charges in the then current Fiscal Year to
conform to its then current forecast of expenscs and revenues at and as of (a) July 1 of such
Fiscal Year and (b) one, and only one, other time during such Fiscal Year if the City’s forecast
based upon its most recently available information with regard to expenses and revenues actually
incurred or realized during the Fiscal Year, together with the most recently available information
with respect to Airline Fees and Charges actually received by the City, indicatcs that payment of
Airline Fees and Charges by the Airline at the then-existing rates would result in an
underpayment or overpayment of five percent (5%) or more of the amount required hereunder to
be generated by the City tlnoug,h Airline Fees and Charges in the aggregate during such Fiscal
Year.

Scction 9.04: Statement of Airline’s Actual Annual Airport Fees and Charges

(a) Within two hundred seventy (270) days afier the close of each Fiscal Year, the
City shall recalculate and adjust the Landing Fee Rate, Terminal Rental Rate, Terminal Ramp
Rate, Equipment Fee Rate and Fueling Fce Rate in effect during the preceding Fiscal Year. The
City’s adjustments shall be based on the calculation procedures established in this Agreement,
but shall use actual (rather than estimated) costs, revenues, square footage of Leased Premises
and Aircraft Parking Area, number of Revenue Landings and Maximum Adjusted Gross Landed
Weight and gallons of Fuel distributed from the Fuel System. Based on such adjustments
(including adjustments pursuant to Section 8.08), the City shall recalculate Airline Fees and
Charges payable for such Fiscal Year.  Said Airline Fees and Charges shall be set forth and
supported by the Statement of Airline’s Actual Annual Airline Fees and Charges, which the City -
shall provide to the Airline within onc (1) year after the close of such Fiscal Year (or by such
later date as may be approved by a Majority-in-Interest).

(b) In the event that the Airline’s Airline Fees and Charges actually paid during such
preceding Fiscal Year exceed the amount of the Airline’s Airline Fees and Charges payable (as
recalculated pursuant to Section 9.04(a)), the Airline shall receive a credit in the amount of one- -
sixth (1/6) of such overpayment against each of the next ensuing six monthly payments of
Airline Fees and Charges. In the event that the Airline’s Airline Fees and Charges actually paid
during such preceding Fiscal Year are less than the amount of the Airline’s Airline Fees and
Charges payable (as recalculated pursuant to Section 9.04(a)), the Airline shall pay to the City
within sixty (60) days of its receipt of the Statement of Airline’s Actual Annual Fees and
Charges the amount of such deficiency.

Section 9.05: Place of Payment; Late Payments

(a) All amounts due from the Airline hereunder shall be paid to the Clty of Chicago '
at the Office of the City’s Comptroller or at such other place as may be hereafter designated by
the City’s Comptroller.
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(b) Any amount which is not paid within five (5) days of when due and, if
appropriate, invoiced, shall bear interest from its due date at a rate three percent (3%) higher than
the “corporate base rate’ of interest announced {rom time to time by the largest commercial bank
in the City. At any time such bank does not announce such a rate, the rate of interest shall be
that charged by such bank to its most credit-worthy customers.

(c) Amounts due the City under this Agreement from any Signatory Airline may be
included in the calculation of Airline Fees and Charges hereunder when more than ninety (90)
days past due and reasonably deemed by the City to be uncollectible. The City shall diligently
pursue all appropriate remedies to collect all such unpaid amounts both prior to and after the
expiration of such ninety (90) day period and any such unpaid amounts subsequently collected
shall be included in Non-Airline Revenues for the Fiscal Year in which collected.

Section 9.06: Security Deposits

(a) Subject to the provisions of subsections (b), (c) and (d) below, in order to
guarantee the timely payment of all Airline Fees and Charges, to the extent that the Airline has
not already done so, the Airline shall remit to the City, (i) within ten (10) days of the date of
execution of this Agreement by the Airline, a security deposit in an amount equal to (A) the
Airline’s estimated Landing Fees for three (3) months (as determined on the basis of the
Airline’s published schedule as of that date and the actual Landing Fee Rate effective as of that
date), plus (B) the Airline’s estimated Terminal Rentals for three (3) months (as determined on
the basis of the square footage of the Airline’s Leased Premises as of that date), plus (C) the
Airline’s estimated Terminal Ramp Fee for three (3) months (as determined on the basis of the
square footage of Aircraft Parking Area assigned to the Airline as of that date), plus (D) the
Airline’s estimated Passenger Facility Charges for three (3) months, plus (E) the Airline’s
estimated Fueling Fees for three (3) months (as determined on the basis of the average number of
. gallons of Fuel distributed to the Airline from the Fueling System in the prior six months and the
actual Fueling Fee Rate effective as of that date), and (ii) on the first day of the first Fiscal Year
in which an Equipment Fee is payable hereunder, a security deposit in an amount equal to the
Airline’s estimated Equipment Fees for three (3) months (as determined on the basis of the
Airline’s published schedule as of that date and the actual Equipment Fee Rate effective as of -
that date). Such deposits shall be in the form of an irrevocable direct pay letter of credit from a
bank acceptable to the City, cash, or such other form of security as the City may deem
acceptable. The foregoing notwithstanding, the Commissioner shall have the right to waive the
payment of all or any portion ol the Airline’s security deposit at any time..

(b) The foregoing notwithstanding, in the event that the Airline has both (i) been
operating at the Airport for at least one (1) year and (i1) for the previous.twelve (12) months, has
been timely in making all payments to the City pursuant to this Agreement and all payments to
the City of Passenger Facility Charges, then the City shall reduce the security deposit
requirement for the Airline’s cstimated Landing Fees, estimated Terminal Rentals, estimated
Terminal Ramp Fee and estimated Fueling Fees from three (3) months to two (2) months, and
the City shall return to the Airline the excess security deposit, if any; provided, however, that in
the event the Airline is thereafler delinquent in making any payment to the City pursuant to this
Agreement or any payment to the Cily of Passenger Facility Charges, then the three (3) months
of estimated Landing Fees, cstimated Terminal Rentals, estimated Terminal Ramp Fee and
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estimated Fueling Fees security deposit requirement shall be immediately reinstated.and the
Airline shall remit to the City within seven (7) days of receipt of written notice from the City of
such delinquency the third month’s estimated Landing Feces, estimated Terminal Rentals,
estimated Terminal Ramp Fee and estimated Fueling Fees; provided that if the Airline does not
so reinstate its security deposit in a timely manner, the City shall be entitled to set-off the amount
of the security deposit to be reinstated against the next ensuing payments by the Airline of
Airline Fees and Charges until such security deposit is fully reinstated.

(c) The foregoing notwithstanding, in the event that the Airline has both (i) been
operating at the Airport for at least sixty (60) months and (i1) for the previous sixty (60) months,
has been timely in making all payments to the City pursuant to this Agreement and all payments
to the City of Passenger Facility Charges, then the City shall reduce the security deposit
requirement for the Airline’s estimated Landing Fees, estimated Terminal Rentals, estimated
Terminal Ramp Fee and estimated Fueling Fees from two (2) months to one (1) month, and the
City shall return to the Airline the excess security deposit, if any; provided, however, that in the
event the Airline is thereafter delinquent in making any payment to the City pursuant to this
Agreement or any payment to the City of Passenger Facility Charges, then the three (3) months
of estimated Landing Fees, estimated Terminal Rentals, estimated Terminal Ramp Fee and
estimated Fueling Fees security deposit requirement shall be immediately reinstated and the
Airline shall remit to the City within seven (7) days of receipt of written notice from the City of
such delinquency the third month’s estimated Landing Fees, estimated Tecrminal Rentals,
estimated Terminal Ramp Fee and estimated Fueling Fees; provided that if the Airline does not
so.reinstate its security deposit in a timely manner, the City shall be entitled to set-off the amount
of the security deposit to be reinstated against the next ensuing payments by the Airline of
Airline Fees and Charges until such security deposit is fully reinstated.

(d) In the event that (i) the Airline provides written affidavits from the Airline and an
independent third party bank trustee that the net principal amount of all Passenger Facility
Charges collected by the Airlinc orits agents at the Airport have been placed, and are required in
the future to be placed, in a Trust Account established pursuant to Section 17.02; (11) the Airline
has been operating at the Airport for at least two (2) years; and (iii) during the previous twenty-
four (24) months, the Airline has been timely in making all payments to the City pursuant to this
Agreement and all payments to the City of Passenger Facility Charges, then the City shall
- suspend that portion of the Airline’s security deposit requirement under subsection (a) above
related to the Airline’s Passenger Facility Charges and reimburse to the Airline that portion of
the security deposit held by the City; provided, however, that in the event the Airline is
delinquent thercafter in making any payment to the City pursuant to this Agreement or any
payment to the City of Passenger Facility Charges, then thc portion of the Airline’s security
deposit requirement related to the Airline’s Passenger Facility Charges shall immediately be
reinstated, and the Airline shall remit to the City within seven (7) days of receipt of written
notice from the City of such delinquency the three (3) month Passenger Facility Charge security
deposit required hereunder; provided that if the Airline does not so reinstate the security deposit
requirement in a timely manner, the City shall be entitled to setoff the amount of the Passenger
Facility Charges security deposit requirement against the next cnsuing payments by the Airline
of Airline Fees and Charges until such security deposit is fully reinstated.
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(e) At any time that (i) any of the Airline’s Airline Fees and Charges or any other
amounts due hereunder are more than thirty (30) days past due, (i1) the Airline shall fail to
transmit to the City PFCs in accordance with Section 17.02 or (iii) the Airline shall fail to keep
the Leased Premises and any interest therein and any improvements theréon free and clear of any
and all liens in accordance with Section 12.05, the City, upon written notice to the Airline, shall
be entitled to apply any of the security deposit described in Section 9.06(a) above to the payment
of such unpaid amounts or to the costs of removal of such liens, as the case may be. In any such
event, the Airline shall again meet the security deposit requirement set forth in Section 9.06(a)
above within seven (7) days from its receipt of such written notice; provided that if the Airline
does not so meet the security deposit requirement in a timely manner, the City shall be entitled to
set-off such security deposit against the next ensuing payments by the Airline of Airline Fees and
Charges until such security deposit is complete.

Section 9.07: Right to Contest; No Abatement or Set-off

(a) The payment by the Airline to the City, and the acceptance by the City from the
Airline, of any amount hereunder shall not preclude either the Airline or the City from
questioning the accuracy of any statement on the basis of which such payment was made, or
preclude the City from making any claim against the Airline for any additional amount payable
by the Airline hereunder, or preclude the Airline from making, within such period, any claim
against the City for credit for any excess amount paid by the Airline hereunder.

(b) Notwithstanding the foregoing, the Airline shall not ébate, suspend, postpone, set-
off or discontinue any payments of Airline Fees and Charges payable hereunder.

Section 9.08: No Other Fees and Charges

No rents, fees or charges other than those herein expressly referred to or provided for,
shall be imposed by the City upon any of the Signatory Airlines, its employees, agents,
passengers; Contractors, customers, suppliers of materials or furnishers of services for the use of
or access to the Airport or otherwise directly or indirectly relating to the conduct of such party’s
business at the Airport; provided, however, that the foregoing shall not be construed to prohibit
the City from imposing and collecting charges and fees (a) for the use of specified equipment or
facilities at the Airport to recover the cost of such equipment or-facilitics, (b) for the use of
overnight aircraft parking areas at the Airport, (c) for the use of the public auto parking areas on.
the Airport, (d) from operators of ground transportation to, from and on the Airport, (¢) from any
concessionaire at the Airport in accordance with the .terms of a contract with the City for the
operation of such concession, and (f) from any person, other than an airline conducting an air
transportation business, for access to the Airport for the conduct of its business; and provided,
further, that the City reserves the right to impose and use a Passenger Facility Charge; and
provided, further, that the foregoing shall not apply to any taxes, permits or license fees levied or
imposed by the City.

Section 9.09: Airline Books and Records

The Airline shall maintain and/or make available upon reasonable notice at its office in
Chicago, Illinois, or at the Airport, books, records and accounts relevant to the determination of
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" any Airline Fees and Charges, including records of its Revenue Landings at the Airport, each
such item of information to be maintained for a period of at least five years from the date of
creation unless necessary for pending litigation. If such books, records and accounts are not
maintained at such officc, the Airline shall in any casc maintain such books, records and
accounts within the United States, and the Airline shall promptly furnish the Commissioner, the
City Comptroller of the City and the U.S. Comptroller General with all information reasonably
requested by them with respect to such books, records and accounts. The Commissioner, the
City Comptroller of the City and the U.S. Comptroller General, and such persons as may be
designated by them, shall have the right, at all reasonable times, subject to prior written notice to
the Airline, to examine, make copies of, and take cxtracts from such books, records and
accounts.

Section 9.10: City Books and Records

The City shall follow such procedures and keep and maintain such books, records and
accounts as may be necessary or appropriate under the provisions of this Agreement. Such
books, records and accounts shall contain all items aftecting the computation of Airline Fees and
Charges, recorded in accordance with generally accepted accounting principles. The Airline
shall have the right, at any reasonable time and at its own expense, to examine, make copies of,
and take extracts from such books, records and accounts.

ARTICLE 10: APPROVAL OF CAPITAL PROJECTS, OTHER PROJECTS AND THE
ISSUANCE OF BONDS

Section 10.01 :Approval of Capital Projects

(a) Approved Capital Projects.

(1) The City and the Airline each hereby acknowledge and agree that the
capital projects described in Exhibit N have been approved in accordance
with the provisions of the 1998 Use Agreement, and that such capital
projects may be undertaken and implemented without further approval.

(1) In addition, the City and the Airline each hereby approve the
implementation of the following capital projects:. '

(A)  Runway 31C/13C Reconstruction: This project will provide for
the reconstruction of Runway 31C/13C, including pavement,
markings and installation of additional navigational aids and
signage. The estimated project cost is $43,000,000.

(B)  Residential Sound Insulation Program: This project will sound
insulate approximately 2,500 homes located within the 65 DNL or
greater contour in the FAA-approved future noise contour for the
Airport. The estimated project cost is $71,000,000 (inclusive of
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any amounts spent on projects for the same purpose described in
Exhibit N).

(C)  Passenger Security Checkpoint Expansion Project: This project
will provide for the construction ot new terminal space, new
security checkpoint area, ncw pedestrian bridge (south) over
Cicero Avenue and new non-airline revenue producing space. The
estimated project cost is $45,000,000.

If the project cost for any such capital project cxceeds the estimated
project cost set forth above for such capital project, the City will notify the
Signatory Airlines of the expected excess cost. The City may implement
the balance of such capital project so long as a Majority-in-Interest does
not disapprove thereof in writing to the City within thirty (30) days of the
submission of the above-described information to the Signatory Airlines.
The Signatory Airlines may not act unreasonably in approving or
disapproving any such capital project.

(b) Ongoing Capital Maintenance and Improvement Program. The City and the
Airline each hereby acknowledge that an ongoing capital maintcnance and improvement
program Is essential to maintaining the Airport in good repair and condition. The City’s on-
going capital maintenance and improvement program will consist of the following types of
projects: rehabilitation/reconstruction of airfield pavement, including runways, taxiways and
ramp areas; lerminal improvements; facility modifications; parking lot and roadway
improvements; security projects; and environmental projects. The City’s on-going capital
maintenance and improvement program will not include the development of major new facilities
at the Airport, such as expanding the footprint of the existing Terminal or constructing
additional Gates. : '

The City expects to spend each year, on average during the term of this Agreement, an
amount equal to approximately the Annual Capital Maintenance Amount to implement its
ongoing capital maintenance and improvement program (in addition to amounts spent to
implement the projects described in Section 10.01(a)), although it is anticipated and
-acknowledged by the Airline that the City will spend less than Annual Capital Maintenance
Amount in certain years and will spend more than Annual Capital Maintenance Amount in other
years. The “Annual Capital Maintenance Amount”™ means $40,000,000 per year Adjusted for
Inflation; provided that during the fifth and tenth years of this Agreement, the City, in
consultation with the Signatory Airlines, will determine whether additional capital investment is
necessary and, if so, the City may increase the Annual Capital Maintenance Amount as of
January 1, 2018 and January 1, 2023, respectively, to an amount reasonably determined by the
City to be necessary to maintain the Airport in good condition and repair (which amount will be
Adjusted for Inflation) so long as a Majority-in-Interest does not disapprove of such increase
within thirty (30) days after the City has provided notice thereof. For all projects included in the
ongoing capital maintenance and improvement program, the City may not spend in aggregate
more than the sum of applicable Annual Capital Maintenance Amounts during the term of this
Agreement (each as calculated above) without approval by a Majority-in-Interest.
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Prior to implementing any project included in this 0ng0ing capital maintenance and
improvement program, the City will submit to the Signatory Airlines a description of the project
and information about the cost and timing thereof The City, may implement such project
without further approval so long as a Majority-in-Interest does not disapprove of the project in
writing to the City within thirty (30) days of the submission of the above-described information
to the Signatory Airlines. The Signatory Airlines may not act unreasonably in approving or
disapproving any such project.

Section 10.02:Issuance of Bonds

(a)l The Airline hereby authorizes the City to issu.e Bonds and include iI; the
calculation of Airline Fees and Charges the Debt Service on such Bonds, without any further
approvals, for any of the following purposes: -

(1) to fund all costs related to the projects described in Section 10.01; '

(1) to fund the cost of planning, designing, constructing and equipping capital
projects (A) necessary to comply with any current or future law, rule,
regulation, policy or order of any federal, state or local agency or any
federal or state grant agreement or airport certification requirement, (B)
for emergency or airfield safety purposes, (C) which an Independent
Airport Consultant has projected would result in no net increase in Airline
Fees and Charges on an average basis over a five (5) year period, (D)
necessary to remedy any environmental concern or comply with any of the
Environmental Laws, or (E) having a cumulative net cost (actual cost less -
the proceeds of any insurance, or the proceeds of any federal or state
grant) to the City in any five (5) Fiscal Year period of less than
$2,500,000, excluding those capital projects funded with Bonds issued
pursuant to Section 10.02(a)(i), (ii)(A) through (D), and (iit);

(i)  to fund the cost of planning, designing, constructing and equipping any
other capital project approved pursuant to Section 10.03; '

(iv)  to fund deficiencies in the amount of insurance or condemnation proceeds
in accordance with the provisions of Article 14;

(v) to fund, to the extent not covered by insurance, the cost of settling claims,
satisfying judgments or complying with judicial orders against the City by
reason of its ownership, operation, maintenance, development,
improvement (including design and construction) or use of the -Airport

~ unless caused by the willful and  wanton misconduct of the City, it
officials, employees or agents;

(vi)  to fund the cost of tenant improvements pursuant to Section 10.06;

(vi) to fund capitalized interest on, and Fund Deposit Requirements with
respect to, Bonds issued pursuant to Section 10.02(a)(i) through (vii); and
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(viil) to fund all costs related to the issuance of Bonds issued pursuant to
Section 10.02(a)(1) through (vii), including underwriters’ discount, legal
and financial advisors’ fees, other consultants’ fees, credit facility fees,
remarketing fees, bond insurance premiums and arbitrage rebate
requirements.

(b) At least forty-five (45) days prior to the issuance of any Bonds, the City shall give
written notice of such financing to the Airline. Such notice will provide the proposed terms of
such financing and the estimated Debt Service payable as a result thereof. Upon request of a
Majority-in-Interest filed with the City within ten (10) business days following receipt of such
notice by the Airline, the City will convene a meeting of the Signatory Airlines to discuss the
financing, including possible alternatives to the issuance of Bonds. The Signatory Airlines have
formed an Airport Affairs Committee to-address financial and other issues requiring Majority-in-
Interest approval. ' -

(c) The Airline hereby acknowledges that prior to the Effective Date the City issued
the Outstanding Bonds and that the Debt Service on the Outstanding Bonds is includible in
Airline Fees and Charges. “

Section 10.03: Majority-in-Interest Approval for Additional Capital Projects

(a) In the event the City desires to obtain approval for an additional capital project to
be funded through the issuance of Bonds pursuant to Section 10.02(a)(iii), the City shall submit a
proposal to the Signatory Airlines, which proposal shall include an estimate of (i) the cost of
such capital project, (it) the Debt Service resulting therefrom, (iii) the projected completion date
for such capital project, (iv) the proposed allocation of Debt Service among the Cost Centers,
and (v) the projected impact upon rates and charges. ' '

(b) A capital project shall be deemed to be approved pursuant to this Section 10.03 if
a Majority-in-Interest does not disapprove of the capital project in writing to the City within
thirty (30) days of the submission of the above-described proposal to the Signatory Airlines.

Section 10.04: Authority to Issue Obligations to Fund Tenant Improvements

Subject to the provisions of Section 10.02 and this Section 10.04, the City may issue
Bonds in an amount sufficient to pay, reimburse or refinance (a) the cost of tenant improvements
to any Signatory Airline’s Leased Premises, and (b) all related costs of issuance and associated
financing costs, including the cost of capitalized interest, credit facility fees, required deposits
into any debt service reserve fund or other fund established in the ordinance or resolution
authorizing such obligations, underwriters’ discount, legal and financial advisors’ fees, other
consultants” fees, remarketing fees, bond insurance premiums and arbitrage rebate requirements.
The City may issue such Bonds and make available the proceeds thercof to any Signatory
Airline, upon written request of such Signatory Airline and its written agreement to (i) pay the
Debt Service on the Bonds issued at such Signatory Airline’s request, (ii) use the proceeds of
such Bonds to build, purchase or otherwise acquire such items of personal property or fixtures as
are commonly in use at the Airport or at other comparable airports and as are not primarily
“identified with or usable only by such Signatory Airline, and (iii) assume all maintenance,
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operation and repair responsibilities for such improvements; provided, however, that the City
shall not issue Bonds at the request of any Signatory Airline which is in default under its Airport
Use Agreement or which cannot demonstrate, to the satisfaction of the City, its ability to pay the
Debt Service attributable to such obligations. The Airline’s obligation to pay Debt Scrvice on
Bonds issued pursuant to this Section 10.04 shall be limited to (1) Debt Service on any such
Bonds issued at the Airline’s request and (2) a prorata share of Debt Service on any such Bonds
issued at another Signatory Airline’s request as a result of such Debt Service being included in-
O&M Expenses upon such other Signatory Airline’s default. Nothing in this Section 10.06 shall
be construed as prohibiting any other means of financing tenant improvements for any Signatory
Airline. Any tenant improvements financed pursuant to this Section 10.04 shall become and
remain the property of the City, and may not be removed by the Airline from such premiscs.

Scetion 10.05:Other Projects and Obligations

(a) In addition to, and not in limitation of, any and all rights and obligations of the
City contained in this Article 10, the City, upon approval by a Majority-in-Intcrest, may issue
obligations (other than Bonds) and use the proceeds thereof to fund the cost of designing,
constructing and equipping capital projects for the Airport or for any other airports owned,
operated or controlled by the City so long as the debt service thereon is not included in the
calculation of Airline Fees and Charges. These obligations may include Special Facility bonds
or bonds secured by Passenger Facility Charge revenues.

(b) In addition to, and not in limitation of, any and all rights and obligations of the
City contained in this Article 10, the City, upon approval by a Majority-in-Interest, may fund the
cost of designing, planning, constructing and equipping capital projects for the Airport or for any
other airports owned, operated or controlled by the City, from any other source of funds
available to the City for such purpose, including (i) amounts in the Repair and Replacement Fund
and Emergency Reserve Fund (subject to the limitations provided elsewhere in this Agreement),
(i) amounts in the Airport Development Fund, or any other fund created pursuant to or as
required by any Bond Ordinance, (iii) proceeds of Government Grants-in-Aid, (iv) proceeds of
any gift, bequest, contribution or donation to the Airport, including any funds provided by any
person or entity, including an airline, doing business at the Airport, (v) proceeds of any insurance
or condemnation award subject to any restrictions on the usc of such proceeds sct forth in Article
14 and (vi) subject to the provisions of Section 17.03, proceeds of any Passenger Facility Charge.

Section 10.06:Special Facility Financings

The following provisions shall apply in the event of a Special Facility:

(a) The provisions of Section 13.02 shall apply to any user of a Special Facility
except that references to “Airline” shall be deemed to be references to the user of the Special

Facility and references to *“this Agreement” shall be deemed to be references to this Agreement
or the Special Facility use agreement.

~(b) In the évent a Special Facility or a portion thereof shall be damaged or destroyed
or is taken as a result of an eminent domain proceeding, all proceeds resulting from eminent
domain proceedings shall be applied as provided below:
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(1) the City shall replace, repair, rebuild or restore such portion of a Special
Facility to substantially the same condition as that which existed prior to
such damage, destruction or taking, with any alterations and additions as
the City may determine; or

(1) the City shall apply such proceeds to redeem any outstanding Special
Facility obligations, provided, however, that Special Facility obligations
may be redeemed only if such damage, destruction or condemnation is of
property the acquisition of which was funded with the proceeds of such
Special Facility obligations, and if: (i) the Special Facility has been
restored to substantially the same condition as it had been prior to such

. damage, destruction or taking; or (ii) the City has determined that the
portion of the Special Facility damaged, destroyed or taken is not
necessary o the operation of the Airport.

In the event that sufficient insurance procceds or proceeds from eminent domain
proceedings are not available to restore the Special Facility to such former condition, the City
may issue Special Facility obligations to fund such deficiency pursuant to Section 10.07(a).

(©) The user of a Special Facility shall covenant that it will not assign, sublet,.
transfer, convey, sell, mortgage, pledge or encumber such Special Facility or any part thereof, or
any rights of the user of the Special Facility, nor will the user of the Special Facility allow the
use of such Special Facility by any other person, without in each instance having first obtained
prior written consent of the City.

(d) The City shall have the right, but shall not be obligated, to pledge the proceeds it
receives from any transferee of the user of Special Facilities or from any subsequent tenant of
Special Facilities (“Reletting Proceeds™) to the payment of Special Facility obligations;
provided, however, that for any Special Facilities located in the Terminal Area, such proceeds
shall be applied to the payment of the pro rata share for such Special Facilities of Terminal
Rentals, as provided in subsection (€) below. Any ground rentals charged by the City to any user
of Special Facilities shall be Revenues of the Cost Center in which such Special Facility is
located. Any Reletting Proceeds received with respect to a Special Facility shall first be applied
to the ground rentals charged for such Special Facility. Ground rentals for any Special Facility:
shall include a pro rata percentage of administrative and overhead expenses, as determined by
the City.

(e) In the event a Special Facility is constructed in the Terminal Area, the City may
determine to charge the Signatory Airlines and any user of a Special Facility, in addition to debt
service on its Special Facility obligations and all other payments required to be paid by such user
under the terms of its Special Facility lease, Terminal Rentals calculated as follows:

(1) A basic Terminal Rental Rate calculated in accordance with Section 8.04
with the following changes:
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(A) for users of Special Fa_cilitics, the “Airline’s Leased
Premises™ shall be deemed to be the premises exclusively or
preferentially leased by such user in the Special Facility; -

(B)  for purposes of Section 8.04(d), the Terminal Area
requirement shall exclude Debt Service allocated to the Terminal
Area and atiributable to Leased Premises of the Signatory Airlines
(Scction 8.04(d)(iii));

(C)  the divisor for purposes of the calculation of the Terminal
Rental Rate described in Section 8.04(c) shall be the sum of the
total number of square feet of Leased Premises of all Signatory
Airlines plus the total number of square feet of premises
exclusively or preferentially leased in the Special Facility.

The basic Terminal Rental Rate so calculated shall be charged to each
Signatory Airline for its Leased Premises under this Agreement and to the
user of the Special Facility for the premises in the Terminal Area
exclusively or preferentially leased to such user. Except as modified by
this Section 10.08(e). Scction 8.04 shall not apply in the event a Special
Facility is located in the Terminal Area.

(1) An additional Terminal Rental Rate calculated by dividing the sum of the
Debt Service allocated to the Terminal Area and attributable to Leased
Premises of the Signatory Airlines by the total number of square feet of

Leased Premises of all Signatory- Airlines (which shall not include the
number of square feet of premises exclusively or preferentially leased in
the Special Facility). The additional Terminal Rental Rate so calculated
shall be charged to each Signatory Airline as a component of its Terminal
Rentals for its Leased Premises under this Agreement, but not to the user
of a Special Facility for the premises in the Terminal Area exclusively or
preferentially leased to such user.

(i)  In addition to the Terminal Rentals for premiscs exclusively or
- preferentially leased in Special Facilities, as provided in subsections (i)

and (11) above, users of Special Facilities shall be obligated to pay the
appropriate rentals for premises they lease that are not part of a Special
Facility, including Terminal Rentals for Joint Use Premises calculated in

accordance with Section 8.04(b).

ARTICLE 11: OBLIGATIONS OF THE AIRLINE AND THE CITY

. Section 11.01:Operation, Maintenance, Replacement and Repair

(a) The City shall, in accordance with Exhibit H, operate, maintain and keep in good
repair, expending such amounts for O&M Expenses as may be reasonably necessary therefor, all
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of the areas and facilities of the Aurport except as specifically excepted by Scction 11.01(b), and
except with respect to the Fuel System during the term of the MATCO Agreement as described
in Section 11.06.

(b) The Airline shall, in accordance with Exhibit H, be responsible for and shall .
perform or cause to be performed, maintenance and repair of its Leased Premises. The Airline
shall, at all times: '

(1) keep all fixtures, equipment and personal property in a clean, safe, sanitary
and orderly condition and appearance;

(11) maintain the same in good condition (reasonable wear and tear cxcepted)
and perform all ordinary repairs, replacements and inside painting, such
repairs, replacements and painting by the Airline to be of a quality and
class not inferior to the original material and workmanship; '

(1)  for any equipment installed in or on the Leased Premises that is purchased
using the proceeds of any financing sponsored by the City, repair,
maintain and replacc such equipment as is necessary to assure that at the
end of the term hereof the fair market value of such equipment and its
remaining useful life will be consistent with, and sufticient to establish for
applicable tax and accounting purposes, ownership of such equipment by
the City;

(iv)  control all of its vehicular traffic in the Airport, take all precautions
reasonably necessary to promote the safety of its passengers, customers,
employees, business visitors and other persons, and employ such means as
may be necessary to direct the movements of its vehicular traffic; and

v) either directly or through an independent contractor (which independent
contractor shall obtain a City permit), dispose of its garbage, debris and
other waste materials (excluding snow and ice).

If the performance of any of the foregoing maintenance, repair, replacement or painting
obligations of the Airline requires work to be performed near an active taxiway or runway or
where safety of Airport operations might be involved, the Airline shall post guards or erect
barriers or other safeguards as required and approved by the City and the FAA, at such locations.
Compliance with such requirements shall not relieve the Airline from its liability for the safe
performance of its obligations under this Agreement.

Section 11.02:Taxes, Licenses and Permits

(a) The Airline shall pay or cause to be paid any and all taxes and shall obtain or
cause to be obtained any and all licenses, permits, certificates and other authorizations required
by any governmental authority in connection with the operations or activities performed by it
hereunder, including any and all taxes and other charges in connection with the Leased Premises.
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(b) The City shall pay as an O&M Expense any and all applicable taxes or special
assessments which may be levied or assessed upon the Leased Premises, except, however, any
taxes associated with or assessed on any personal property or leaschold interests of the Signatory
Airline located on such premises shall be the obligation of such Signatory Airline and, as such,
shall be paid by such Signatory Airline and not by the City.

Section 11.03:Performance by the City upon Failure of the Airline

If the Airline fails to perform, for a period of thirty (30) days after written notice from the
City, any obligation required by this Article 11, the City may perform such obligation of the
Airline, and charge the Airline for the cost to the City of such performance; provided, however,
that if the Airline’s failure to perform any such obligation endangers the health or safety of
persons or the safety of operations at the Airport and the City so states in its notice to the Airline,
the City may perform such obligation of the Airline at any tlme after the giving of such notice
and charge the Airline for its costs of such performance.

Scction 11.04: Performance by the Airline upon Failure of the City

If the City fails to' perform, for a period of thirty (30) days afier written notice from the
Airline, any obligation required by Section 11.01(a), the Airline may, but is not required to,
‘perform, by itself or jointly with any other Airline Parties, such obligation of the City, and
charge the City for the cost to the Airline of such performance; provided, however, that if the
City’s failure to perform any such obligation endangers the safety of the Airline’s operation at
the Airport and the Atrline so states in its notice to the City, the Airline may perform, by itself or
jointly with any other Airline Parties, such obligation of the City at any time after the giving of
such notice and charge the City for its costs of such performance; and provided, further, that in
either event, the Airline shall not deduct any such cost from any amounts due hereunder or under
any other agreement between the Airline and the City relating to the Airport. 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 negligence in maintaining and operating the Airport.

- Section 11.05: Utilities

The Airline shall be responsible for paying all utilitics provided to the Alrlme its
Contractors, a;,ents and employees at the Leased Premises.

Section 11.06:Midway Airlines’ Terminal Consortium (MATCO)

(a) The costs incurred by MATCO to operate and maintain certain airline equipment
and the Fuel System in accordance with the MATCO Agreement shall be O&M Expenses of the
Equipment Cost Center and the Fueling Cost Center, as appropriate, payable by the City to
MATCO from amounts on deposit in the O&M Fund within sixty (60) days of receipt by the
City from MATCO of invoices therefor, unless, prior to the expiration of such sixty (60) day
period, the City returns such invoices to MATCO because they are incomplete or because they
arc not properly payable as O&M Expenses of the Equipment Cost Center or the Fueling Cost
Center, as the case may be.
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(b) The provisions of Section 8 .10 and Section 8.11 notw1thstand1mz, during the term
of the MATCO Agreement, the City shall charge the Signatory Airlines and Non-Signatory
Airlines equipment fees and fuebing fees for cach Fiscal Year calculated as set forth in the
MATCO Agreement. Such fees shall, in any case, -be calculated in a manner sufficient to pay the |
Equipment Cost Center requirement and Fueling Cost Center requirement for each Fiscal Year.

ARTICLE 12: WORK

Section 12.01: Work in Connection with Capital Projects
Work on any capital project shall be p'érfdrhwd in accordance with this Section 12.01.

The City may perform Work on capital projects directly, using its own forces; indirectly,
through contractors hired by the City; or through others, including the Airline, dclegated by the
Commissioner in writing to perform the City’s Work on capital projects; provided, however, that
© with respect to Airline Project Contracts the City shall be named as a third party beneficiary with
a direct right of enforcement. When so delcgated to the Airling, Work on Airline Projects shall
be performed by the Airline in accordance with this Agreement and the Work Procedures set
forth in Exhibit J. The City, in its discretion, may pursue remedies against Airline Project
Contractors for Work with respect to Airline Projects. The City shall not delegate Work to the
-Airline without the Airline’s prior written consent. : : '

Each Airline Project Contract for Work in an amount in excess of $5,000,000 for Airline
Projects shall be publicly bid and awarded to the lowest responsive and lcsponslblL bidder;
~ provided, however, that this requirement shall not apply if City detérmines in good. faith that =
there is only one Airline Project Contractor with the resources and experience necessary to
perform the Work, or when the Airline Project Contracts by their nature are not adapted to award
by competitive bidding.

Work, whether performed by the City, the Airline or others, on pr OjeCl’i descnbed in
Section 10.01(a) shall be performed in accordance with this Agreement and the procedures set
forth in Exhibit K. : )

The City shdll provide to the Airline at lcast .quarterly, a status report on the
1mplementatlon of the Pre-Approved Capital Projects. . Such status report shall include the
project description, current status (percentage of design/construction complete), budgeted
amount and the current estimated cost, and such other information reasonably requested by thc
Airline. '

Section 12.02: Work in Connection Wit_h Airline Leased Premises

(a) The Airline shall have the right to perform Work on Leased Premises exclusively
leased to the Airline at its own cost and expense, subject to the terms and conditions of this
Agreement and to the provmons of Section 12.02(b) through (f).
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i (b) The Airline shall provide the City with a project liaison (the “Project Liaison™)
1hrough whom the City shall direct all communications regarding the Work. The Commissioner
shall identify a work liaison (the “Work Liaison™) to the Airline through whom the Airline shall
direct all communications regarding Work and from whom any necessary consents and approvals
will be issued.

(c) The Airline shall provide the City with all drawings, plans and specifications
necessary to allow the City to review and approve the interface points between Airline’s Work
on such Leased Premises and the terminal building.

(d) The Airline shall submit to the City (i) initial and updated construction schedules
(which shall be reviewed by the City for their impact and relation to other projects or operations
at the Airport) indicating the proposed and/or actual sequence of all Work, and the estimated date
ol completion of the Work under each of Airline’s Contracts; (ii) initial and updated site
utilization plans, including limit lines, on-site storage and office areas, and proposed temporary
alterations or dctours and support detours intended to maintain public access and support
services, to, from, through or past operating facilities at the Airport; and (iii) copies of insurance
policies and Contracts evidencing that the City has been named as an additional insured and
indemnitee thereunder.

(e) The City shall have the right to stop Work in the event it is not being performed in
substantial accordance with the terms and conditions of this Agreement or in accordance with the
drawings, plans and specifications approved by the City under Section 12.02(c) above.

() In the event of termination or expiration of the term of this Agreement, if the
Airline’s tenant improvements are attached or otherwise connected to the Leased Premises, the
Airline must leave them or, if removed, repair the Leased Premises to the reasonable satisfaction -
of the City, rcasonable wear and tear and changes in condition not attributable to the Airline
excepted. Any tenant improvements left by the Airline shall be deemed abandoned and become
the property of the City.

Section 12.03:Grant of Construction Easement

- The Airline, and any of its officers, employees, agents, and Contractors, shall be granted
construction easements upon any part of the Airport, solely and to the extent necessary in
conncction with the performance of the Work hereunder, subject to the terms and conditions
contained herein and those Rules and Regulations established by the Commissioner. The Airline
shall provide advance notice through the Work Liaison to the City of any such intended entry.
The consent to enter shall not create, nor be deemed to imply the creation of, any additional
responsibilities on the part of the City.

The Airline shall use, and shall cause each of its officers, employees, agents, and
Contractors, to use, the highest degree of care when entering upon any property owned by the
City in connection with the Work. In the case of any property owned by the City, or property
'owned by and leased from the City, the Airline shall comply, and shall cause each of its officers,
employees, agents and Contractors to comply, with any and all instructions and requirements for
the use of such property, any licenses for which being hereby incorporated by reference. Any
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~and all claims, suits, judgments, costs or expenses, including attorneys’ reasonable fees, arising
from, by reason of, or in connection with any such entry shall be treated in accordance with the
applicable terms and conditions of this Agreement, including the indemnification provisions
contained in this Agreement.

Scction 12.04:Nondisturbance of Airport Tenants and Operations

Any Work by the Airline and its Contractors shall be conducted in an orderly and proper
manner, and shall not otherwise annoy, disturb, create a hazard or be offensive to others at the
Airport, or interfere with other projects on, or the opcrations of, the Airport, both landside and
airside. The Airline shall promptly comply, and shall cause its Contractors to comply, with any
request from the Commissioner to correct the demeanor or conduct of the Contractors. In the
event the Airline or its Contractors fail to so comply, Commissioner shall have the right to stop
any or all Work being performed, until such compliance is achieved, without terminating this
Agreement. The City shall not be responsible for any additional expense resulting from stopping
Work. '

Section 12.05:Liens Prohibited

(a) - The Airline covenants and agrees that it shall notify its Contractors of any tier
that, to the extent permitted by law, no mechanics’ liens under 770 ILCS 60/! will be permitted
to arise, be filed or maintained against the Leased Premises or any part thereof or any interest
therein or any improvements thereon, or against any monies due or to become due to any
Contractors for or on account of any work, labor, services, materials, equipment or other items
performed or furnished for or in connection with the Leased Premises; and the Airline for itself,
its Contractors and employees does hereby expressly waive, release and relinquish such liens and
all rights to file or maintain such liens and agrees further that this waiver of liens and waiver of
the right to file or maintain such liens shall be an independent covenant.

(b) Except as permitted in Section 12.05(c), the Airline covenants and agrees that it
shall keep the Leased Premises and any interest therein and any improvements thereon free and
clear of any and all liens in any way arising out the construction, improvement or use thereof by
the Airline; provided, however, that the Airline may in good faith contest the validity of any lien.

(©) If any of the Airline’s Contractors, employees or any other person directly or
indirectly acting for, through or under any of them files or maintains a lien or claim as described
in Section 12.05(a), the Airline agrees to cause such liens and claims to be satisfied, removed or
discharged, by bond, payment or otherwise within thirty (30) calendar days from the date of the
filing thereof; provided, however, that the City may extend the thirty (30) day period if the City -
determines that such lien or claim cannot be so satistied, removed or discharged in such period
and that the Airline is proceeding diligently to cause such liens or claims to be satisfied, removed
or discharged. Upon the Airline’s failure to cause such liens or claims to be satisfied, removed
or discharged, the City shall have the right, in addition to all other rights and remedies provided
under this Agreement or by law, to causc such liens or claims to be satisfied, removed or
discharged as an O&M Expense, such expense to include legal fees and disbursements.
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(d) The Airline shall give, or cause to be given, a copy of the provisions set forth in
“this Section 12.05 to all Contractors and shall include these provisions in all written contracts
with Contractors and/or give written notice of same to all Contractors or other persons having
oral agreements with such Contractors.

Section 12.06: Compensation

(a) To the City

(1)

(i)

(iii)

Within no less than thirty (30) days after receipt of an invoice from the
Work Liaison in accordance with Section 12.06(a)(iii), the Airline shall
compensate the Work Liaison for the cost of those services provided by
the Work Liaison in connection with any Work performed by the Airline,
whether involving Projects or tenant improvements. Tlie Work Liaison
agrees 10 keep its costs as low as reasonably practicable; provided,
however, that in no event shall the aggregate amount of reimbursement to
the Work Liaison hereunder exceed in any Fiscal Year during which any
Work is or has been performed an amount equal to one and one-half
percent of the aggregate expenditures for the Work; and provided, further,
that the Work Liaison shall be entitled to an equitable adjustment of such
amount in proportion to any increase in its services as a result of a change
in the scope of Work or in the services.

During the continuation of Work, the Work Liaison shall provide the
Airline with an estimate of the Work Liaison’s required manhours and
budgets each month, with regard to its services. Thereafter, on a semi-
annual basis, the Work Liaison shall provide the Airline with a detailed
review and analysis of actual manhours and expenditures against

_‘¢stimates, including reallocation of budgets if required, with regard to its

services. - More frequent reviews will be provided upon the Airline’s
reasonable request therefor. .

The Work Liaison shall provide the Airline with monthly invoices that
describe time charges for the Work Liaison staff assigned to the Work,
and any other costs associated with the services provided by the Work
Liaison. The Airline may, within'ten (10) days of such provision, request
a meeting with the Work Liaison to review and discuss such invoices. The
Work Liaison shall hold such meeting or provide the Airline with a
reasonable opportunity for such a meeting, and give due consideration to
the Airline’s concerns and recommendations regarding such invoices. The
Airline may further request, at Airline’s expense, the City to review and
audit Work Liaison invoices related.to the Work at any time. The Airline
shall, upon reasonable request therefor, receive copies of all such audits
performed by the City and may interview the personnel who performed
such audits. In no event shall the Airline withhold from the Work Liaison
the payment of any undisputed amount.
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(b)

(1)

(i)

To the Airline

Costs to be paid by the Airline by reason of or in connection with any
Airline Project shall be payable from Airport funds as specified herein;
provided that such costs are eligible for payment under this Agreement,
and are either an Airline Project identified on Exhibit N or an Airline
Project approved by a Majority-in-Interest. The City shall reimburse the
Airline, from Airport funds approved for and available for such purpose,
for the actual costs ot the Work satisfactorily pertormed on such Project,
not to exceed the cost associated therewith in Exhibit N or in a Majority-
in-Interest approval authorizing the Airline Project (“Authorized Cost™).
In the event it appears the Airline Project may exceed the Authorized -
Cost, the Airline shall promptly notify the City so that the City may either
reduce the scope of work to bring the Airline Project within the -
Authorized Cost or obtain such approvals as may be necessary to increase
the Authorized Cost. Upon notice to the City, the Airline shall be entitled
to stop Work under such circumstances until the scope of Work is reduced
or the Authorized Cost is increased. The Airline shall be solely
responsible for any expenses incurred in excess of the Authorized Cost,
except to the extent such excess costs have been approved by the City and,
if required, a Majority-in-Interest. The Airline shall receive in accordance
with the method set forth herein all Airline Project Costs for which it is
obligated by rcason of or in conncction with the Work to be performed
under this Agreement and Exhibit J. In the event the Airline assigns its
contracts to the City, the City shall be entitled to all funds which the
Airline would have received. '

The Airline shall submit a request for payment of Airline Project
Contractors to the City in such form and content as may be reasonably
requested by the City, including the certificate described herein. Such
request shall be certified in writing by the Airline or by an authorized
representative. With respect to any such requests for payment for Work,
the Airline- shall also submit partial or complete liecn waivers, as
appropriate, executed by Airline Project Contractors. Each request by the
Airline for payment shall set forth the following: (A) the name of the
person, firm, or corporation to whom the payment should be sent; the
respective amount to be paid; (B) the purpose, by general classification,
for which payment is to be made; (C) insofar as such payment obligation
was incurred for Work, a certification that such Work was actually
performed, and the request for payment is in accordance with the payment
terms for such Work; (D) a certification that such costs are presently due
and payable and each item thereof is a proper charge and has not been
included in any prior request for payment which has been paid; and (E)
each requisition will be consecutively numbered and accompanied by
copies of appropriate documentation supporting the payments or
reimbursements requested. . Notwithstanding the foregoing, such
certificate by the Airline may state that it is given without prejudice to any

-59 -



rights which the Airline may have at the date of such certificate or may
have in the future against any Airline Project Contractor.

(n)  The Airline covenants that the proceeds disbursed to its Airline Project
Contractors hereunder shall be applied solely to the purposes described in
the request for disbursement. '

(c) Retainage

The Airline shall deduct as retention from its invoiced amounts, ten percent (10%) of the
amount invoiced for each Airline Project Contractor until a total of fifty percent (50%) of the
amount due under each Airline Project Contract has been paid out, with a reduction to two
percent (2%) upon the completion of the respective Work by each Airline Project Contractor.
All such retainage shall be released to each Airline Project Contractor upon Airline Project
Contract closeout in accordance with Exhibit J.

ARTICLE 13: INDEMNIFICATION AND lNSURANCE

Section 13.01:Indemnification _
/

(a) The Airline agrees to defend, indemnify and hold harmless the City, its elected
and appointed officials, officers, agents and employces from and against any and all loss,
liability, penalties, damages of whatever nature, causcs of action, suits, claims, demands,
judgments, injunctive relief, awards and settlements, including payments of claims of liability
resulting from any injury or death of any person or damage to or destruction of any property,
arising out of:

(1) the willful and wanton misconduct or negligent act or omission of the
Airline, its agents, employees, licensees, Contractors;

(11) the Airline’s use or occupancy of the Airport and the Leased Premises;

(i)  the violation by the Airline of any agreement, warranty, covenant or
condition of this Agreement, of any other contract, agreement, law,
ordinance, regulation or court order affecting the Airport; or

(iv)  suits of whatever kind or nature alleging violations of any federal or state
laws as a result of any actions taken by the Airline or the City, or
obligations imposed upon the Airline or the City, pursuant to this
Agreement;

and the Airline will, at its own cost and expense, defend all such claims, demands and suits,
whether frivolous or not.

(b) . Without limiting the foregoing, the Airline also agrees to defehd;, indemnify and
hold harmless.the City, its elected and appointed officials, officers, agents and employees:
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(1) from and against any and all claims or liability for compensation under’
any workers’™ compensation statute arising out of injuries sustained by any
employee of the Airline. The Airline shall cause its licensees and
Contractors to maintain in effect at all times workers’ compensatlon
insurance as required by law; and

- (11) from, and to assume all liability for, and.to pay, all taxes and assessments
for payment of which the City may become liable and which by law may
be levied or assessed on the Leased Prémises occupied by the Airline
pursuant to this Agreement, or which arise out of the operations of the
Airline or by reason of the Airline’s occupancy of its Leased Premises.
However, the Airline may, at its own risk, cost and expense, and at no cost
to the City, contest, by appropriatc judicial or administrative proceedings,
the applicability or the legal or constitutional validity of any such tax or
assessment, and the City will, to the extent permitted by law, execute such
documents as are necessary to permit the Airline to contest or appeal the
same. The Airline shall be responsible for obtaining bills for all of said
taxes and assessments directly from the taxing authority and shall
promptly deliver to the City copies of receipts of payment. In the event
the City receives any tax billings, it will forward bdld billings to the
Airline as soon as practicable; and

(i1)  from and against any and all suits, claims, actions or-proceedings alleging.
a taking of property or interests in property without just compensation,
trespass, nuisance, property damage, personal injury or similar claims,
actions, proceedings or suits based upon the environmental impacts
resulting from the Atrline’s use of the Airport for the landing and taking-
off of aircraft; and

(iv)  from and against any and all loss, claim, liability, damages, injunctive
' relief, injuries to person, property or natural resources, cost, expense,
action or cause of action, arising as a result of action or inaction by the
Airline, its employees, agents or Contractors in connection with the
release, threatened release or presence of any Hazardous Material at the
Airport, whether foreseeable or unforeseeable, reg,cudlcss of the source of
such release or threatened release or when such release or threatened -
release or presence occurred or is discovered. The foregoing indemnity
includes all costs in law or in equity of removal, clean-up, remediation of
any kind and disposal of such Hazardous Materials, all costs of
determining whether the Airport is in compliance and causing the Airport
to be in compliance with all applicable Environmental Laws and all costs
associated with claims for damages to persons, property or natural
IeSOUrces.

(c) Without limiting the foregoing, the Airline shall cause any Contractor to agree to
protect, defend, indemnify and hold the City free and harmless from and against any and all
claims, damages, demands, and causes of action of all kinds including claims of property
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damage, injury or death, in consequence of granting the relevant Contract or arising out of or

being in any way connected with the Contractor’s performance under this Agreement except for

matters shown by final judgment to have been caused by or attributable to the City’s negligence
. to the extent prohibited by 740 ILCS 35/1 et seq. The indemnification provided herein shall be
. effective to the maximum extent permitted by applicable statutecs. Contractor shall be solely
responsible for the defense of any and all claims, demands or suits against the City including
claims by any employee, Contractors, agents or servants of Contractor even though the claimant
may allege that the City is or was in charge of the work or that there was negligence on the part
of the City. “Injury” or “‘damage,” as such words are used in this Section 13.01 shall be
construed to include injury or damage consequent upon the failure of or use or misuse by
Contractor, its subcontractors, agents, servants or employees, of any scaffolding, hoist, cranes,
stays, ladders, supports, rigging, blocking or any and all other kinds of items of equipment,
whether or not the same be owned, furnished or loaned by the City. -

(d) The City shall notify the Airline as soon as practicable of ‘each claim, action,
proceeding or suit in respect of which indemnity may be sought by the City against the Airline
hereunder, setting forth the particulars of such claim, action, proceeding or suit, and shall furnish
the Airline with a copy of all judicial filings and legal process and any correspondence received
by the City related thereto. '

(e) The City shall be invited to attend and participate in all meetings (including those
related to settlement) and to appear and participate in all judicial proceedings and to approve the
terms of any settlement related to such claim, action, proceeding or suit.

43 Without limiting the generality of any other provision hereof, the Airline shall
reimburse the City for the cost of any and all reasonable attorney’s fees and investigation
expenses and any other costs incurred by the City in the investigation defénse and handling of
said suits and claims and in enforcing the provisions of this Agreement.

(g) Notwithstanding the provisions of this Section 13.01, the Airline shall have no
obligation to indemnify the City for any amounts to be paid in connection with losses, liabilities,
penalties, damages of whatever nature, causes of actions, suits, claims, demands, injunctive
relief, judgments, awards and settlements solely and to the extent such are the result of the City’s
willful and wanton misconduct- as determined by a final order of a court of competent
jurisdiction (it being understood, however, that this Section 13.01(g) is not intended to obviate or
lessen in any way the Airline’s duty to defend the City)..

(h) This Section 13.01 shall survive expiration or early termination of this
Agreement. The Airline understands and agrees that any insurance protection furnished by the
Airline pursuant to Section 13.02 shall in no way limit the Airline’s responsibility to indemnify
and hold harmless the City under the provisions of this Agreement.

Section 13.02:Insurance

(a) The Airline shall procure and maintain at all times, at the Airline’s own expense,
the types of insurance specified below, with insurance companies authorized to do business in



the State of Illinois, covering all operations under this Agreement, whether performed by the
Airline or the Airline’s Contractors. The kinds and amounts of insurance required are as follows:

(1)

(i)

(iii)

(iv)

Workers’ Compensation and Employer’s Liability Insurance

Workers’ Compensation Insurance, as prescribed by applicable law,
covering all employees who are to provide a service under this Agreement.
Such insurance must include Employer’s Liability Insurance coverage
with limits of not less than $1,000,000 each accident, illness or disease.
Coverage shall include other states endorsement, alternate employer and
voluntary compensation, when applicable. '

Commercial General/Aviation Liability Insurance (Primary and Umbrella)

Commercial General/Aviation Liability Insurance or equivalent coverage
with limits of not less than $500,000,000 per occurrence for bodily injury,
personal injury and property damage liability. Such insurance must
include all premises and operations, products/completed operation, war
risk and allied peril liability (including terrorism), liability for vehicles on
the restricted access area of the Airfield Area, including baggage tugs, .
aircraft pushback tugs, air stair trucks and belt loaders, mobile equipment
(not including automobiles not located on the restricted access area of the
Airport), hangar keepers lability, cargo liability, cxplosion, collapse,
underground, separation of insurcds, defense and blanket contractual
liability (not to include Endorsement CG 21 39 or equivalent). The City
shall be named as an additional insured on a primary, non-contributory
basis for any liability arising directly or indirectly under or in connection
with this Agreement. '

Automobile Liability Inéurance (Primary and Umbrelia)

When any motor vehicles are used in connection with work to ‘be
performed by or on behalf of the Airline, the Airline shall provide
Automobile Liability Insurance with limits of not less than $5,000,000 per
occurrence combined single limit, for bodily injury and property damage
for any owned, non-owned or hired autos; provided, however, that the
Airline may reduce the foregoing amount to $1,000,000 per occurrence
combined single limit so long as the Airline’s Commercial
General/Aviation Liability Insurance or equivalent coverage includes
excess auto liability. The City shall be named as an additional insured on
a primary, non-contributory basis.

All Risk Builders Risk Insurance

When the Airline undertakes any construction at the Airport, including
improvements, betterments or repairs, the Airline shall provide or cause its
Contractor to provide All Risk Blanket Builder’s Risk Insurance to cover
the materials, equipment, machincry and fixtures that are or will be part of
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(v)

(vi)

(vii)

the permanent facility. Coverage extensions must include boiler and
machinery, earthquake and flood.

All Risk Property Insurance

Whenever the Airline has control over any premises, All Risk Property -
Insurance shall be maintained at replacement cost covering all loss,
damage, or destruction for such premises including improvements and
betterments and property are the Airline’s care, custody and control.
Coverage must include boiler and machinery, earthquake, flood, sprinkler
leakage (provided that the Airline may self-insure sprinkler leakage

“coverage in accordance with Section 13.02(k)) and debris removal. The

City must be named as an additional insured and loss payee.

The Airline shall be responsible for all loss or dama;:e to > per sonal property
owned, rented or used by the Airline.

Professional Liability

When any architects, engineers, project managers, construction managers
or other professional consultants perform work in connection with this
Agreement, Professional Liability Insurance covering acts, errors or
omissions must be maintained by such architects, engineers, project
managers, construction managers or other professional consultants with
limits of not less than $2,000,000; provided, however, that design and
construction architects, engineers, project managers, construction
managers or other professional consultants who perform work with respect
to any construction project undertaken by the Airline pursuant to this
Agreement must maintain limits of not less than $5,000,000. When
policies are renewed or replaced, the policy retroactive date must coincide.
with, or precede, start of work on the contract. A claims made policy that
is not renewed or replaced must have an extended reporting period of at

. least two (2) years.

Pollution Legal Liability Insurance .

Pollution Legal Liability Insurance must be provided covering bodily
injury, property damage and any other losses caused by pollution
conditions with limits of not less than $5,000,000 per occurrence.
Coverage must include completed operations, contractual liability,
defense, excavation, environmental cleanup, remediation and disposal,
including receiving, dispensing, transporting, recmoving, and handling
fuels or any other pollutants. When policies arc rencwed or replaced, the
policy retroactive date must coincide with, or precede, start of work on the

-contract. A claims made policy that is not renewed or replaced must have

an extended reporting period of at least two (2) years. The Airline may
self-insure this coverage in accordance with Section 13.02(k).
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(b) The Airline will furnish the Commissioner with original Certificates of Insurance
and a copy of the additional insured endorsements evidencing the coverage required to be in
force on the date of this Agreement, and renewal Certificates of Insurance and additional insured
endorsements, or such similar evidence, if the coverages have an expiration or renewal date

occurring during the term of this Agreement. ‘ ,
(c) The insurance hereinbefore specified shall be carried during the term of this

Agreement. Failure to carry or keep such insurance in force shall constitute a violation of the
Agreement, for which the City may terminate this Agreement, suspend the right ot the Airline to
. operate at the Airport or exercise any of the City’s other remedies under. this Agreement until
proper evidence of insurance is provided.

(d) All insurance policies shall provide for sixty (60) days’ prior written notice to the
City prior to the effective date of any material change that adversely affects the City, cancellation
or termination of such coverage.

(e) In each contract with any Contractor, the Airline shall require such Contractor to
obtain insurance coverages that are reasonably comparable to the coverages required herein and
are reasonably appropriate in their limits and other terms and conditions to the nature of the
contract and standard in the industry within which such Contractor practices. Such coverages
shall insure the interests of the City, its employees, elected officials, agents and representatives
in respect of the applicable work being performed. When requested by the City, the Airline shall
provide, or cause to be provided, to the City certificates of insurance and copies of additional
insured endorsements or such other evidence of insurance, acceptable in form and content to the
City.

(H) The Airline expressly understands and agrees that any insurance coverages and
limits furnished by the Airline shall in no way limit the Airline’s habilities and responsibilities
specified within the contract documents or by law.

(2) The Airline and its insurers hereby waive, and the Airline shall cause each
Contractor and each Contractor’s insurers to waive, their respective rights of subrogation against
the City, including the City’s appointed and elected officials, agents and employees; provided,
however,-1hat the foregoing waiver with respect to any insurers applies only with respect to All
Risk Properly Insurance.

(h) The Airline hereby waives any claim to recover damages incurred to property
owned by the Airline.

(1) The. Airline expressly understands and agrees that any insurance maintained by
the City shall apply in excess of and not contribute with insurance provided by thc Airline under
this Agreement. :

)] With respect to Work performed under or incident to this Agreement, the Airline
further agrees to obtain and maintain insurance acceptable to the City which is primary as to any.
other existing, valid and collectible insurance and which names the City as additional insured to
cover any and all of the City’s comparative fault or negligence in granting, or arising out of or
incident to the City’s acts or omissions with respect to this Agreement.
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Further, the insurance to be carried shall be in no way limited by any limitations
expressed in the indemnification language herein nor any limitation placed on the indemnity
therein given as a matter of law. The insurance shall cover and include any and all of the City’s
negligence or comparative fault under this contract. The Airline by executing this contract
expressly waives any right of contribution against the City and all damages, claims, expenses
and costs shall be satisfied from the proceeds of the insurance provided for herein.

(k) The Airline may not self-insure any portion of any limit of primary coverage
required hereunder unless specifically permitted under this Section 13.02. It is understood that in
any instance in which the Airline is permitted to and chooses to self-insure a portion of the limit
of primary coverage required hereunder, the Airline, as a self-insurer, has the same duties and
obligations to the City and to the City’s liability insurer(s) as a primary liability insurer has to
excess insureds and excess insurers under a standard 1SO policy form even though the Airline’s
self-insurance is not on a standard ISO form.

() The Airline shall not do or permit to be done anything, either by act or failure to
act, which shall cause cancellation of any policy of insurance required hereunder or any policy
maintained by the City.

(m)  The City maintains the right to modify, delete, alter or change the requirements
-set forth under this Section 13.02. -

Section 13.03:City’s Insurance

The City shall maintain liability and property insurance as deemed appropriate by the
City for the Airport and as may be required by any Bond Ordinance.

ARTICLE 14: DAMAGE, DESTRUCTION AND CONDEMNATION

Section 14.01: Damage to, Destruction or Condemnation of Airport

If the Airport or any portion thereof shall be damaged or destroyed or is taken as a result
of an eminent domain proceeding, all insurance proceeds or proceeds resulting from eminent
_ domain proceedings, as the case may be, shall be applied as provided below:

(a) the City shall replace, repair, rebuild or restore such portion of the Airport to
substantially the same condition as that which existed prior to such damage, destruction or
taking, with any alterations and additions as the City may determine; or

(b) the City shall apply such proceeds to redeem any outstanding Bonds; provided,
however, that Bonds may be redeemed only if such damage, destruction or condemnation is of
property the acquisition of which was funded with the proceeds of Bonds, and if: (i) the Airport
has been restored to substantially the same condition as it had been prior to such damage,
destruction or taking; or (ii) the City has determined that the. portion of the A11p0rt damaged,
destroyed or taken is not necessary to the operation of the Airport.
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In the event that sufficient insurance proceceds or proceeds from eminent domain
proceedings are not available to restore the Airport to such former condition, the City may issue
Bonds to fund such deficiency pursuant to Section 10.04(a). The City shall use rcasonable
efforts to notify the Airline of the City’s determination whether to proceed pursuant to subsection
(a) or (b) above, within six (6) months of the date of such damage, destruction or taking.

S_cction 14.02:Untenantable Conditions

If the Leased Premises occupied by the Airline hereunder, or any substantial portion
thereof, are damaged or destroyed and thereby rendered untenantable, and no Bonds are then
outstanding, then, unless the City provides the Airline with alternative Leased Premises
reasonably satisfactory to thc Airline, (a) the Airline shall not be obligated to pay Terminal
Rentals for such untenantable portion during such time as it remains untenantable, and (b) if such
untcnantable portion remains untenantable for more than one (1) year, the Airline shall be
entitled, upon forty-five (45) days’ prior written notice to the City, to delete such untenantable
portion- from its Lcased Premises; provided that there shall be no abatement or reduction of
Terminal Rentals or deletion from its Leased Premises at any time when Bonds, the proceeds of
which funded the acquisition or the funding of such Leased Premises, are outstanding or where
the untenantable condition is caused by the willful or negligent act or omission of the Airline, its
agents, employces, licensees, Contractors, passengers, guests or invitees.

ARTICLE 15: RULES AND REGULATIONS; COMPLIANCE WITH LAWS

Section 15.01:Rules and Regulations

(a)  The Airline shall comply, and shall cause its- agents, employees, passengers,
guests, invitees and Contractors to comply, with all Rules and Regulations governing the conduct
at and the operations of the Airport, promulgated from time to time by the Commissioner. The
City shall provide the Airline with access to or a written copy of the Rules and Regulations.

(b) Nothing herein shall be construed to prevent the Airline from contesting in good
faith any Rule or Regulation of the Airport, without being considered in breach hereof so long as
such contest is diligently commenced and prosecuted by the Airline. The Airline shall be
excused from complying with any Rule or Regulation of the Airport during any such contest
unless the City reasonably determines that failure to comply wnh such Rule or Regulation
constitutes a health or safety hazard at the Airport.

Section 15.02: Observance and Compliance with Laws

(a) The Airline shall, and shall cause its agents, employees, Contractors and licensees
to, observe and comply with, and pay all taxes and obtain all licenses, permits, certificates and
other authorizations required by, all applicable federal, state, county and municipal laws,
statutes, ordinances and executive orders, including all rules, regulations and directives of the
Federal Aviation Administration or any successor agency thereto. The Airline agrees to make a
part of and incorporate into this Agreement, by refcrence or by setting forth at length, at the
option of the City, any and all statutes, rules and regulations and any assurances and covenants

¥
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required pursuant thereto which may now or hereafler be required by the Federal Aviation
Administration or any succcssor agency thereto, or other federal, state, county or municipal
agency. To the extent applicable, the Airline shall comply with the provisions of Exhibits L and
M. Exhibits L and M may be amended by agreement of the Airline and the Commissioner.
Further, the Airline shall execute and shall cause its Project Contractors to execute a Contractor’s
Affidavit in the form provided by the City.

(b) The City shall operate and maintain the Airport in a reasonably prudent manner .
and in accordance with the laws, rules, regulations and orders of any federal, state, county or
municipal agency having jurisdiction with respect thereto, including with respect ‘1o this
Agreement and in the promulgation and enforcement of the Rules and Regulations.

(c) The Airline shall operate and maintain the Leased Premises in a reasonably
prudent manner and in accordance with the laws, rules, regulations and orders of any federal,
state, county or municipal agency having jurisdiction with respect thereto.

(d) Notwithstanding anything herein to the contrary, references herein to a statute or
law shall be deemed to be a reference to (1) such statute or law as may be amended from time to
time, (i) all regulations, rules, executive orders, policies and instructions pertaining to or
promulgated pursuant to such statute or law, and (i1i) all future statutes, laws, regulations, rules,
executive orders, policies and instructions pertaining to the same or similar subject matter.

Section 15.03: Compliance with Environmental Laws

The Airline shall, in conducting any activity or business on the Leased Premises,
including environmental response or remedial activities, comply with all applicable
Environmental Laws, including Environmental Laws regarding. the generation, storage, use,
transportation and disposal of solid wastes, Hazardous Materials or Special Wastes and regarding
releases or threatened releases of Hazardous Materials or Special Wastes into the environment.

(a) Review of Environmental Documents. The Airline, at the request of the City,
shall make available for inspection and copying upon reasonable notice and at reasonable times,
any or all of the documents and materials the Airline has prepared pursuant to any applicable
Environmental Law or submitted to any governmental regulatory agency; provided that such
documents and materials relate to environmental issues or Environmental Laws and are pertinent
to the Airport or the Leased Premises. If any applicable Environmental Law requires the Airline
to file any notice or report of a release or threatened release of Hazardous Materials or Special
Wastes on, under or about the Leased Premises or the Airport, the Airline shall provide a copy of
such report or notice to the City and, to the extent practicable, shall consult with the City prior to
submitting such notice or report to the appropriate governmental agency.

(b) Access for Environmental Inspection. The City shall have access to the Leased
Premises to inspect the same in order to confirm that the Airline is using the Leased Premises in
accordance with all of the applicable Environmental Laws. The Airline, at the request of the
City (after reasonable consultation with the Airline) and at the Airline’s expense, shall conduct
such testing and analysis as is reasonable and necessary to ascertain whether the Airline is using
the Leased Premises in compliance with all applicable Environmental Laws. Any such tests and
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analysis shall be conducted by qualified independent experlé chosen by the Airline and subject to
the City’s approval. Copies of reports from any such testing and analysis shall be provided to the
City upon receipt by the Airline.

(©) Environmental Noncompliance. If the Airline fails to comply with any applicable
Environmental Laws, the City, in addition to its rights and remedies provided in Article 16
below, may enter the Leased Premises and take all rcasonable and necessary measures, at the
Airline’s expense, to ensure compliance with applicable Environmental Laws.

(d) Duty to Notify City. In the event of a release or threatened release of Hazardous
Materials or Special Wastes into the environment relating to or arising out of the Airline’s use or
occupancy of the Leased Premises or in the event any claim, demand, action or notice is made
against the Airline regarding the Airline’s failure or alleged failure to comply with any
Environmental Laws, the Airline promptly shall notify the City in writing and shall provide the
City with copies of any written claims, demands, notices, or actions so made.

(e) Environmental Remediation. The Airline shall undertake such steps to remedy
and remove any Hazardous Materials and Special Wastes and any other environmental
contamination as are caused by the Airline on or under the Leased Premises, as are necessary to
protect the public health and safety and the environment from actual or potential harm and to’
bring the Leased Premises into compliance with all applicable Environmental Laws. Such work
shall be performed at the Airline’s sole expense afier the Airline submits to the City a written
plan for completing such work and rcceives the prior written approval of the City, which
approval shall not be unreasonably withheld. The City shall have the right to review and inspect
all such work at any time using consultants and representatives of its choice. The cost of such
review and inspection shall be paid by the Airline. Specific cleanup levels for any environmental
remediation work shall be designed to meet all applicable Environmental Laws. In the event that
the City is named in any enforcement action or lawsuit by any party in connection with the
environmental condition of the Leased Premises caused by the action or inaction of the Airline,
the Airline shall defend the City and indemnify and hold harmless the City fromrany costs,
damages or fines resulting therefrom. ' '

(f) National Emission Standards for Hazardous Air Pollutants. The Airline warrants
that all Work performed pursuant to this Agreement shall be performed in accordance with any
applicable National Emission Standards for Hazardous Air Pollutants (NESHAP), 40 C.F.R.
61.145, ' :

Section 15.04: Compliance with FAA Standards

The Airline shall comply, and shall cause its Contractors to comply, with all laws, rules
and regulations promulgated by the FAA including the following:

(a) Prohibition Against Exclusive Rights. Nothing herein contained shall be
construed to grant or authorize the granting of an cxclusive right to conduct an Air
Transportation Business as prohibited by Section 308(a) of the Federal Aviation Act of 1958, as
amended, and the City reserves the right to grant to others the privileges and right of conducting
any or all activities of an aeronautical nature.
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(b) Government Inclusion. The Airline covenants and agrees that this Agreement
shall be subordinated to the provisions of any existing or future agreement between the City and
the United States Government, the execution of which has becn or will be required as a condition
precedent to the granting ot federal funds for the development of the Airport. The Airline further
agrees that it shall not cause the City to violate any assurances made by the City to the federal
government in connection with the granting of such federal funds.

(©) Non-Discrimination. This Agreément involves the use of or access to space on,
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 land,
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 bencfits of, or otherwise be subjected to
discrimination in the use of said facilities; (b) that no person on the grounds of race, creed, color,
religion, age, sex or national original shall be excluded from participation in, denied the benefits
of, or otherwise be subjected to discrimination in the construction of 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 requirements imposed by or pursuant to regulations of the
Department of Transportation.

(d) Non-Discrimination in Furnishing" Services. The Airline agrees to furnish
services in the United States in compliance with federal law and 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 of scrvice; provided that the Airline may be allowed to make
reasonable and nondiscriminatory discounts, rebates or other similar types of price reductions.

Section 15.05: Anti-Scofflaw

The Airline hereby represents and warrants and shall cause each of its Project
Contractors to represent and warrant, that the Airline or such Project Contractor, as the case may
be, is not in violation of Section 2-92-380 of the Municipal Code, and further represents and
warrants that, in the event of any such violation, the City shall be entitled to set off from those
amounts invoiced by the Airline an amount equal to the amount of any fines or penalties owed to
the City, subject to those exceptions stated in the Municipal Code.

Section 15.06: Ethics

The Airline hereby represents and warrants and shall cause each of its Project Contractors
to represent and warrant that the Airline or such Project Contractor, as the case may be, is not in
violation of Chapter 2-156 of the Municipal Code. Any contract negotiated, entered into, or
performed in violation of said chapter shall be invalid and without any force whatsoever.

- Section 15.07:Inspector General and Legislative Inspector General

The Airline understands and will abide by the provisions of Chapters 2-55 and 2-56 of
the Municipal Code. The Airline acknowledges and agrees that it shall be the duty of the Airline
and its Project Contractors and all their and all officers, directors, agents, partners and employees
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to cooperate with the Inspector General or Legislative Inspector General of the City in any
investigation or hearing undertaken pursuant to Chapter 2-55 or 2-56 of the Municipal Code.

All contracts with Project Contractors must inform Project Contractors of this provision
and require understanding and compliance with it.

Section 15.08: Business Relationships With Elected Officials Municipal Code Section 2-156-
030(b)

The Airline understands and will abide by the provisions of Section 2-156-030 of the
Municipal Code. Pursuant to Municipal Code Section 2-156-030(b), it is illegal for any elected
official of the city, or any person acting at the direction of such official, to contact, either orally
or in writing, any other city official or employee with respect to any matter involving any person
with whom the clected official has a business relationship, or to participate in any discussion in
any city council committee hearing or in any city council meeting or to vote on any matter
involving the person with whom an elected official has a business relationship. Violation of
Municipal Code Scction 2-156-030(b) by any elected official with respect to this contract will be
grounds for termination of this contract. The term business relationship is defined as set forth in
Municipal Code Scction 2- 156-080.

Municipal Code Section 2-156-080 defines a “business relationship” as any contractual
or other private business dealing of an official, or his or her spouse, or of any entity in which an
official or his or her spouse has a financial interest, with a person or entity which entitles an
official to compensation or payment in the amount of $2,500 or more in a calendar year;
provided, however, a financial interest shall not include: (a) any ownership through purchase at
fair market value or inheritance of less than one percent of the share of a corporation, or any
corporate subsidiary, parent or affiliate thereof, regardless of the value of or dividends on such
. shares, if such shares are registered on a securities exchange pursuant to the Securities Exchange
Act of 1934, as amended; (b) the authorized compensation paid to an official or employee for his
office or employment; (c) any economic benefit provided equally to all residents of the city; (d) a
time or demand deposit in a financial institution; or (e) an endowment or insurance policy or
annuity contract purchased from an insurance company. A contractual or other private business
dealing will not include any employment relationship of an officials spouse with an entity when
such spouse has no discretion concerning or input relating to the relationship between that entity

and the City.

Section 15.09:Shakman Accord

The City is subject to the May 31, 2007 Order entitled “Agreed Settlement Order and
Accord” and the June 24, 2011 “City of Chicago Hiring Plan” entered in Shakman v. Democratic
Organization of Cook County, Case No 69 C 2145 (United State District Court for the Northern
District of Illinois). Among other things, the Agreed Settlement Order and Accord and the City
of Chicago Hiring Plan prohibit the City from hiring persons as governmental employees in non-
exempt positions on the basis of political reasons or factors.

The . Airline is aware that City policy prohibits City employees from directing any
individual to apply for a position with the Airline, either as an employee or as a contractor, and
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from directing the Airline to hire an individual as an employec or as a contractor. Accordingly,
the Airline must follow its own hiring and contracting procedures, without being influenced by
City employees.

Section 15.10: Prohibition on Certain Contributions, Mayoral Executive Order 2011-4

No ldentified Parties shall make a contribution of any amount te the Mayor or to the
Mayor’s political fundraising committee (as such ierm is delined in Municipal Code Chapter 2-
156) (a) after exccution of this Agreement by the Airline, (b) while this Agreement or another
agreement between the Airline and the City (an “Other Contract™) is executory, (¢) during the
term of this Agreement or any Other Contract, or (d) during any period while an extension of this
Agreement or any Other Contract is being sought or negotiated.

From the date the City approached the Airline or the date the Airline approached the City,
as applicable, regarding the formulation of this Agreement, no Identified Parties have made a
contribution of any amount to the Mayor or to the Mayor’s political fundraising committee.

The Airline shall not (i) coerce, compel or intimidate its employees to make a
contribution of any amount to the Mayor or to the Mayor’s political fundraising committee; (ii)
reimburse its employees for a contribution of any amount made to the Mayor or to the Mayor’s
political fundraising committee; or (iii) bundle or solicit others to bundle contributions to the
Mayor or to the Mayor’s political fundraising committee.

The Identificd Parties must not engage in any conduct whatsoever designed to
intentionally violate this Section 15.10 or Mayoral Executive Order No. 2011-4 or to entice,
direct or solicit others to intentionally violate this Section 15.10 or Mayoral Executive Order No.

2011-4.

Violation of, non-compliance with, misrcpresentation with respect to, or breach of any
covenant or warranty under this Section 15.10 or violation of Mayoral Executive Order No.
2011-4 constitutes a breach and default under this Agreement and any Other Contract, for which -
no opportunity to cure will be granted.. Such breach and default entitles the City to all remedies
(including termination for default) under this Agreement, under any Other Contract, at law and in
equity. This Section 15.10 amends any Other Contract with respect to the matters described
herein and supersedes any inconsistent provision contained therein.

Section 15.11:No Waste Disposal in Public Way Municipal Code Section 11-4-1600(E)

The Airline warrants and represents that it has not violated and is not in violation of the
following sections of the Municipal Code (collectively, the “Waste Sections”):

. 7-28-390 Dumping on public way;

. 7-28-440 Dumping on real estate without permit;
g 11-4-1410 Disposal in waters prohibited;
. 11-4-1420 Ballast tank, bilge tank or other discharge;
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. 11-4-1450 Gas manufacturing residue; '

. 11-4-1500 Treatment and disposal of.solid or liquid;

. 11-4-1530 Compliance .with rules and regulations required;
. 1 1.—4-1550. Opcrational requirements; and

. 11-4-1560 Screening requirements.

During the period while this Agreement is executory, the Airline’s violation of the Waste
Sections, whether or not relating to this Agreement, constitutes a breach of and an event of
default under this Agreement. Such breach and default entitles the City to all remedies under the
~ Agreement, at law or in equity.

This Section 15.11 does not limit the Airline’s duty to comply with all applicable federal,
state, county and municipal laws, statutes, ordinances and executive orders, in effect now or
later, and whether or not they appear in this Agreement.

Section 15.12:Visual Artists Rights Act Waiver

The Airline will ensure that in the event any Artwork is installed in the Leased Premises
or other portions of the Airport, the author of that Artwork waives any and all rights in the
Artwork that may be granted or conferred on the Artwork under Section 106A(a)(3) and Section’
113(d) of the Copyright Act. The above waiver must include, but is not limited to, the right to
prevent the removal, storage, relocation, reinstallation or transfer of the Artwork. The Airline
will ensure that the author of the Artwork acknowledges that such removal, storage, relocation,
reinstallation or transfer of the Artwork may result in the destruction, distortion, mutilation or
other modification of the Artwork. Further, the Airline will ensure that the author of the Artwork
acknowledges that the Artwork may be incorporated or made part of a building or other structure
in such a way that removing, storing, relocating, reinstalling or transferring the Artwork will
cause the destruction, distortion, mutilation or other modification of the Artwork and consents to
such destruction, distortion, mutilation or other modlﬁcatlon by reason of its removal, storage,
relocation, or reinstallation. '

The Airline represents and warrants that it will obtain a written waiver of all rights under
Section 106A(a)(3) and Section 113(d) of the Copyright Act as necessary from any employees;
contractors, subcontractors, subténants or artists. The Airline must provide the City with copies
of all such waivers prior to installation of any Artwork on the Leased Premises or other portions
of the Airport.

ARTICLE 16: DEFAULT, TERMINATION AND CHANGE OF LEASE TERM

Sectio__n 16.01:_Event§ of Default

Each of the following shall be an “Event of Default” under this Agreement:
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(a) The Airline shall become insolvent (as such term is defined under Section 101 of
the Federal Bankruptcy Code; or shall fail to pay its debts generally as they mature; or shall take
the benefit of any present or future federal or state insolvency statute; or shall de\c a general
assignment for the benefit of creditors.

(b) The Airline shall file a voluntary petition in bankruptcy or a petition or answer
seeking an arrangement of its indebtedness under the Federal Bankruptcy Code or under any
other law or statute of the United States or of any state thercot; or consent to the appointment of
a receiver, trustee, custodian, liquidator or other similar official, of all or substantially all of its
property; or an order tor relief shall be entered by or against the Airline under any chapter of the
Federal Bankruptcy Code.

(c) By order or decree of a court, the Airline shall be adjudged bankrupt or an order
shall be made approving a petition filed by any of its creditors or by any of its stockholders,
seeking its reorganization or the restructuring of its indebtedness under the Federal Bankruptcy:
Code or under any other law or statute of the United States or any state thercof and such order or
decree shall not be stayed or vacated within sixty (60) days of its issuance. :

(d) A petition under any chapter of the Federal Bankruptcy Code or an action under
any federal or state insolvency law or statute shall be filed against the Airline and shall not be
dismissed or stayed within sixty (60) days after the filing thereof.

(e) . By or pursuant to, or under authority of any legislative act, resolution or rule, or
any order or decree of any court or governmental board, agency or officer, a receiver, trustee,
custodian, liquidator or other similar official shall take possession or control of all' or
substantially all of the property of the Airline and such possession or control shall continue in
effect for a period of sixty (60) days.

(f) The Airline shall become a corporation in dissolution.

(g) The letting, license or other interest of or rights of the Airline hereunder shall be
transferred to, pass to or devolve upon, by operation of law or otherwise, any other person, firm,
corporation or other entity, by, in connection with or as a result of any bankruptcy, insolvency,
trusteeship, liquidation or other proceedings or occurrence described in Section 16.01(a) through

(e).

(h) The Airline shall fail to duly and punctually pay any Airline Fees and Charges
required to be paid hereunder or shall fail to make payment of any other sum required to be paid
to the City pursuant to this Agreement on or prior to the date such payment is due or, with
~ respect to any amount for which no payment date is provided herein, then ten (10) business days
after written notice of the amount of such payment has been g g,lven to the Airline or an invoice for
such payment has been submitted to the Airline.

(1) The Atrline shall fail to keep, perform and observe any promise, covenant or other
provision of this Agreement for a period of thirty (30) days after written notice specifying such
failure and requesting that it be remedied is given to the Airline by the City; provided, however,
that any such failure which can be remedied, but which cannot with due diligence be remedied
within such thirty (30) day period, shall not give rise to the City’s right to terminate this

-74 -



Agreement if corrective action is instituted by the Airline within such thirty (30) day period and
. diligently pursued until the failure is remedied.

() The Airline shall fail to perform Work in accordance with this Agreement,
including the Airline Project Procedurcs set forth in Exhibit I, for a period of thirty (30) days
after written notice specifying such failure and requesting that it be remedied is given to the
Airline by the City; provided, however, that any such failure which can be remedied, but which
cannot with due diligence be remedicd within such thirty (30).day period, shall not give rise to
the City’s right to terminate this Agrecement it corrective action is instituted by the Airline within
such thirty (30) day period and diligently pursued until the failure is remedied.

(k) Any lien shall be filed against the Leased Premises or any portion thereof
resulting from any act or omission of the Airline, and shall not be discharged within thirty (30)
days, unless the Airline shall within the aforesaid thirty (30) days furnish the City such security
as the Commissioner in his or her discretion determines to be adequate to protect the interests of
the City.

Q)] The Airline shall discontinue its Air Transportation Business at the Airport for a
period of thirty (30) consecutive days or for a period of sixty (60) nonconsecutive days whenever
occurring in the aggregate in any Fiscal Year or, afier exhausting or abandoning any further
appeals, the Airline shall be prevented for a period of thirty (30) consccutive days by action of
any governmental agency other than the City from conducting its Air Transportation Business at
the Airport. -

(m)  The Airline shall cease using or abandon substantially all of its Leased Premises
for a period of thirty (30) days.

(n) The Airline shall makc any purported Transfer without the consent of the City, as
set forth in Section 4.03.

(o) The Arrline shall fail to maintain its corporate existence or to remain duly
qualified to do business in the State of Illinois or the Airline shall dissolve or otherwise dispose
of all or substantially all of its assets or shall consolidate with or merge into another corporation;
provided, however, that it shall not be an Event of Default if the Airline consolidates with or
merges into a wholly owned subsidiary of the Airlinc.

(p) The Airline shall default in the payment, when due, of any amounts now or
hereafter owing by the Airline under any special facility agmcmcnt executed in accordance with
Section 10.08.

(q) The Airline shall fail to meet any of the security deposit requircments set forth in
Section 9.06. '

(r) The Airline shall fail to transmit to the City PFCs on a timely basis in accordance
with the PFC Regulations or shall fail to comply with the provisions of Section 17.02.

(s) The Airline shall violate the Waste Sections of the Municipal Code as set forth in
Section 15.11.
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Section 16.02: Termination by the City

(a) Whenever an Event.of Detault has occurred and is continuing, the City may, at its
option, immediately and without prior notice of such Event of Default:

(1) terminate this Agreement and the lettings, licenses and other rights of the

©Airline hereunder, without discharging any of the Airline’s obligations

hereunder and, at the City’s further option, exclude the Airline from its
Leased Premises and assigned aircraft parking positions;

(1) without terminating this Agreement, exclude the Airline from its Leased
Premises and assigned aircraft parking positions and use its best efforts to
lcase such Leased Premises to another airline for the account of the -
Airline, holding the Airline liable for all Airline Fees and Charges and
other payments due hereunder up to the effective date of such leasing and
for the excess, if any, of the Airline Fees and Charges and other amounts
payable by the Airline under this Agreement for the remainder of the term
of this Agreement over the rentals and other amounts which arc paid by
such new airline under such new agrecment; or

(ili)  without terminating this Agreement, request that the Airline cease
performing the Work.

In addition, the City may, from time to time, take whatever action at law or in equity
appears necessary or desirable to collect Airline Fees and Charges and any other amounts
payable by the Airline hereunder then due and thereafier to become due, and to enforce the
performance and observance of any obligation, agreement or covenant of the Airline under this
Agreement.

(b) The remedies set forth in this Article, shall be in addition to all other remedies
which are or may be available to the City at law or in equity.

(c) All rights and remedies hereinbefore given to the City and all rights and remedies
given to the City by law, shall be cumulative and concurrent. No termination of this Agreement
or the taking or recovering of the Leased Premises or assigned: aircraft parking positions shall
deprive the City of any of the City’s remedies or actions against the Airline for Airline Fees and
Charges or for damages or for the breach of any covenant herein contained, nor shall the
bringing of any action for Airline Fees and Charges or breach of covenant, or the resort to any
other remedy herein provided for the recovery of Airline Fees and Charges be construed as a
waiver of the right to obtain possession of the Leased Premises or assigned alrcmﬁ parking
positions.

(d) In no event shall this Agreement or any rights or privileges hereunder be an asset
of the Airline under any bankruptcy, insolvency or reorganization proceedings.
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Section 16.03:Change of Leasc Term

(a) Notwithstanding the provisions of Section 2.01, automatically and immediatcly
upon the occurrence of an Event of Default described in Section 16.01(a), (k), {1). (m), (n), (0),
(p), (q) or (r), the term of this Agreement shall convert to month-to-month, commencing on the
date of the automatic conversion and shall terminate upon thirty (30) days written notice from
the City to the Airline, or from the Airline to the City.

(b) The conversion of the term of this Agreement pursuant to this Section 16.03 shall
not discharge any of the Airline’s obligations hereunder nor affect any of the City’s other
remedies set forth herein.

Scction 16.04: Pursuit of Remedies Against Defaulting Airline Parties

A default by any Signatory Airline in the payment of Airline Fees and Charges pursuant
to Section 9.02 or indemnification payments may, if not cured, result in a greater amount of
Airline Fees and Charges payable by the Airline than would otherwise have been required.
Accordingly, the City shall diligently pursue all remedies deemed appropriate by the City against
any such defaulting Signatory Airlinc on behalf of and for the benefit of the non-defaulting
Signatory Airlines, including the Airline, and shall give due consideration to any comments
submitted to the City by the Airline with respect to the pursuit of such remedies.

Section 16.05: Termination by the Airline Prior to Payment of Bonds

At any time that Bonds are outstanding, and if the Airline is not in default hereunder, the
Airline may terminate this Agreement and its obligations hereunder as to the Leased Premises to
the extent set forth below, at Airline’s option, prior to the scheduled expiration date set forth in
Section 2.01 by giving the City sixty (60) days’ advance written notice by registcred or certified
mail upon or after the happening and during the continuance of any of the following events:

(a) any action of the Federal Aviation Administration or any other federal, state,
county or municipal governmental agency refusing to permit the Airline to operate into, from or
through the Airport such aircraft (licensed for use in scheduled air transportation) as the Airline
may reasonably desire to operate regularly thereon, and the remaining. in force of such refusal for
a period of at least sixty (60) days;

(b) the Airline is prevented from conducting its Air Transportation Business at the
Airport for a period of one hundred eighty (180) consecutive days for any reason other than its
own fault; or

(c) in the event “slot controls,” “noise mitigation” reStrictions, FAA regulations or
other similar governmental regulations are imposed upon the Airline or the Airport, thereby
substantially impairing the Airline’s ability to operate at the Airport.

The Airline may terminate this Agreement and its obligations hereunder as to all or any
portion of Leased Premises upon the occurrence of an event set forth in Section 16.05(a) or (b).
Upon the occurrence of an event pursuant to Section 16.05(c), the Airline may-terminate only
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such portion of its obligations hereunder as to the Leased Premises as are directly and
substantially atfected by the Airline’s impaired ability to operate at the Airport.

Section 16.06: Termination by the Airline After Payment of Bonds

At any time that no Bonds are then outstanding, and il the Airline is not in default
hereunder, the Airline may terminate this Agreement and its obligations hereunder to the extent
sct forth below, at Airline’s option, prior to the scheduled expiration date set forth in Section
2.01 by giving the City sixty (60) days’ advance written notice by registered or certified mail
upon or after the happening and during the continuance of any of the following events:

(a) any action of the Federal Aviation Administration or any other federal, state,
county or municipal governmental agency refusing to permit the Airline to operate into, from or
through the Airport such aircraft (licensed for use in scheduled air transportation) as the Airline
may reasonably desire to operate regularly thercon, and th(, remaining in force of such refusal for
a period of at least sixty (60) days;

(b) any failure by the City to keep, perform and observe any material promise,
‘covenant or other provision of this Agreement for a period of thirty (30) days after written notice
specifying such failure and. requesting that it be remedied is given to the City by the Airline;
provided, however, that any such failure which can be cured, but which cannot with due
diligence be cured within such thirty (30) day period, shall not give rise to the Airline’s right to
~ terminate this Agreement if corrective action is instituted by the City within such thirty (30) day
period and diligently pursued until the failure is corrected;

(©) the Airline is prevented from conducting its Air Transponation Business at the
Airport for a period of one hundred eighty (180) consecutive days for any reason other than its
own fault; or
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(d) in the event “slot controls,” “noise mitigation™ restrictions, FAA regulations or
other similar governmental regulations are imposed upon the Airline or the Airport thereby
substantially impairing the Airline’s ability to operate at the Airport.

The Airline may terminate this Agreement and its obligations hereunder as to all or any
portion of Leased Premises upon the occurrence of an event set forth in Section 16.06(a), (b) or
(). - Upon the occurrence of an event pursuant to Section 16.06(d), the Airline may terminate
only such portion of its obligations hereunder as to the Leased Premises as are directly and
substantially affected by the Airline’s impaired ability to operate at the Airport.

Scction 16.07: Termination by the Airline in the Event of a New Airport

(a) In the event that a new commercial passenger service airport is opened and
operating and such airport has a direct impact on the operations of the Airport, the Airline shall
have the right to terminate this Agreement effective December 31, 2022. For purposes of this
provision, a direct impact on the operations of the Airport shall mean either (1) the closure of the
Airport; or (i) material limitations on operations at the Airport. - The Airline may exercise its
termination rights pursuant to this Section 16.07 by giving the City sixty (60) days advance
written notice by registered or certified mail.
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(b_') In the event a new commercial passenger service airport Wthh the City owns or
controls in whole or in substantial part, and having a level of annual operations at least equal to
the Airport, is opened and operating within fifty (50) miles of the Airport, the Airline shall have
the right to terminate this Agreement prior to the scheduled expiration date set forth in Section
2.01 by giving the City sixty (60) days’ advance written notice by registered or certified mail.
This provision shall not apply with respect to the Gary-Chicago International Airport.

Section 16.08: City and Airline Covenants Regarding Airport Operations; Termination by
the Airline upon Material Limitations on Operations; Purchase of the
Airline’s Interest

(a) The City and the Airline agree that the continued operation of the Airport is
important to the City and the Airline. Accordingly, the City will make all reasonable efforts to
cnsure that the Airport’s flight operations, passenger handling, cargo handling and other
capacities germane to the operation of commercial air service at the Airport are not constrained,
restricted, limited or reduced by action by the City and remain available to meet the demand for
transportation to the region. The Airline recognizes that the Midway Noise Commission may
recommend the implementation of certain actions to reduce noise levels at the Airport.- These
recommendations may include soundproofing of local schools and houses and a review of
nighttime voluntary curfews but will not require the Airline to comply with any requirements
prohibited by federal law. Any recommendations by the Midway Noise Commmission shall not be
* construed as violating this Auu.c,ment

(b) Neither the City nor the Airline shall advocatc or support any constraints,
restrictions, limitations or reductions on the Airport’s flight operations, passenger handling,
cargo handling or other capacities germane to the operation of the Airport by any federal, state or
local governments (other than by the Midway Noise Commission).

(c) Neither the City nor the Airline will participate as advocates in the planning or
_development of, or participate in funding, financing, or operations of, any commercial service
passenger airport not ecither (i) currently owned or operated by the City, or (ii) under the
authority and jurisdiction of the Chicago-Gary Compact, within a fifty (50) mile radius of the
A1rp0rt during the term of this Aorwmcnt

(d) The City shall not voluntarily transfer its ownership, oversight or control of the
Airport to any governmental-entity other than to an enllly controlled solely by the City.

(e) In the event that the City fails to comply with this Section 16.08, the Airline may,
upon notice to the City (as provided below), terminate this Agreement (as provided below).
Such notice shall be given in writing within sixty (60) days after the date the Airline has
knowledge of such failure by the City and must contain evidence of such failure by the City.
The City shall be decmed to have failed to comply with the provisions of this Scction 16.08 if the
cumulative effect of individual actions by the City creates such a failure. The City shall have
one hundred and twenty (120) days in which to review and respond to the Airline’s notice. In
the event that the City disagrees with the Airline’s determination, the Airline may not terminate
this Agreement until thirty (30) days after the City has responded to the Airline’s notice.
However, the Airline shall not have the right to terminate this Agreement in the event that
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constraints, restrictions, limitations or reductions on the Airport’s flight operations, passenger
handling, cargo handling or other capacitics are enacted with general applicability to all airports
within the jurisdiction of any federal, state or local governments. -

(H In the event that an involuntary transfer of ownership, oversight or control of the
Airport other than to an entity controlled solely by the City occurs, such successor in interest to
the City shall, upon petition by the Airline, be obligated to purchase from the Airline, at a cost
equal to the then present replacement value, the Airline’s ownership or leasehold interest in all
permanent improvements then located at the Airport. If such successor in interest is required to
purchase the Airline’s interest in the permanent improvements under the terms and conditions of
this Agreement, the replacement value of such interest shall be determined as follows: 1if the
successor in interest and the Airline cannot agree as to the replacement value of the interest in
the permanent improvements, each shall appoint an independent appraiser to determine the
replacement value. If the independent appraisers cannot agree as to the replacement value for the
interest in the permanent improvements, then both independent appraisers shall agree on the
choice of a third independent appraiser who shall make the final determination as to the
replacement value of the interest in the permanent improvements. Such appraisal process and
final purchase of the Airline’s interest in the permanent improvements shall be completed within
one hundred and eighty (180) days after the Airline’s petition to the successor in interest. Upon
purchase of the Airline’s interest in its permanent improvements in accordance with this
Agreement, the Airline’s ownership or leasehold of those improvements shall be canceled and
terminated. In the event the Airline exercises its right to petition for the purchase of its intcrest,
the Airline shall have the right to terminate any or all Airline lease agreements (including this
Agreement) covering space or facilities at the Airport at a time designated by the Airline. In
addition to any available legal remedies, the Airline shall have the right of specific performance
to compel such successor in interest to comply with this provision.

Secti(.)n 16.09:Removal of Airline Property

(a) The personal property owned and placed or installed by the Airline in its Leased
Premises shall remain the property of the Airline and must be removed on or before the
expiration of the term or the expiration of any extension or renewal of the term of this
Agreement at the Airline’s sole risk and expense. Any damage to the Airport, the structure, the
Leased Premises or any fixtures located therein resulting from such removal shall be paid for by
the Airline. In the event of the termination of this Agreement, the Airline shall have thirty (30)
days after such termination during which to remove such property; provided, however, the City
shall have the right to assert such lien or liens against said property as the City may by law be
permitted. So long as any such property remains in the Leased Premises, the Airline’s obligation
to pay Airline Fees and Charges shall continue with respect to such Leased Premises.

(b).  If the Airline’s property is not removed as hercin provided, the City may, at its
option, deem such property abandoned and keep such property or, after- written notice to the
Airline and at the Airline’s sole risk and expense, remove such property to a public warehouse
for deposit, or retain the same in the City’s possession and after the expiration of thirty (30) days
sell the same, with notice and in accordance with applicable law, the proceeds of which shall be
applied first to the expenses of such removal and sale, second to any sum owed by the Airline to
the City, and any balance remaining shall be paid to the Airline.
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Section 16.10:No Waiver

A failure by either Party to take any action with respect to any default or violation by the
other Party of any of the terms, covenants or conditions of this Agreement shall not in any
respect limit, prejudice, diminish or constitute a waiver of any rights of the first Party to act with
respect to any prior, contemporancous or subsequent violation or default. The acceptance by the
City of payment for any period or periods afler a default or violation of any of the terms,
conditions and covenants of this Agreement shall not constitute a waiver or diminution of, nor
create any limitation upon any right of the City pursuant to this Agrcement to terminate this
Agreement for subsequent violation or default, or f01 continuation or repetition of the original
violation or default.

Section 16.11: Agreement to Pay Attorneys’ Fees and Expenses

In the event the Airline defaults under this Agreement and the City employs attorneys or
incurs other expenses for the collection of Airline Fees and Charges or any other amounts due
hereunder, or for the enforcement or performance or observance of any obligation or agreement
on the part of the Airline herein contained, the Airline shall, on demand, pay to the City the
reasonable fees and expenses of such aitorneys and any such other reasonable expenses incurred
by the City as a result of such default.

Section 16.12:Force Majeure

(a) Neither party hereto shall be liable to the other for any failure, delay or
interruption in performing its obligations hereunder due to causes or conditions beyond its
control, including, without limiting the generality hereof, strikes, boycotts, picketing, slow-
downs, work stoppages, or other labor actions affecting the City or its contractors, or the Airline
or its Contractors, except to the extent that such failure, delay or interruption results from failure
on the part of the City or the Airline to usc reasonable care to prevent, or make reasonable efforts
to cure, such failure, delay or interruption; provided that nothing in this Section 16.12 is intended
or shall be construed to abate, postpone or m any respect diminish the Airline’s obligations to
make any payments due the Clly pursuant to this Agreement.

(b).  The City shall be under no obligation to 5upp1y any service if and to the extent
and during any period that the supplying of any such service or the usc of any component
necessary therefor shall be prohibited or rationed by any federal, state, county or municipal law,
rule, regulation, requirement, order or dircctive.

ARTICLE 17: GENERAL PROVISIONS

Section 17.01:Covenant Not to Grant More Favorable Terms

The City shall not enter into any lease, contract or other agreement with any other airline
providing service at the Airport which contains any rates or charges more favorable to such
airline than the rates and charges payable hereunder by the Airline unless the City also makes
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those more favorable terms available to the Airline; provided, however, that the City reserves the
right to charge for the use of the City-Controlled Facilitics on a per use basis.

Scction 17.02:PFCs to be held in Trust for the City

(a)  The Airline shall hold the net principal amount of all PFCs that are collected by
the Airline or its agents on behalf of the City pursuant to 49 U.S.C. App. § 1513 and the rules
and rcgulations thereunder (14 C.F.R. Part 158, herein, the “PFC Regulations™) in trust for the
City. For purposes of this Section 17.02, net principal amount shall mean the total principal
amount of all PFCs that are collected by the Airline or its agents on behalf of the City, reduced
by all amounts that the Airlinc is permitted to retain pursuant to Section 158.53(a) of the PFC
Regulations. '

(b) - In the event that the Airline fails to make payments of PFCs to the City in
accordance with the PFC Regulations, the City may require the Airline to establish a PFC trust
account pursuant to this Section 17.02(b). In the event the City requires the Airline to establish a
PFC trust account, and notwithstanding Section 158.49 of the PFC Regulations, upon receipt of
PFCs that are collected by the Airline or its agents on behalf of the City, the Airline shall
establish, and shall deposit the net principal amount of such PFCs in, a trust account for the
City’s benefit (the “Trust Account”). The City and the Airline agree that the Trust Account
shall be held in the name of the Airline as trustee for the City; provided that the City and the
Airline mutually agree to terms upon which amounts may be withdrawn from such account upon
the joint direction of the City and the Airline. If the City and the Airline do not so agree, the
Trust Account shall be held by an independent third party bank trustee, in which event such
trustee’s fees shall be payable by the City. The City shall have the right to select such trustee
subject to the approval of the Airline which approval will not be unreasonably withheld. The
Trust Account shall be separate from and not commingled with all other Airline funds, including
PFCs collected on behalf of other airports. In accordance with Section 158.51 of the PFC
Regulations, any amounts required to be remitted to the City under such section shall be paid in
any event by the Airline, as trustee, or by such third party bank trustee, to the City on or before
the date specified in such section first out of the net principal amount, then, to the extent of any
deficiency, by the Airline, out of income ecarned thereon and then, by the Airline, out of any
available funds of the Airline. Funds in the Trust Account shall be invested solely in instruments
issued or guaranteed by the United States government or any of its agencies, commercial paper
rated Al or P1 or better by, respectively, Standard & Poor’s Rating Services or Moody’s
Investors Service, Inc., or federally insured bank certificates of deposit.” Any income earned on
funds in the Trust Account on or prior to the date of required remittance to ‘the City shall be the
property of the Airline and shall be paid directly to the Airlinc. Any income earned on funds in
the Trust Account after the date of required remittance to the City shall be the property of the
City and shall be paid immediately to the City.

(©) Upon the determination of a United States bankruptcy court in a final non-
appealable order that a trust account is not required to establish the City’s absolute right
immediately to receive all PFCs collected for the City and held by the Airline, Section 17.02(b)
shall no longer apply.




(d) In the absence of additional regulations governing the treatment of refunds, any
refunds of PFCs due to passengers as a result of changes of itinerary shall be paid
proportionately out of the net principal amount attributable to such PFCs and the amount that the
Airline was permitted to retain under Section 158.53(a) of the PFC Regulations attributable to
such PFCs. The Airline hereby acknowledges that the net principal amount of all PFCs collected
on behalf of the City shail remain at all times the property of the City, except to the extent of
amounts refunded to passengers pursuant to the preceding sentence (which shall remain the.
property of the City until refunded and become the property of the passenger upon and after
refund). Other than the amounts that the Airline is entitled to retain pursuant to Section 158.53
of the PFC Regulations, the Airline shall be entitled to no compensation.

Section 17.03:Use of PFCs

Commencing on the Effective Date, the City shall use all PFC revenue collected at the
Airport to pay Debt Service on Bonds the proceeds of which are used by the City to pay for
capital projects approved by the FAA for the collection and use of a PFC at the Airport. In each
Fiscal Year, the amount of Debt Service includible in the calculation of Airline Fees and Charges
under Article 8 shall be reduced by the amount of Debt Service paid by the City from PFC
revenue. The foregoing notwithstanding, the City may use PFC revenue to pay for a capital
project on a pay-as-you-go basis if the City submits a written request for approval to use PFC
‘revenue for such purpose to the Signatory Airlines (which request shall specify the capital
- project, the cost thereof and the amount of PFC revenue to be used to pay for such capital project
on a pay-as-you-go basis), and a Majority-in-Interest does not disapprove such request in writing
‘to the City within thirty (30) days of the submission of the request to the Signatory Airlines.

Section 17.04: Compliance with Rule 15¢2-12 of the Sccuritics Exéhangc Act

If at any time when Bonds are outstanding the Airline is not complying with the reporting
‘requirements under the Securities Exchange Act, the Airline will provide to the City such
information with respect to the Airline as the City deems reasondbly necessary in order to
comply with Rule 15¢2-12 under the Securities Exchange Act.

Section 17.05:No Partnership or Agency

Nothing herein contained is intended or shall be construed to in any respect create or
establish any relationship other than that of lessor and lessee, and nothing herein shall be
construed to establish any partnership, joint venture or association or to make lhe Airline the
general 1eprcsuntdt1ve or agent of the City for any purpose whatsoever.

Section 17.06:No Personal Liability

No official, employee or agent of the City shall be charged personally by the Airline, its
officials, employees, agents or Contractors, or by any assignee or sublessee of the Airline, with
any liability or expenses of defense or be held personally liable to them under any term or
provision of this Agreement, or because of the City’s execution or attempted -execution, or
because of any breach hereof.
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Section 17.07:Notices

" Except as otherwise expressly provided hereunder, all notices and other communications
provided for under this Agreement shall be in writing and shall be mailed, telexed, telecopled or
personally delivered to the City and the Airline at the following addresses:

If to the City, to:

Commissioner

Chicago Department of Aviation
Chicago O’Hare International Airport
10510 West Zemke Road

Chicago, 1L 60666

1f to the Airline, to:

or to such other person or address as cither the City or the Airline may hereafter designate by
notice to the other in accordance with this Section 17.07. Except as otherwise expressly
provided hereunder, any notice or communication under this Agreement shall be deemed to have
been given or made: (a) if a messenger or courier service is used, when delivered to the
addressee; (b) if sent by mail (certified or otherwise), five (5) days after being deposited in the
mails, postage prepaid and properly addressed; and (c) if sent by telex or telecopy, the earlier of
(1) actual receipt by addressee and (i1) twenty-four (24) hours after confirmation of transmission.

Section 17.08: Entire Agreement

This Agreement, including the attached exhibits and endorsements, constitutes the entire
agreement of the parties on the subject matter hereof.

Section 17.09: Amendment

Except as otherwise expressly p10v1ded herein, the provisions of this Agreemem may be
amended only by a written agreement signed by the City and the Airline.

Section 17.10: Applicable Law

This Agreement shall be deemed to have been made in, and shall be construed in
accordance with, the laws of the State of Illinois.
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Section 17.11: Authorization to Operate; Consent to Service of Process and Jurisdiction

(a) The Airline warrants that it is.a corporation organized and existing under the laws
of the state shown on the signature page hereof. The Airline warrants that it is, and throughout
the term of this Agrcement it will continue to be, duly qualified to do business in the State of
Illinois.

(b) All judicial proceedings brought against the Airline with respect to this
Agreement may be brought in any court of competent jurisdiction having situs within the
boundaries of the federal court district of the Northern District of Illinois including any of the
courts within Cook County and by execution and delivery of this Agreement, the Airline accepts,
for itself and in connection with its properties, generally and unconditionally, the nonexclusive
jurisdiction of the aforcsaid courts, and irrevocably agrees to be bound by any final judgment
rendered thereby from which no appeal has been taken or is available. The Airline irrevocably
designates and appoints the representative designated on the signature page hereto under the
heading “Designation of Agent for Service of Process,” as its agent in Chicago, Illinois to
receive on its behalf service of all process in any such proceedings in any such court (which
representative shall be available to receive such service during regular business hours), such
service being hereby acknowledged by such representative to be effective and binding service in
every respect. Said agent may be changed only upon the giving of written notice by the Airline
to the City of the name and address of a new Agent for Service of Process that works within the
geographical boundaries of the City and is employed by the Airline. The Airline irrevocably
waives any objection (including any objection of the laying of venue or based on the grounds of
forum non conveniens) which it may now or hereafter have to the bringing of any action or
proceeding with respect to this Agreement in the jurisdiction sct forth above. Nothing herein
.shall affect the right to serve process in any other manner permitted by law or shall limit the right
of the City to bring proceedings against the Airline in the courts of any other jurisdiction.

Section 17.12:Severability

If any provision of this Agreement shall be held or deemed to be or shall in fact be
inoperative or unenforccable as applied in any particular case in any jurisdiction or jurisdictions
or in all cases because it ‘conflicts with any other provision or provisions hereof or of any
constitution, statute, ordinance, rule of law or public policy, or for any other reason, such
circumstances shall not have the effect of rendering the provision in question inoperative or
unenforceable in any other case or circumstances, or of rendering any other provision or
provisions herein contained invalid, inoperative, or unenforceable to any extent whatever. The
invalidity of any one or more phrases, sentences, clauses or sections contained in this Agreement
shall not effect the remaining portions of this Agreement or.any part hereof. '

Section 17.13:Representatives

The City and the Airline shall each designate a representative who, except as otherwise
provided hereunder, shall be authorized to act for the City and the Airline, respectively, with
respect to any actions to be taken by either of them under the terms of this Agreement. Except as
specifically set forth herein, for the purposes of actions to be taken by it or by the Commissioner,
the City’s representative shall be the Commissioner. The Airline’s representative shall be
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designated in a written notice delivered to the City. Any party hereto may change its dcsu.ndtud
representative by notice to the other party.

Section 17.14: Actions by the City and a Majority-in-Interest

(a) Whenever in this Agreement any approval is required from the Airline or from a
Majority-in-Interest, such decision shall be promptly rendered and shall not be unreasonably
withheld or conditioned.

(b) Whenever the approval of or an action by a Majority-in-Interest is required
hereunder, it shall be evidenced in writing by the Airlines’ Representative.

(¢) A Majority-in-Tnterest may, on behalf of the Signatory Airlines, waive or amend
any provision of this Agreement; provided, however, that no such waiver or amendment shall
discriminate materially and adversely against the rights of any single Signatory Airline w11hout
such Signatory Airline’s approval.

(d) Subject to the provisions of Section 17.14(c), all approvals, actions and decisions
by a Majority-in-Interest with respect to matters hereunder rcquiring such approval, action or
decision shall be binding upon the Airline whether or not the Airline constnutcs a part of the
Majority-in-Interest that so acted or rendered its approval or decision.

(c) Wherever in this Agreement the approval of the City is required, such approval
may be given by either the Commissioner or a designee of the Commissioner, cxcept as
otherwise expressly provided herein. Such approval, except for those approvals within the sole
discretion of the City, shall not be unreasonably withheld.

Section 17.15:Successors and Assigns

All of the covenants, stipulations and agreements herein contained shall inure to the
benefit of'and be binding upon the successors and assigns .of the parties hereto. :

Section 17.16:Subordination to Bo'nd Ordinance

(a) This Agreement and all rights granted to the Airline hereunder, excepting only the
Airline’s rights pursuant to Section 4.04, are expressly subordinated and subject to the lien and
provisions of the pledges, transfer, hypothecation or assignment made by the City in any Bond
Ordinance executed by the City to issue Bonds. - The City expressly reserves the right to make
such pledges and grant such liens and enter into covenants as it may deem necessary or desirable
to secure and provide for the payment of Bonds, including the creation of reserves therefor.

(b) The Airline understands that the City is and will be the issuer of Bonds. With the
exception of taxable Bonds that may be issued in the future, the interest on which is intended to
be excludable from gross income from the holders of such Bonds for federal income tax
purposes under the Internal Revenue Code of 1986, as amended, the Airline agrees that it will
not act, or fail to act (and will immediately cease and desist from any action, or failure to act)
with respect to the use of the Leased Premises, if the act or failure to act may cause the City to be
in noncompliance with the provisions of the Internal Revenue Code of 1986, as amended, as they
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may be amended, supplemented, or replaced, or the regulations or rulings issued thereunder, nor
will the Airline take, or persist in, any action or omission which may cause the interest on the
tax-exempt Bonds not to be excludable from the gross income of the holders thereof for federal
income tax purposes.

Section 17.17:Certificate in Connection with Issuance of Bonds

The Airline agrees that in connection with any issuance of Bonds by the City, upon not
less than ten (10) days prior request by the City, the Airline will deliver to the City a statement in
writing certifying:

(a) that this Agreement is unmodified and in full force and effect (or if there have
been modifications, a description of such modifications and that the Agleemem as modified is in
full force and effect);

(b) that the City is not in default under any provision of this Agreement, or, 1f in
default, the nature thereof in detail; and

(©) such further matters as may be reasonably requested by the City, it being intended
that any such statement may be relied upon by the parties involved in such issuance of Bonds.

Section 17.18:No Third Party Beneficiarics

This Agreement is for the sole benefit of the parties hereto and their permitted assigns
and nothing herein expressed or implied shall give or be construed to give to any person or entity
other than the parties hereto and their assigns any legal or equitable rights hereunder.

Section 17.19: Counterparts

This Agreement may be executed in one or more counterparts.
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IN WITNESS WHEREOF, the City has caused this Agreement to be executed on its
behalf by its Mayor, pursuant to due authorization of the City Council of the City, and its seal to
be hereunto affixed and attested by the City Cleik of the City, and the Airline has caused this
Agreement to be executed on its behalf by its , pursuant to due
authorization, all as of the day and year first above written.

Attest: CITY OF CHICAGO

City Clerk Mayor

Recommended by: .
DEPARTMENT OF AVIATION

Commissioner
Approved as to form and legality:
Chief Assistant Corporation Counsel
[AIRLINE]
By:_.
Its:

Address for Notice to Airline:

Designation of Agent for Service of Process:
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+ EXHIBIT A

PLAT OF MIDWAY INTERNATIONAL AIRPORT
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EXHIBIT B
COST CENTERS

“Airfield Area™ means the Cost Center which includes the land identified as Airfield Area on
Exhibit B-1, and, except, as otherwise provided herein, all facilities, equipment and
improvements now or hereafter located thereon, including the Runways, Taxiways, and facilities
at the Airport for the purpose of controlling and assisting arrivals, departures and operations of
aircrafl using the Airport, such as control towers operated and maintained by the FAA, security
fences, signals, beacons, wind indicators, flood lights, landing lights, boundary lights,
construction lights, radio and electronic aids or other aids to operations, navigation or ground
control of aircraft. whether or not of a type herein mentioned and even though located away from
the rest of the Airfield Area. :

““Terminal Area” means the Cost Center which includes the land identified as Terminal Area on
Exhibit B-1, and, except as otherwise provided herein, all facilities, equipment and
improvements now or hereafier located thereon, including all passenger terminal buildings,
connecting structures, passenger walkways and tunnels, concourses, holdroom areas, passenger
loading bridges and control towers maintained by the City or by an airline.

“Terminal Ramp Area” means the Cost Center which includes the aircraft parking apron
identified as Terminal Ramp Area on Exhibit B-1 and includes the aircraft -parking apron
identified as Terminal Ramp Area on Exhibit B-1, and except as otherwise provided hierein, all
facilities, equipment and improvements now or hereafler located thereon, including aircraft
parking areas and aircraft circulation and taxiing areas for access to the aircraft parking areas. -

 “Equipment Cost Center” mecans the Cost Center which includes the terminal and airline
equipment required for the handling and serv1cm§, of passengers, baggage, aircraft and flight
operations at the Airport.

“Fueling Cost Center” means the Cost Center which includes the Fuel System identified as
Fueling Cost Center on Exhibit B-1.

“FIS Cost Center means the Cost Center which includes. the FIS Facility identified as the FIS
Cost Center on Exhibit B-1.

“Indirect Cost Center” means the Indirect Cost Center which will accumulate those expenses
identified in Section 1.3 (Indirect Costs) of Exhibit G.

“Parking and Roadway Area” mcans the Cost Center which includes the land identified as
Parking and Roadway Area on [xhibit B-1 and, except as otherwise provided herein, all
facilities, equipment and improvements now or hereafter located thereon, including all public
and employee parking areas and all roads and facilities serving such parking areas, the Terminal
Area access road, the terminal and frontage road, the exit road and all other roadways, rights-of-
way, ramps, sidewalks and other facilities including the commercial vehicle storage lot, rental
~car ready-return lot and other parking areas leased to car rental and ground lransportatlon
concessions.
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“Support Facilities Area” means the Cost Center which includes-the land identified as Support
Facilitics Arca on Exhibit B-1, and except as otherwise provided herein, all facilities, equipment
and improvements now or hereafier located thereon, including aircraft rescue and fire fighting
facilitics, airport maintenance complex/snow removal equipment facilities, fuel storage facilitics,
airline maintenance and other airline support facilities such as FBOs, general aviation facilities
and aircrafl hangar and cargo facilitics and the airport services road system.
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EXHIBIT B-1
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EXHIBIT C

OUTSTANDING BONDS
Airport Revenue Bonds, Series 1996 A and B
Airport Revenue Bonds, Series 1998 A, B and C
Airport Revenue Bonds, Series 1998, 2nd Licn A and B
Airport Revenue Bonds, Series 2001 A and B
Airpori Revenue Bonds, Refunding Series 2004 A and B, 2nd Lien
Airport Revenue Bonds, Series 2004 C and D, 2nd Lien
Airport Revenue Bonds, Series 2010 A, 2nd Lien
Airport Revenue Bonds, Series 2010 B, C and D, 2nd Licn

Airport Commercial Paper Notes
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EXHIBIT D

LEASED PREMISES

- Exhibit D -



EXHIBIT E

SURVIVING AGREEMENTS

There are no surviving leases or agreements.
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EXHIBIT F

AIRCRAFT PARKING POSITIONS

- Exhibit F -
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EXHIBIT G

ALLOCATION METHODOLOGY

Allocation of Operation & Maintenance Expenses to Cost Centers

Operation and Maintenance (O&M) Expenses, including the fund deposit requirement for
the O&M Reserve Account, are to be allocated and charged directly to the Cost Centers
whenever possible. Costs that are not directly chargeable will be allocated to the Cost
Centers based on formulas enumerated herein.

1.1. Direct Costs Charged to Cost Centers

The following costs will be charged directly to the Cost Centers as they are

incurred:

1. Salaries and wages of Departméﬁt of Aviation operation personnel will be
charged to Cost Centers based on daily time records of each employcc.

2. Salaries, wages and fringe benefits (net of reimbursement from the City’s
corporate fund) of Fire Department personnel (with the exception of
paramedics) assigned to the Airport will be charged to the Airfield Area.

3. Salaries, wages and fringe benefits of Fire Department paramedics will be
charged to the Terminal Area.

4. Salaries, wages and fringe benefits of Police Department personncl will be
charged to individual Cost Centers based on the coverage afforded cach
Cost Center.

5. Costs of operating and maintaining the parking lots and roadways,
including energy use, will be charged to the Parking and Roadway Area.

6. Costs of operating and maintaining landside pedestrian walkways and
bridges between the terminal building and southwest transit system and
parking facilities will be charged to the Terminal Area.

7. Costs of operating the shuttle buses will be. charged to the Parking and
Roadway Area.

8. Materials, supplies, and machinery and equipment and other similar
expenses which, under generally accepted accounting principles, are not
capitalized will be charged to the Cost Center in which they are used.

9. Engineering and professional services will be charged to specific projects

identified as relating to a particular Cost Center. Services for projects not
attributable to a specific Cost Center will be considered administrative
costs.

- Exhibit G | Page 1 -



d

10.

11.

16.

17.

18.

19.

20.

Costs of operating and maintaining airline equipment, as defined in the
MATCO Agreement, required for the handling and servicing of
passengers, baggage, aircraft and flight opcrations will be charged to the
Equipment Cost Center.

Costs of operating and maintaining the Fuel System will be charged to the.
Fueling Cost Center.

Costs of maintenance, landscaping, decorating, repairs, renewals and
alterations not rcimbursed by insurance, and which, under generally
accepted accounting principles are not capitalized, will be charged to the
Cost Center in which they are incurred.

Costs of water pollution control will be charged directly to the Airfield
Area. .

Costs of rentals of real property and costs of rental equipment or other
personal property will be charged to the Cost Center in which they are
incurred.

Costs incurred in collecting and attempting to, collect any sums due the
City m connection with the operation of the Airport will be charged to the
Cost Center to which they are attributable.

Costs of advertising at or for the Airport will be charged to the Cost
Center to which they are attributable.

Any other costs incurred at or allocated to the Airport necessary to comply
with any valid rule, regulation, policy or order of any federal, state or local
government, agency or court will be charged to the Cost Center to which
such cost is attributable.

All other direct and indirect expenses (including judgments and
settlements), whether similar or dissimilar, which arise out of the City's
ownership, operation or maintenance of the Airport, including any taxes
payable by the City which may be lawfully imposed upon the Airport by
entitics other than the City will be charged to the Cost Center to which
such expense is attributable.

Costs of repair, maintenance and operation of the Airport's Heating and
Refrigeration System will be charged directly to the Terminal Area.
Revenue received from non-airline tenants for HVAC service will ‘be
allocated to the Terminal Area.

Water and sewage costs will be allocated to the Terminal Area. Revenue
received from non-airline tenants for water and sewage services will be
allocated to the Cost Center in which the services are provided.
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1.2

1.3

21. Costs of operating and maintaining the public 'address system will be
allocated to the Terminal Area.

22, Amounts owed to the City under the MATCO Agreement and included in
the definition of *O&M Expenses” under item (1) thereof will be charged
to the Equipment Cost Center or the Fueling Cost Center depending on
whether the amounts relate to the Equipment Cost Center or the Fuel
System.

Formula Allocated Costs,

Formula allocated costs are those that cannot be accurately charged to a specific
Cost Center as they are incurred and must, therefore, be assigned to the Cost
Centers using an allocation formula basis.

1. Fringe benefits (workmen’s compensation, pension, etc.) will be allocated
to the Cost Centers in proportion to the salarics and wages of the assigned
Department of Aviation operating personnel.

2. Costs of operating and maintaining vehicles, including fuel, will be
allocated based on vehicle utilization. A record will be maintained of the
vehicles assigned for use in each Cost Center.

3. Electrical and natural gas utility costs for the current Fiscal Year will be

allocated based on the actual usage recorded for the most recently
completed Fiscal Year. Revenue received from non-airline tenants for
service will be allocated to the Cost Center in which the costs are incurred.
Electrical and natural-gas utilities that are not directly chargeable to a Cost
Center or Airport tenant will be allocated to the Indirect Cost Center.

Indirect Costs

Indirect (overhead) expenses are those costs that are not directly attributable to the
Airfield Area, Terminal Area, Terminal Ramp Area, Parking & Roadway Area,
Support Facilitics Area, Equipment Cost Center or Fueling Cost Center, and
therefore will be accumulated in the Indirect Cost Center. The costs accumulated
in the Indirect Cost Center will be allocated to each other Cost Center except the
Equipment Cost Center and the Fueling Cost Center based on the proportion of
direct costs of each such other Cost Center to the direct costs of all such other
Cost Centers, not including the Equipment and the Fueling Cost Center. Indirect
costs will include, but not be limited to, the following:

1. Salaries, wages and fringe benefits of DOA administrative staff.
2. Salaries, wages and fringe benefits of assigned staff from Department of

Law, Comptroller and other City Departments.

3. Trustee fees.
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4. Insurance and bonds.

5. Communications.

6. Travel.

7. Other DOA indirect expenses.

8. Non-vouchered other expenses from other City Debartments.

9. Engineering and professional service fees not capitalized.

10. Computer services and office equipment rental and fees.

11. Other expenses of City Departments other than DOA which are vouchered

to the Airport will be charged to the Indirect Cost Center.

Charging of Debt Service to Cost Centers

The City shall allocate Debt Service for each Fiscal Year among the Cost Centers. Debt
Service will be allocated to the Cost Centers based on actual expenditures made out of
the proceeds of obligations giving rise to such Debt Service for each Capital Project
described in the Terminal Development Program, Capital Improvement Program, and any
future Capital Projects presented by the City to the Signatory Airlines in accordance with
Section 10.03. Debt Service will be directly allocated to the Cost Center which benefits
from the Capital Project. Debt Service which is.not directly attributable to a, Cost Center
will be allocated among the Cost Centers based on the proportion of Debt Service directly
allocated to each Cost Center to the total Debt Service allocatedto all the Cost Centers
for cach Fiscal Year.. No Debt Service will be allocated to the Indirect Cost Center.

Allocation of Fund Deposit Requirement to Cost Centers

3.1.  The fund deposit requirements for the Repair & Replacement Fund, Emergency
Reserve Fund and the O&M Reserve Account of the O&M Fund will be allocated
among the Cost Centers, other than the Indirect Cost Center, based on the
proportion .of O&M Expenses allocated to each Cost Center other than the
Indirect Cost Center to the total O&M Expenses allocated to all the Cost Centers
other "than the Indirect Cost Center for each Fiscal Year. All Costs Centers
excluding the Indirect Cost Center will receive fund deposit requirement
allocations.

3.2.  The fund deposit requirement for the Special Capital Projects Fund will be

directly allocated to the Cost Center(s) which benefits from the Capital Project
constructed with the fund deposit.
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Net Requirement or Net Surplus of the Support Facilities Area

The Net Requirement or Net Surplus of the Support Facilities Area shall be allocated to
the Airfield Area for each Fiscal Year.

Net Requirement or Net Surplus of Parking and Roadway Area

The Net Requirement or Net Surplus of the Parking and Roadway Area shall be allocated
to the Airfield Area, Terminal Area and Terminal Ramp Area based on the proportions of
the Net Requirement or Net Surplus of such Costs Centers (excluding the allocation of
the Net Requirement or Net Surplus of the Parking and Roadway Area) for each Fiscal
Year.

Assignment of Non-Airline Revenues to Cost Centers

Non-Airline Revenues are to be assigned directly to Cost Centers whenever possible,
based primarily on the physical location (the actual monetary transaction may occur in a
different Cost Center) of the source of the revenue. Non-Airline Revenucs from all
sources located within each Cost Center will be assigned directly to that Cost Center. All
Non-Airline Revenues which cannot be dircctly assigned will be allocated to the Cost
Centers based on the formulas enumerated herein.

6.1 Non-Airline Revenues Assigned Directly to Cost Centers

1. The following Non-Airline Revenues and all similar revenues will be
assigned to the Airfield Area:

. Non-Signatory Landing Fees
. General Aviation Landing Fees
o Aircraft Tie Down Fees

. Overnight Aircraft Parking Fees
) Other Airfield Area Rentals, Fees and Charges

2. The following Non-Airline Revenues and all similar revenues will be
assigned to the Terminal Area:

J Space Rentals (including utility reimbursement)

. Revenues from concessions (including utility reimbursement)
located in the Terminal Area

. Aircraft Turn Fees

o Joint Use Baggage Fees
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The following Non-Airline Revenues and all similar revenucs will be
assigned to the Terminal Ramp Area:

. Ramp Rentals

The following Non-Airline Revenues and all similar revenues, if located
and generated in the Parking and Roadway Area, will be assigned to the
Parking and Roadway Area:

. Automobile Parking Fees Automobile and Truck Rentals
. Limousine and Bus Fees

) Other Ground Transportation Fees

. Employee Parking Lot Fees Investment Income

The following Non-Airline Revenues and all similar revenues, if located
and generated in the Support Facilities Area, will be assigned to the
Support Facilities Area:

. Hangar Rentals

. Air Cargo Building(s) Rentals

. Land Rentals

o - Building Space Rentals.

. Flight Kitchen Rentals and Concession
.. FBO Concession Fees

The following Non-Airline Revenues and all similar revenues, if located
and generated in the Fueling Cost Center, will be assigned to the Fueling
Cost Center:

. Tank Farm Rentals

. Fuel Flowage Fees

6.2. Revenues Allocated to Cost Centers

1.

Investment income derived from the Debt Service Reserve Fund and the
Junior Lien Obligation Debt Service Fund created under the Master
Indenture will be allocated among the Cost Centers on the same basis and
in the same proportion as Debt Service is allocated to the Cost Centers for
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each Fiscal Year. Parking investment income will be directly allocated to
the Parking and Roadway Area.

Reimbursement for security services will be allocated to the Terminal
Area. ‘

Other unrestricted investment income will be allocated to the Airfield
Area, Terminal Area, Terminal Ramp Area, Equipment Cost Center and
Fueling Cost Center based on the proportion of total revenues allocated to

" the above Cost Centers for each Fiscal Year.
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1. Air Conditioning
4. Maintenance
b. Operating
¢.  Distribution
2. Heating
a.  Maintenance
b.  Operatuon
¢.  Distribution
3. Lighting
a.  Bulb Replacement
b. Maintenance
4. Electrical
a. Mantenance
5. Water
a.  Distribution
b. Fixtures
6. Sewage
a. Distribution
b. Fixtures
7. Maintenance
a.  Otherthan Intenor Stncture
b. Interior Structure'
c.  Exterior Term. Bldg.
8. Custodial Service
9.  Window Cleaning
a.  Exterior
b. Interior
10. Overhead Doors
11. Snow Removal *
12. MATCO Equipment
Notes:

EXHIBIT H

DESCRIPTION OF OPERATION AND MAINTENANCE RESPONSIBILITIES

Leased Airline Premises

Joint_Use Premises

Aircraft
Ticket Ticket  Operations  Parking Hold Baggage Bag Tug
Counters _ Offices Arcas Positions Rooms Claim Makeup Drives
City City City N/A City City City N/A
City City City N/A City City City N/A
City City City N/A City City City N/A
City City City N/A City City City N/A
City City City N/A City City City N/A
City City City N/A City City City N/A
Arrline Airline Airline City Arrline City Airline Airline
Arrline Aurline Airline - City Airline City Arrline Airline
Airline Airline Airline Arrline Arrline Airline Airline Airline
N/A City City City City N/A “City City
N/A Airline Airline Airline N/A N/A Airhne N/A
N/A City City City City N/A City City
N/A Airline Airline Airline N/A N/A Airline Airline
Aurline Airline Airline Airline Airline Arrline Airline Airline
Airline Airline Airline N/A Airline City Airline Airline
City City City City City City N/A City
Airline Airline Aurrline N/A Airline City Airlme Airline
N/A City City N/A City City N/A N/A
N/A Airline Airline N/A Airline City N/A N/A
N/A N/A Airline N/A N/A © Airline Airline City
N/A N/A N/A Airline N/A N/A N/A City
Airline Atrrline Airline Airline Arrline Airline Arrhine Aurline

All arcas not part of Airline’s Leased Premises shall be City’s responsibility: provided, however, City shall not be

responsible for any systems or services installed by Airline, or systems and scrvices installed by City and modified by
Airline, unless otherwise agreed to by the parties hercto.

Airline may assign any of their responsibilitics to MATCo, upon notice to the City.

Interior Structure is defined as the interior walls, floors, ceiling and other structures.

Airline is responsible for any hand shoveling and abrasive application necessary for passenger access pathways between
Terminal and Airline’s aircrafi.
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EXHIBIT I

FORM OF PERFORMANCE AND PAYMENT BOND
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CONTRACTORS PERFORMANCE & PAYMENT BOND

*RIDER ATTACHED
CONTRACTORS PERFORMANCE & PAYMENT BOND

Know All Men By these Presents, That we,

Principal, hereinatier referred to as Contractor, and Surety

of the County of Cook and State of Illinois, arc held and firmly bound unto the CITY OF CHICAGO in the
penal sum of lawful monecy of the United States, for the
payment of which sum of moncy , well and truly to be made, we bind ourselves, our heirs, executors,
administrators, successors and assigns, jointly and severally, firmly by these presents.

Scaled with our seals and dated this day of A.D. 20

The Condition of the Above Obligation is such,

.

That whercas the above bounden Contractor has entered into a certain contract with the CITY OF
CHICAGO, bearing contract No. And Specification No.
all in conformity with said contract, for,

SPECIMEN

The said contract is incorporated herein reference in its entirety, including without limitation, any and all
indemntfication provisions.
*The attached rider is incorporated herein by reference.

Now, if the said Contractor shall in all respects well and truly keep and perform the said contract
on its part, in accordance with the terms and provisions of all of the Contract Documents comprising said
contract, and in the time and manner therein prescribed, and further shall save, indemnify and keep
harmless the City of Chicago against all loss, damages, claims, liabilities, judgments, cost and expenses
which may in anywise accruc against said City of Chicago, in consequence of the granting of said contract,
or which may 1n anywise result therefrom, or which may result from strict liability, or which may in
anywisc result from any injuries to, or death of, any person or damage to real or personal property, arising
directly or indirectly from or in connection with, work performed or to be performed under said contract by
said Contractor, its Agents, Cmployeces or Workmen, assignees, subcontractors, or anyone else, in any
respect whatever, or which may result on account of any infringement of any patent by rcason of the
materials, machinery, devices or apparatus uscd in the performance of said contract, and morcover, shall
pay to said City any sum or sums of money determined by the Chief Procurement Officer, and /or by a
court of competent jurisdiction, to be duc said City by reason of any failure or neglect in the performance
of the requircments of said contract, wherefore the Chief Procurement Officer shall have elected to suspend
or cancel the same, and shall pay all claims and demands whatsocver, which may accrue to cach
matcrialman and subcontractor, and to cach and every person who shall be employed by the said Contractor
or by its assignees and subcontractors, in or about the performance of said contract, and with wages paid at
prevailing wage rates if so required by said contract, and shall insure its ability to pay the compensation,
and shall pay all claims and demands for compensation which may accrue to cach and every person who
shall be employed by them or any of them in or about the performance of said contract, or which shall
accruc to the beneficiaries or dependents of any such person; under the provisions of the Workers'
Compensation Act, §20 ILCS 305, as amended, and the Workers' Occupational Discase Act 820 ILCS 310,
as amended (hereinatter referred to as “Acts™) then is this obligation to be null and void, otherwise to
remain in full force and effect.

And it is hereby expressly understood and agreed, and made a condition hereof, that any judgment
rendered against said City in any suit bascd upon any loss, damages, claims, liabilities, judgments, cost or
expenses which may in anywise accrue against said City as a consequence of the granting of said contract,
or which may in anywisc result therefrom, or which in anywise result from any injuries to, or death of any
person, or damage to any rcal or personal property, arising or indircetly from, or in connection with, work



CONTRACTORS PERFORMANCE & PAYMENT BOND

performed, or to be performed under said contract by said Contractor or its agents. employees or workmen,
assignees, subcontractors, or anyone else and also any decision of the Industrial Commission of the State of
Illinois, and any order of court based upon such decision, or judgment thercon, render against said City of
Chicago in any suit or claim arising under the aforementioned Acts when notice of the pendency or
arbitration proceedings or suit shall have given said Contractor, shall be conclusive agamst each and all
parties to this obligation, as to amount, liability and all other things pertaining thereto.

Lvery person furnishing material or performing labor in the performance of said contract, cither as
an individual, as subcontractor, or otherwise, shall have the right to sue on this bond in the name of the City
_of Chicago, for his use and benefit, and in such suit said person, as plaintiff, shall file a copy of this bond,
certified by the party or parties in whose charge this bond shall be, which copy shall be, unless execution
thercof be denied under oath, prima facie evidence of the execution and delivery of the original; provided
that nothing in this bond contained shall be taken to make the City of Chicago liable to any subcontractor,
materialman, laborer or to any other person to any greater extent than it would have been liable prior to the
cnactment of the Public Construction Bond Act, 30 ILCS 550, as amended; provided further, that any
person having a claim for labor and materials furnished in the performance of this contract shall have no
right of action unless he shall have filed a verified notice of such claim with the Clerk of the City of
Chicago within 180 days after the date of the last item of work or the furnishing of the last item of
materials, and shall have furnished a copy of such verified notice to the contractor within 10 days of the
filing of the notice with the City of Chicago. Such claim shall be verified and shall contain the name and
address of the claimant, the business address of the claimant within the State of Ilinois, if any, or if the
claimant be a foreign corporation having no place of business with the State the principal place of business
of said corporation, and in all cases of partnership the names and residences of cach of the partners, the
name of the contractor for the City of Chicago, the name of the person, firm or corporation by whom the
claimant was employed or to whom such claimant furnished materials, thc amount of the claim and a brief
description of the public improvement for the construction or installation of which the contract is to be
performed. Provided, further, that no defect in the notice herein provided for shall deprive the claimant of
his right of action under the terms and provisions of this bond unless it shall afiirmatively appear that such
defect has prejudiced the rights of an interested party asserting the same; provided, further that no action
shall be brought until the expiration of one hundred twenty (120) days after the date of the last item of work
or of the furnishing of the last item of material, except in cases where the final settlement between the City
of Chicago and the Contractor shall have been made prior 1o the expiration of the 120 day period in which
case action may be taken immediately following such final settlement, and provided, further, that no action
ot any kind shall bc brought later that six (6) months after the acceptance by the City of Chicago of the
completion of work. Any suit upon this bond shall be brought only in a circuit court ofthc State of THinois
in the judicial district in which the contract shall have been performed.

The said Surety, for value received hereby stipulates and agrees that no change, extension of time,
alteration or;addition to the terms of any of the Contract Documents comprising said contract, or to the
work to be performed thereunder, shall in anywise aftect the obligations on this bond, and it docs hercby
watve notice of any change, extension of time, alteration or addition to the terms of said Contract
Documents or to the work. :

Approved , 20 (Scal)
(Seal)
Chief Procurement Officer
(Seal)
(Scal)
Approved as to form and legality: (Scal)
(Seal)

Assistant Corporation Counsel



CONTRACTORS PERFORMANCE & PAYMENT BOND

RIDER TO CONTRACTOR'S
PERFORMANCE AND PAYMENT BOND

This Rider supplements Contractor's Performance and Payment Bond ("Bond") on that certain Contract
with the City of Chicago ("City") bearing Contract No. and Specification No.

("Contract"). Surcty acknowledges that the Contract requires Contractor to obtain from cach of its
subcontractors consent to a collateral assignment of their contracts with Contractor to the City. The
Contract further grants the City the right, upon Contractor's default for failure to comply with Chapter 4-36
of the Municipal Code of the City, and at the City's sole option, to take over and complete the work to be
performed by Contractor through the City's assumption of some or all of Contractor's subcontracts. 1f the
City, in its sole discretion, exercises this-right, then Surety waives any rights it may have to cure
Contractor's default by performing the work tselt or through others and remains bound by its other
obligations under the Bond.



EXHIBIT J
AIRLINE PROJECT PROCEDURES

Airline Project Description

Airline Projects shall be described in writing by the Commissioner to Airline at the time
of dclegation of Work. The description of the Airline Project shall include the estimated
cost of the Work which shall be reimbursable to the Airline by the City.

Airline Co-ordination with City

(a) If Airline is delegated an Airline Project pursuant to Section 12.01 of this
Agreement and accepts such delegation, Airline shall designate an airline project
manager (the “Airline Project Manager”) who shall manage and co-ordinate the
Work. City shall direct all communications regarding the Work to the Airline
Project Manager.

(b) The Commissioner shall designate a work liaison (the “Work Liaison™) to
represent City in all matters relating to the performance of the Work hereunder
and to constitute the point of receipt for all submittals, unless expressly specified
otherwise herein. In all provisions of this Exhibit in which City's written approval
or consent 1s required, such approval or consent must be that of the Work Liaison,
unless Airline is notified in writing by the Commissioner otherwise. Any approval
or conscnt by the Work Liaison hereunder shall not create any liability on City, in
whole or in part, for the professional or technical accuracy of Airline's Work to be
provided hereunder. The Commissioner shall be the final arbiter of any decision
to be made or consent or approval to be given under this Exhibit. The Work-
Liaison shall further assist Airline in coordinating Airline's Work with other
projects and operations at the Airport and in Airline's contacts with any federal,
state, or local government agencies. If requested, Airline shall provide recasonable
administrative space for the Work Liaison on or contiguous to the work site.

3. Standard of Performance

Airline shall perform, or cause to be performed, all Work with that degree of skill, care
and diligence normally exercised by professionals performing equivalent work in projects
of a scope and magnitude comparable to the Work hereunder.

Airline shall further perform, or cause to be performed, all Work hereunder according to
those standards for Work at the Airport promulgated by DOA, FAA, and any other
interested federal, state, or local governmental units, including without limitation any
Airport design and construction standards that the Commissioner may promulgate ﬁom
time to time (the “Airport Design and Construction Standards™).

Airline shall further require its Airline Project Contractors to perform all Work required
of them in accordance with the above standards and in a safe, cfficient, good and
workmanlike manner. Airline shall require its Airline Project Contractors to replace all
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damaged or delective Work. Subject to the terms and conditions stated herein, Airline
shall replace or correct such Work not so corrected or replaced by any Airline Project
Contractor, or shall cause such Work to be replaced or corrected by another Airline
Project Contractor, and thereafter shall prosecute, or shall assign its rights to so prosecute
to City upon reasonable request therefor, any and all claims it may have against Airline
Project Contractors for failure by Airline Project Contractors to comply with the
standards of performance imposed upon them in the Airline Project Contracts and
hercunder. '

In the event Airline or its Airline Project Contractors fail to comply with the above-
referenced standards, Airline shall perform again, or cause to be performed again, at its
own expense, any and all Work which is required to be re-performed as a direct or
indirect result of such failure. Notwithstanding any review, approval, acceptance, or
payment for any and all of the Work by City, Airline shall remain solely and exclusively.
responsible for the technical accuracy of all of the Work., as defined herein and furnished
under this Agreement. This provision shall in no way be considered as limiting the rights
of City against Airline or its Airline Project Contractors, either under this Agreement, at
law, or in equity.

Approval of Airline Project Contractors

Airline shall submit the Economic Disclosure Statement and Affidavit on the then current
form provided by the City (the “EDS™) of each of its Contractors to the City for review
and approval prior to the hiring by Airline of Airline Project Contractors. In addition,
City shall have the right (but not the obligation) to review, and approve the form of, the
Airline Project Contract with any person or firm hired to act as an Airline Project
Contractor in connection with the performance of Work. Airline shall include in its
Airline Project Contracts all provisions required by this Agreement, such provisions as
may be required by law at the time such Airline Project Contract is awarded, and such
provisions as may be reasonably requested by City, its Risk Manager, its Chief
Procurement Officer and its legal counsel.

Assignment of Airline Project Contracts

All Airline Project Contracts shall contain provisions making them assignable to City.
Upon the occurrence of an Event of Default under this Agreement, City shall have the
right to require that Airline complete the assignment to City of any and all Airline Project
Contracts. Such assignment shall be in writing and in a form and substance acceptable to
City. Airline agrees that all such Airline Project Contracts shall further contain a clause
which provides that in the case of any Airline Project Contract so assigned, the Airline
Project Contractor shall be deemed to have waived any and all claims, suits, and causes
of action arising out of or relating to the performance of such Airline Project Contract
prior to the effective date of such assignment, unless such Airline Project Contractor
notifies City in writing of such claim, suit, or cause of action prior to the effective date of
such assignment. City shall not be responsible for any claims relating to such Airline
Project Contracts arising from or related to any fraud, misrepresentation, negligence or
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willful or intentionally tortious conduct by Airline, its officials, employees, agents or
other Airline Project Contractors.

Requirements for Work

(a)

(b)

(c)

Project Planning, Design. and Fabrication Phase:

Airline shall submit, or caus¢ to be submitted, at such levels as may be reasonably
requested by the Work Liaison, proposed drawings, plans, and specifications for
review and ‘comment by the Work Liaison. Such drawings, plans, and
specifications, and all amendments thereto, and the cost and schedule mformation
to be provided by Airline under Paragraph 6(b), shall be subject to the approval of
the Work Liaison, which approval shall not be unreasonably withheld. The Work
Liaison will approve, conditionally approve, or disapprove submissions of any
such drawings, plans and specifications within fifteen (15) business days, or as
mutually agreed to following receipt thereof Any conditional approval or
disapproval shall be accompanied by an explanation. If Airline intends to adopt
fast track construction procedures, Airline must still complete each contract
package to a reasonable level of detail (including alternate designs selected by
Airline for major structural, mechanical, electrical and architectural elements) that
will provide the Work Liaison adequate information upon which to base its
review and approval. Airline shall not procced with construction operations until
all necessary approvals have been obtained.

Airline to Provide Information:

Prior to the commencement of the Work, and thereafter as often as may be
necessary to provide the Work Liaison with current and complete information
about the Work, Airline shall submit to the Work Liaison (i) initial and updated
construction schedules (which shall be reviewed by the Work Liaison for their
impact and relation to other projects or operations at the Airport) indicating the
proposed and/or actual sequence of all Work, and the estimated date of
completion of the Work under each of Airline's contracts; (ii) initial and updated
site utilization plans, including limit lines. on-site storage and office areas, and
proposed temporary alterations or detours and support detours intended to
maintain public access and support services, to, from, through or past operating
facilities at the Airport: and (iii) Airline's initial and updated cost estimates for the
Work.

Installation, Construction, Start-Up and Testing Phase:

(1) The Work Liaison shall have the right to monitor the Work to assure that

the Airline Project is installed and constructed in conformity with the
approved drawings, plans and specifications, and in accordance with the
applicable standards therefor. In order to assist the Work Liaison in
monitoring the installation, construction, start-up and testing, Airline shall
submit, or cause to be submitted, to the Work Liaison copies of all
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(i)

(iii)

e surveys, soil borings, and field test reports;

e Contracts;

e material certificates and samples

e approved shop drawings;

e lien waivers, payrolls, and requests for payment by Contractors of any
tier;

e progress reports;

e nolification of substantial complellon of the Work;

e maintenance and operations manuals in connection with bmldmg
systems;

e as-built drawings;

‘®  warrantics;

e test and start-up results; and
e any other documents related to the Work which may be reasonably.
requested by City.

No change order which materially changes the scope of the Work or the
Airline Project shall be implemented by Airline without review and
approval by the Work Liaison. The Work Liaison will approve,
conditionally approve or disapprove submissions of change. orders within
fifteen (15) business days following receipt thereof. Any conditional
approval or disapproval shall be accompanied by an explanation.

In the event the Work Liaison determines that the Work is at material
variance from the approved cost, schedule, drawings, plans, and
specifications or applicable standards, Airline shall use its best efforts to
expeditiously resolve such variance through immediate consultation with
its Contractors. Until it has been determined by the Work Liaison that the
Work has been performed without material variance from the approved
cost, schedule, drawings, plans and specifications and applicable
standards, the Work Liaison may, by written notice to Airline, (1) suggest
to Airline that Airline withhold payments from any Contractor which has

~performed, in the judgment of the Work Liaison, Work which is at

material variance from the approved cost, schedule, drawings, plans and
specifications, or applicable standards or (ii) suggest to Airline that it stop.
Work where it is directly affected by such variance from the approved
cost, schedule, drawings, plans, specifications and applicable standards. If
Airline's response is unacceptable in the reasonable opinion of the Work
Liaison, the Work Liaison shall have the right to direct Airline to stop any
other Work that is at variance with the approved cost, schedule, drawings,
plans, and specifications or applicable standards until the affected Work is
corrected or replaced. .

Any Work which is at material variance from the approved cost, schedule,
drawings, plans, and specifications or applicable standards shall be
corrected or replaced by Airline, directly or through its Contractors,
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provided that the Work Liaison has informed Airline of such variance
within ten (10) business days following the performance of such Work,
unless the variance affects the structural integrity or safety of the Airline
Project or the variance could not have been discovered with due diligence,
in which case the Work Liaison shall inform Airline of such variance as
soon as reasonably practicable. If such Work is not corrected or replaced
by Airline within thirty (30) days following notice from the Work Liaison
to Airline, the Work Liaison may cause such work to be corrected or
replaced, with City's own forces or otherwise, at the expense of Airline,
provided that in the event such Work cannot be corrected or replaced
within said thirty (30) day period, Airline shall be afforded such additional
time as the Work Liaison may determine to be reasonably necessary to
correct or replace such Work.

Ownership

City shall be and become the owner of each component of the Airline Project upon the
City's acceptance of that respective component.

No Damages for Delay

Airline agrees and shall cause its Airline Project Contractors to agree that claims for
damages or charges for additional costs or fees shall not be made against City by Airline
or Airline Project Contractors. -absent bad faith, fraud, or direct tortious interference, for
costs incurred by reason of delays, disruptions, or hindrances in the Contractors' Work. In
the event that any Contractor is delayed by causes beyond the reasonable control of such
Contractor, the Airline Project schedule for the performance of the Work may be
extended by Airline with City approval, to reflect the extent of such delay, provided that
Airline shall have given City written notice within ten (10) days of the commencement of
such delay and shall have received City's written approval of the extension, which
approval shall not be unreasonably withheld. Such notice by Airline shall include a
description of the reasons for the delay and the steps to be taken by Airline and
Contractor to mitigate the effect of such delay on the Airline Project schedule. City's
permitting any Contractor to proceed with its Work, or any part thereof, afier such
extension shall in no way operate as a waiver of any other rights on the part of City. City
shall not be responsible to Airline or its Contractors' for any claims for damages or
charges for additional costs or fees incurred by reason of delays, disruptions, or
hindrances caused by Airline's bad faith, fraud, or direct tortious interference with its
Contractors.

Prevailing Wage

All Airline Project Contracts entered into by Airline shall contain provisions complying
with 820 ILCS 130/0.01 er seq., as it may be amended over the course of the Agreement
(within this paragraph only, the "Act"), so long as the Act is in effect, in order to ensure
that such persons covered by the Act are paid the prevailing wage rate as ascertained by
the Illinois Department of Labor. All such Airline Project Contracts shall list the
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11.

12.

specified rates to be paid to all laborers, workers, and mechanics for each craft of type of
worker or mechanic employed in the Airline Project Contract. If the Illinois Department
of Labor revises such prevailing wage rates, the revised rates shall apply to all such
Airline Project Contracts. Upon request by City, Airline shall provide City with copies of
all Airline Project Contracts entered into by Airline to evidence compliance with the
provisions of the Act.

Performance and Payment Bonds

Airline shall require each of its Airline Project Contractors performing construction Work
at or related to the Airport to post a performance and payment bond in the full value of
the construction Work to be performed under its Airline Project Contract. Such bonds
shall comply with the provisions of 30 ILCS 550/1, and Section 2-92-030 of the
Municipal Code. The bond shall be i same form and content as provided by City. The
surety issuing such bond shall be acceptable to City's Risk Manager. City and Airline
shall be named as co-obligees on all such bonds; provided, however, that City shall be
named as the primary co-obligee.

Veterans Preference

Airline shall insure that the following provision is inserted in all Airline Project Contracts
entered into with any Airline Project Contractor and any labor organization which furnish
skilled, unskilled and craft union skilled labor, or which may provide any materials,

. labor, or services in connection with this Agreement.

"Contractor shall comply with the provisions of 330 ILCS 55/0.01 et seq. which
requires that a preference be given to veterans in the employment and
appointment to fill positions in the construction, addition to, or alteration of all
public works. In the employment of labor (except executive, administrative and
supervisory positions) a preference shall be given to veterans of the Vietnam era
and disabled veterans; however, this preference may be given only where the
individuals are available and qualified to perform the work to which the
employment relates."”

Steel Products

Airline shall insure that the following provision is inserted in all Airline Project Contracts
entered into with any Contractors and any labor organizations which furnish skilled,
unskilled and craft union labor or services in connection with the Airline Project.

"This contract shall be subject to all provisions of the ‘Steel Products
Procurement Act’ (30 ILCS 565/1 et seq.). Stecl Products used or supplied in the
performance of this Contract or any subcontract thereto shall be manufactured or
produced in the United States.

For purposes of this Section ‘United States’ means the United States and any
place subject to the jurisdiction thereof and ‘Steel Products’ means products
rolled, formed, shaped, drawn, extruded, forged, cast, fabricated, or otherwise
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14.

15.

similarly processed or processed by a combination of two or more such
operations, from steel made in the United States by the open hearth, basic oxygen,
electric lurnace, Bessemer or other steelmaking processes. Knowing violation of
this Section may result in the filing and prosecution of a complaint by the
Attorney General of the State of Illinois and shall subject violators to a fine of the
greater of $5,000 or the payment price received as a result of such violation."

Residency

In the event that this Agreement is for construction in excess of S100,000, Airline shall
include a provision in its Airline Project Contract that the Airline Project Contractor shall
comply with the provisions of Chapter 2, Section 2-92-320 of the Municipal Code which
requires that of the total construction worker hours performed by an Airline Project
Contractor in the categories of unskilled construction laborers and skilled construction
trade workers, at least 50% in each category shall be performed by residents of the City.

Liquidated Damages

If the Work is not substantially complete within the time frames set forth in the Airline
Project Contract, as adjusted by change orders, both additive and deductive, it is
understood that the City will suffer substantial damage; and it being impracticable and
infeasible to determine the exact amount of actual damages which may be sustained, it is

‘agreed that the Contractor shall pay as liquidated damages, and not as a penalty or as a

limitation on the City or Airline, a sum in accordance with the amounts set forth in the
Ilinois Department of Transportation Standard Specifications for Road and Bridge
Construction applicable at the time the Airline Project Contract is entered into for each
calendar day the Work is not substantially complete.

MacBride Principles for Northern Ireland

The City of Chicago through the passage of the MacBride Principles ordinance seeks to
promote fair and equal employment opportunities and labor practices for religious
minorities in Northern Ireland and provide a better working environment for all citizens
in Northern Ireland.’

In accordance with Section 2-92-580 of the Municipal Code, if the primary Airline
Project Contractor conducts any business operations in Northern Ireland, it is hereby
required that the Airline Project Contractor shall make all reasonable and good faith
efforts to conduct any business operations in Northern Ireland in accordance with the
MacBride Principles for Northern Ireland as defined in Illinois Public Act 85-1390 (1988

111 Laws 3220).

For those Airline Project Contractors who take exception in cofnpetilive bid contracts to

the provision set forth above, the City shall assess an eight percent penalty. This penalty

shall increase their bid price for the purpose of canvassing the bids in order to determine
who is to be the lowest responsible bidder. This penalty shall apply only for purposes of
comparing bid amounts and shall not affect the amount of any contract payment.
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16.

17.

18.

19.

The provisions of this Section shall not apply to contracts for which the City receives
funds administered by the United States Department of Transportation, except to the
extent Congress has directed that the Department of Transportation not withhold funds
from states and localities that choose to implement selective purchasing policies based on
agreement to comply with the MacBride Principles for Northern Ireland, or to the extent
that such funds are not otherwise withheld by the Department of Transportation.

Disclosure Affidavit and Disclosure of Retained Parties

Each Airline Project Contractor shall execute and deliver to the City an EDS.

Permits and Licenses

Each Airline Project Contractor shall obtain all permits and licenses required, including,

~without limitation, those required for compliance with all City building codes.

City Child Support Ordinance

Each Airline Préject Contractor shall comply with Section 2-92-415 of the Municipal
Code.

Conflict of Interest

(a) No member of the governing body of the City or other units of government and
no other officer, employee, or agent of the City or other unit of government who
exercises any functions or responsibilities in connection with the Work to which
an Airline Project Contract pertains, shall have any personal interest, direct, or
indirect, in the Airline Project Contract. No member of or delegate to' the
Congress of the United States or the Illinois General Assembly and no alderman
of the City or City employee shall be permitted to any share or part of an Airline
Project Contract or to any financial benefit to arise from it.

(b) Each Airline Project Contractor and design consultant shall covenant that it, its
officers, directors and employees, and the officers, directors and employees of
each of its members if a joint venture, and subcontractors presently have no
interest and shall acquire no interest, direct or indirect, in the Project which would
conflict in any manner or degree with the performance of thc Work hereunder.
Each Airline Project Contractor and design consultant shall further covenant that
in the performance of this Contract, no person having any such interest shall be
employed. Each Airline Project Contractor and design consultant shall agree that
if th'.e City. by the Commissioner in his or her reasonable judgment, determines
that any of an Airline Project Contractor's or design consultant's work for others
conflicts with the Work, that Airline Project Contractor and/or design consultant
shall terminate such other services immediately upon request of the City.

(c) Furthermore, if any federal funds are to be used to compensate or reimburse the
Airline Project Contractor or design consultant under this Contract, the Airline
Project Contractor and/or design consultant represents that it is and will remain in
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20.

21.

23.

compliance with federal restrictions on lobbying set forth in Section 319 of the
Department of the Interior and Related Agencies Appropriations Act for Fiscal
Year 1990, 31 U.S.C. §1352, and related rules and regulations set forth at 54 Fed.
Reg. 52,309 ff. (1989), as amended. If federal funds are to be used, the Airline
Project Contractor and design consultant shall execute a Certification Regarding
Lobbying, which shall be attached to their respective contracts as an exhibit and
incorporated by reference as if fully set forth therein.

Chapter 2-56 of the Chicago Municipal Code Office of Inspector General

(a) It shall be the duty of any bidder, proposer, Airline Project Contractor, design
consultant, all subcontractors and every applicant for:certification of eligibility for
a City contractor program, and all officers, directors, agents, partners and
employees of any bidder, proposer, contractor or such applicant to cooperate with
the Inspector General in any investigation or hearing undertaken pursuant to
Chapter 2-56 of the Municipal Code. Each Airline Project Contractor and design
consultant. understands and will abide by all provisions of Chapter 2-56 of the
Municipal Code.

(b) All subcontracts shall inform Subcontractors of this provision and require
understanding and compliance herewith.

Governmental Ethics Ordinance

Each Airline Project Contractor and design consultant shall comply with Chapter 2-156
of the Municipal Code, "Governmental Ethics", including but not limited to Section 2-
156-120 pursuant to which no payment, gratuity or offer of cmployment shall be made in
connection with any City contract, by or on behalf of a subcontractor to the prime
contractor or higher tier subcontractor or any person associated therewith, as an
inducement for the award of a subcontract or order. Any contract negotiated, entered into,
or performed in violation of any of the provisions of this chapter shall be voidable as to
the City.

Section 2-92-380 of the Municipal Code

In accordance with Section 2-92-380 of the Municipal Code and in addition to any other
rights and remedies (including any of set-off) available to the' City under the Airline
Project Contract or permitted at law or in equity, the Commissioner, if so directed by the
City, shall be required to set off a portion of the Contract price or compensation due
under an Airline Project Contract, in an amount equal to the amount of the fines and
penalties for each outstanding parking violation complaint and/or the amount of any debt
owed by the contracting party to the City. Airline shall include a provision which entitles
the Commissioner to set off such funds in all Airline Project Contracts and any other
agreements for any Airline Projects.

Americans with Disabilities Act
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24.

All construction or alteration undertaken by Airline Project Contractors and/or design
consultants shall be performed in compliance with all federal, state and local laws and
regulations regarding accessibility standards for disabled or environmentally limited
persons including, but not limited to, the following: American with Disabilities Act, P.L.
101-336 (1990) and the Uniform Federal Accessibility Standards or the Americans. with
Disabilitics Act; and, the Illinois Environmental Barriers Act, 410 ILCS 25/1 et seq.
(1991), and the regulations promulgated thereto at 71 I1l. Adm. Code Ch. 1, Sec. 400.110.
In the event that the above-cited standards are inconsistent, the Airline Project Contractor
and design consultant shall comply with the standard providing greater accessibility.

Open Dumping Prohibited

The removal of all recyclable materials and garbage, refuse or other waste material,
including, but not limited to, broken concrete, bricks, rock, paving asphalt and incidental

debris generated from all construction or demolition activities performed under this

contract must be transported to a facility in compliance with all applicable Environmental
Laws and, if within the City, zoned and permitted to accept such material pursuant to
Section 11-4 of the Municipal Code and all applicable local, state and federal regulations.
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EXHIBIT K

CAPITAL PROJECT PROCEDURES

Development of Contract Documents

(a)

(b)

(©)

The City will not materially change the scope of any project set forth in Exhibit N
without approval of a Majority-in-Interest pursuant to Secllon 10.03.

The City will engage in regular reviews of draft contract documents with the
Signatory Airlines. Any comments must be submitted to the City within fourteen
(14) days.

The City will submit 95% contract documents for review by the Signatory
Airline. Any comments must be submitted to the City within twenty-one (21)
days. The City shall respond to comments submitted in a timely manner by the
Signatory Airlines. The Commissioner shall have final- determination regarding
resolution of comments.

Contract Bid/ Award

(a)
(b)

(c)

(d)

(e)

Bid tabulations will be provided to the Signatory Airlincs by the City.

Each proposed contract award is to be reviewed with the Signatory Airlines prior
to recommendation of award by the Commissioner. Any comments must be
submitted to the City within five (5) days. The City shall respond to comments
submitted in a timely manner by the Signatory Airlines. The City's Chief
Procurement Officer shall have final determination rcgarding responsibility and
responsiveness of bids and bidders.

The City may award a contract for a capital project without any further approval if
the award amount is no greater than 5% over the budget for such project as
provided to the Signatory Airlines.

The City may award a contract for a capital project, after consultation with the
Signatory Airlines, if the award amount is greater than 5% over the budget for
such project as provided to the Signatory Airlines but less than $5,000.

If the contract award amount is greater than 5% and more than $5,000 over
budget, the City must consult with the Signatory Airlines and, prior to proceeding
with the contract award, obtain approval of a Majority-in-Interest to proceed with
one or more of the following:

(1) redesign of project to achieve budget;

(i1) reallocation of budget (including contingencies) from other projects;
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(i1)  adjustment of financial plan based on revised project budget to minimize
impact on nct airline requirement;

(tv)  increase in project budget; or

) stopping of work on the project.

Construction

(a) All construction and equipping of a project shall be performed in accordance with
the contract documents.

(b) The City shall diligently pursue all reasonable remedies against architects,
engineers and contractors for defective or delayed design or work with respect to
the project. The Airline may, after election by a Majority-in-Interest, become
subrogated to the City's rights.

(c)  The Airline will have the right to participate in City project status meetings.

(d) The City shall give due consideration to Signatory Airline comments with respect
to operational impacts, cost impacts, schedule impacts and quality during
construction.

(e) The City shall advise the Signatory Airlines of any proposed changes during

construction which materially impact budget or schedule. Any comments must be
submitted to the City within five (5) days. The City shall respond to comments

- submitted in a timely manner by the Airline. The City shall consult with the

Signatory Airlines with respect to any budget impacts to determine which, if any,
of the following resolutions shall be implemented:

(1) reallocation of budget, including contingency;
(11) revision to scope or schedule;
(i11)  revision to financial plan; or

(iv)  modification or rejection of proposed change.

Project Completion

Upon completion of each capital project in the Capital Improvement Program, the City
shall prepare, execute and deliver to the Airline a cost allocation certificate. setting forth
the costs of design, construction and equipping of the project. This shall include an
allocation between the Cost Centers.

General

(a)

The City shall ‘mean the City’s Department of Aviation or any person or entity
designated in writing to represent the City.
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(b)

()

The Airline or the Signatory Airlines, as the case may be, shall mean the Airline
or any person or entity designated in writing to represent the Airline or the
Signatory Airlines, as the case may be.

The City reserves the right to promulgate additional procedures for the review and
approval of design documents prepared by or on behalf of the Signatory Airlines,
which procedures may be attached as a schedule hereto without an amendment to
this Agreement.
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EXHIBIT L

COMPLIANCE WITH ALL LAWS

Airline shall comply and shall include in all of its Contracts a requirement that its
Contractors comply, with all applicable federal, state, and local laws, codes, regulations,
ordinances, executive orders, rules, and orders. Airline agrees that all of the provisions set forth
in this Exhibit will be incorporated in all Contracts. Further, Airline shall execute and shall
include in all of its Contracts’ a requirement that its Contractots execute such affidavits and
certifications as shall be required by the City. Such certifications shall be attached and
incorporated by reference in the applicable Project Contracts. In the event that any Contractor is
a partnership or joint venture, the Airline shall also include provisions in its Contract insuring
that the entities comprising such partnership or joint venture shall be jointly and severally liable
for its obligations thereunder.

L. Non-discrimination

(a)

(b)

General Requirements

It shall be an unlawful employment practice for the Airline (1) to fail to hire, to
refuse to hire, to discharge, or to discriminate against any individual with respect
to his compensation, or the terms, conditions, or privileges of his employment,
because of such individual's race, color, religion, sex, age, handicap, or national
origin; or (2) to limit, segregate, or classify his employees or applicants for
employment in any way which would deprive or tend to deprive any individual of

- employment opportunities or otherwise adversely affect his status as an employee

because of such individual's race, color, religion, sex, age, -handicap, or national
origin.

Airline must comply with The Civil Rights Act of 1964, 42 U.S.C. Sec. 2000 et
seq. (1988), as amended. Airline shall further comply with Executive Order No.
11.246, 30 Fed. Reg. 12,319 (1965), reprinted in 42 U.S.C. 2000(e) note, as
amended by Executive Order No. 11,375, 32 Fed. Reg. 14,303 (1967) and by
Executive Order No. 12,086, 43 Fed. Reg. 46,501 (1978); the Age Discrimination
Act, 42 U.S.C. Sec. 6101—6106 (1988); the Rehabilitation Act of 1973, 29 U.S.C.
Sec. 793-794 (1988); the Americans with Disabilities Act, 42 U.S.C. sec. 12102 et
seq.; 41 C.F.R. Part 60 ef seq. (1990); the Air Carriers Access Act, 49 U.S.C. Sec.
1374; FAA Circular No. 150/5100 15A; and all other applicable federal laws,
rules, regulations and executive orders. ' '

State Requirements

.Airline must comply with the Illinois Human Rights Act, 775 TLCS 5/1-101 et

seq., as amended and any rules and regulations promulgated in accordance
therewith, including the Equal Employment Opportunity Clause, 445 Ill. Admin.
Codé 750, Appendix A. Airline must also comply with the Public Works
Employment Discrimination Act, 775 ILCS 10/0.01 er seq., as amended; the
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o

(c)

Environmental Barriers Act, 410 ILCS 25/1 et seq.; and all other applicable state
laws, rules, regulations and exccutive orders.

City Requirements

Airline must comply with the Chicago Human Rights Bond Ordinance, Chapter 2-
160, Section 2-160-010 ef seq. of the Municipal Code; and all other applicable
Municipal Code provisions, rules, regulations and executive orders.

Further, the Airline must furnish, or cause each of its Contractors to furnish, such
reports and information as requested by the Chicago Commission of Human
Relations.

Equal Employment Opportunity

In the event of the Airline's non-compliance with the provisions of this Equal
Employment Opportunity Clause, the Ilinois Human Rights Act, or the Rules and

“Regulations of the 1llinois Department of Human Rights ("Department"), the Airline may

be declared ineligible for future contracts or subcontracts with the State of [llinois or any
of its political subdivisions or municipal corporations, and this Agreement may be
canceled or voided in whole or in part, and such other sanctions or penalties may be
imposed or remedies invoked as provided by statute or regulation. During - the
performance of this Agreement, the Airline agrees as follows:

(a)

(b)

(c)

(d)

That it will not discriminate against any employee or applicant for employment
because of race, color, religion, sex, marital status, national origin or ancestry,
age, physical or mental handicap unrelated to ability, or an unfavorable discharge
from military service; and further that it will examine all job classifications to
determine if minority persons or women are underutilized and will take
appropriate affirmative action to rectify any such underutilization.

That if it hires additional employees in order to perform this Agreement, it will
determine the availability (in accordance with the Department's Rules) of
minorities and women in the area(s) from which it may reasonably recruit and it
will hire for each job classification for which employees are hired m such a way
that minorities and women are not underutilized.

That in all solicitations or advertisements for employees placed by it or on its
behalf, it will state that all applicants will be atforded equal opportunity without
discrimination becausc of race, color, religion, sex, marital status, national origin
or ancestry, age, physical or mental handicap unrelated to ability, or an
unfavorable discharge from military service.

That it will send to each labor organization or representative of workers with
which it has or is bound by collective bargaining or other agreements, a notice
advising such labor organization or representative of its obligation under the
Illinois Human Rights Act and the Department's ‘Rules. If any such labor
organization or representative fails or refuses to cooperate with it in its efforts to

- Exhibit L | Page 2 -



3.

(e)

(0

(g)

comply with such Act and Rules, it will promptly so notify the Department and
the contracting agency and will recruit cmployecs from other sources when
necessary to fulfill its obligations thereunder.

That it will submit reports as required by the Department's Rules, furnish all
relevant information as may from time to time be reasonably requested by the
Department or the City, and in all respects comply with the Illinois 1luman Rights
Act and the Department's Rules.

That it will permit access to all relevant books, records, accounts, and work sites
by personnel of the City and the Department for purposes of investigation to
ascertain compliance with the 1llinois Human Rights Act and the Department's
Rules.

That it will include, verbatim or by reference, the provisions of this Section 2 in
every Construction Contract it awards under which any portion of the obligations
are undertaken or assumed, so that such provisions will be binding upon such
Contractor. In the same manner as with other provisions of this Agreement, the
Airline will be liable for compliance with applicable provisions of this clause by
its Contractors: and further it will promptly notify the City and the Department in
the event any Contractors fails or refuses to comply thercwith. ‘In addition, the
Airline will not utilize any Contractors declared by the lllinois Human Rights
Commission to be meligible for contracts or subcontracts with the State of Illinois
or any ol its political subdivisions or municipal corporations.

Salety and Security

(a)

(b)

The Airline cxpressly acknowledges its responsibility to provide security at the

Airport in accordance with 49 U.S.C. sec. 449 and 14 CFR Part 107, "Airport
Security," as such may be amended from time to time, including any applicable
rules and regulations promulgated thereunder, and with all rules and regulations
of the City concerning security procedures, including the Airport's approved
security program. The Airline expressly acknowledges its responsibility to

- provide security with respect to airplane operations in accordance with 14 CFR

Part 108. "Airplane Operation Security," as such may be amended from time to
time, and with the Rules and Regulations of the City concerning securlty
procedures, including the Airport's approved security program.

The Airline shall insure that the following provision is inserted in all contracts

entered into with any Contractors and any labor organizations which furnish
skilled, unskilled and craft union skilled labor, or which may provide any
materials, labor or services in connection with this Agreement:

"Aviation Security: This Agreement is subject to the airport security
requirements of 49 U.S.C. chapter 449, as amended, the provisions of
which govern airport security and are incorporated by reference, including
without limitation the rules and regulations in 14 C.F.R. part 107 and all
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other applicable rules and regulations promulgated thereunder. In the
event that Airline, or any individual cmployed by Airline, in the
performance of this Agreement, has (i) unescorted access to aircraft
located on or at the Airport (ii) unescorted access to secured areas or (iii)
capability to allow others to have unescorted access to such aircraft or
secured area, Airline shall be subject to, and further shall conduct with
respect to its Contractors and their respective employees, such
employment investigations, including criminal history record checks, as
the Administrator of the Federal Aviation Administration, the Under
Secretary of the Transportation Security Administration and City may
deem necessary. Further, in the cvent this Agrcement involves the
construction, reconstruction, demolition or alteration of facilities to be
located at or on the Airport, Airline shall, notwithstanding anything
contained herein, at no cost to City, perform all obligations hereunder in
compliance with those guidelines.developed by City, the Transportation
Security Administration and the Federal Aviation Administration, and in
cffect as of the Effective Date with:the objective of maximum security
enhancement. In the event the Agrecment involves the design of facilities
or equipment, the drawings, plans, and specifications to be provided under
the Agreement shall comply with those guidelines developed by City, the
Transportation Sccurity Administration and the Federal Aviation
Administration and in effect at the time of the submit of such drawings,
plans, and specifications."

Amertcans With Disabilities Act

)
The Airline shall insure that the appropriate provision set forth below is inserted in all
contracts entered into with any design professional or with any Contractors and any labor
organizations which furnish skilled, unskilled and craft union skilled labor, or which may
provide any materials, labor or services in connection with this Agreement:

Designs

"The Consultant warrants that all design documents produced for the City under
this Agreement shall comply with all federal, state and local laws and regulations
regarding accessibility standards for disabled or environmentally limited persons
including, but not limited to, the following: Americans with Disabilities Act, 42
U.S.C. sec. 12102 er seq.; 41 C.F.R. part 60 ef seq.; the Uniform Federal
Accessibility Standards ("UFAS") or the Americans with Disabilities Act
Accessibility Guidelines for Buildings and Facilities ("ADAAG"); the Illinois
Environmental Barriers Act. 410 ILCS 25/1 er seq., and the regulations
promulgated thereto at 71 TIT. Adm. Code ch. 1, Sec. 400.110 et seq.; and all other
applicable statutes, rules, regulations and cxecutive orders. In the event that the
above cited standards are inconsistent, the Consultant shall comply with the
standards providing greater accessibility."

Construction Contracts
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"All construction or alteration undertaken by Contractor under this contract shall
be performed in compliance with all federal, state and local laws and regulations
regarding accessibility standards for disabled or environmentally limited persons
including, but not limited to, the following: Americans with Disabilities Act, P42
U.S.C. sec. 12102 er seq.; 41 C.F.R. part 60 er seq.; the Uniform Federal
Accessibility Standards ("UFAS") or the Americans with Disabilities Act
Accessibility Guidelines for Buildings and Facilities ("ADAG"); the Illinois
Environmental Barricrs Act, 410 ILCS 25/1 et seq., and the regulations
promulgated thereto at 71111. Adm. Code ch. 1, Sec. 400.110; and all other
applicable statutes, rules, regulations and executive orders. The Contractor shall,
prior to construction, review the plans and specifications and notify the Airline
and the City in the event that the plans and specifications are not in compliance
with the above referenced standards."

Inspector General and Legislative Inspector General

Pursuant to Section 15.07 of this Agreement, the Airline shall ensure that the provisions
set forth below is inserted in all contracts entered into with any design professional or
with any Contractors and any labor organizations which furnish skilled, unskilled and
craft union skilled labor, or which may provide any materials, labor or services in
connection with this Agreement:

"Contractor and all of its subcontractors have a duty to cooperate with the
Inspector General of the Legislative Inspector General of the City in any
investigation or hearing, if applicable, undertaken pursuant to Chapters 2-56 or 2-
55, respectively, of the Municipal Code. Contractor understands and will abide
by all provisions of those chapters. All subcontracts must inform Subcontractors .
of this provision and require understanding and compliance with them."
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EXHIBIT M

AFFIRMATIVE ACTION

Minority and Women Business Enterprise

Airline shall provide for the participation of Minority and Women Business Enterprises
in any Project it performs under this Agreement. To this end, Airline shall establish a
policy for the utilization of Minority and Women Business Enterprises, a liaison with the
Department of Aviation and Department of Procurement Services for Minority and
Women Business Enterprises, a goal for the award of Project Contracts, and a reporting
procedure agreeable to the Airline and the City.

(a)

(b)

(c)

Policy

The following statement represents Airline's policy regarding Equal Opportunity
and a Minority and Women Business Enterprises program:
/ .
Airline is committed to providing fair and representative opportunities for
minorities and women and Minority and Women Busincss Enterprises in
its Work. Neither Airline nor its Contractors shall discriminate on the
basis of race, color, religion, sex or national origin in the award and
performance of Contracts to be utilized for any of the Work hereunder.
Furthermore, affirmative action will be taken, consistent with sound
procurement policies and applicable law, to ensure that Minority and
Women Business Enterprises are afforded a fair and representative
opportunity to participate in Contracts awarded by Airline.

This policy shall be stated in all Airline Project Contracts, circulated to all
employees of Airline in affected departments, and made known to minority and
women entrepreneurs.

Liaison

To ensure compliance and the successful management of Airline's Minority and
Women Business Enterprise program, Airline shall establish a Minority and
Women Business Enterprise liaison with City's Department of Aviation and with
the City's Department of Procurement Services. Further, all personnel of Airline
and all others with responsibilities in the supervision of Airline Project Contracts
for the-Airline are to see that actions are performed consistent with the affirmative
action goals of this Agreement.

Goals

The goals to be met by Airline in the Airline Project hereunder shall be with
utilization of Minority Business Enterprises (“MBE”) and Women Business
Enterprises (“WBE”) certified by the City of Chicago, subject to the availability
of MBE and WBE capable of performing the Work. These goals shall be
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(d)

(e)

administered in a manner to assurc City and Airline that: (1) the Work shall be
completed at a reasonable and acceptable cost to Airline, (2) the Work shall be
completed on a reasonable and acceptable timetable to Airline and City and, (3)
the quality of the Work shall be reasonable and acceptable to Airline and City.

The goals of the Airline for participation by MBEs and WBEs in the Airline
Project shall be to achieve a minimum of MBE participation of 25% and WBE
participation of 5%, based on the total contracted expenditures for the Airline
Project.

Should Airline determine that no MBE and WBE is capable or available to
perform the Airline Project, it shall notify the Commissioner specifying the type
of Work required and the reasons an MBE and/or WBE is not available to
perform such Work. Airline shall also notify the Department of Procurement
Services, which shall determine if any MBE and WBE are available to perform
the Work needed. If the Department of Procurement Services determines that
MBEs or WBEs are available to perform such Work, it shall notify the Airline of
such availability and Airline will be required to utilize such MBE and WBE to the
extent the goals set forth above can be met.

Eligibility

Only those persons, firms, partnerships, corporations or other lcgal entities
certified by the City of Chicago as a certified MBE and/or WBE shall be eligible
for purposes of meeting the goals established by this Agreement.

Reporting

The Minority and Women Business Enterprise progress report required by this
section shall be made on forms or on a format established by City and agreeable
to Airline. Such reports shall include the following items:

(1) the total amount of prime and subcontract awards during the quarter and,
for any Airline Project awards to Minority and Women Business
Enterprises resulting therefrom, the name of the Minority and Women
Business Enterprise and the amount of the Contract with the Minority and
Women Business Enterprise;

(i)  the cumulative value of all prime and subcontract awards to date, and the
total accumulation of all awards to Minority and Women Business
Enterprise;

(111)  a projection of the total amount of prime and subcontracts to be awarded

and of Minority and Women Business Enterprise Contracts to be awarded
during the next quarter;
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(iv)  all Minority and Women Business Enterprise subcontracts that have been
completed and for which final payment has been made during the quarter;
and

(v) an cvaluation of the overall progress to date towards the Minority and
Women Business Enterprise goals for the Work.

Equal Emplovmént Opportunity and Affirmative Action Plan

Airline must commit to establish, maintain and implement a written Equal Employment
Opportunity and Affirmative Action Plan (the "EEO/AA Plan") for that Work involving
Airline Project construction, which plan is acceptable to City and Airline.

The EEO/AA Plan will be considered in relation to the following goals for employment
of women and minorities:

Minority Employment:

25% of skilled hours

40% of laborer hours

Women's Employment
7% of skilled hours
10% of laborer hours

Employment of City Residents

Airline agrees to ensure that in the aggregated hours of Airline Project involving
construction work to be performed, at least 50% of the on-site worker hours in the
category of construction laborers and at least 50% of the on-site worker hours in the
category of skilled construction trade workers shall be residents of the City.

Reporting and Compliance

In the event that there are Airline Project Contracts subject to this Agreement, at
quarterly intervals, beginning ninety (90) days following the execution of this
Agreement, Airline shall submit to City progress reports on forms or on a format
established by City's Department of Procurement Services and agreeable to Airline, that
provide required information concerning Airline compliance with Airline's MBE/VIBE
requirements, EEO and Affirmative Action Plan, and Chicago First Hiring Program.

Non-Responsible Bidder

Prior to awarding any Airline Project Contracts, Airline shall provide City with the names
of vendors who may be awarded such Contracts. City shall promptly notify Airline if a
potential vendor appears on the City's list of non-responsible bidders. Airline agrees that
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no Contracts for Work shall be awarded to persons or corporations identified on City's
list of non-responsible bidders, so:long as such list does not discriminate against any
bidders because of race, religion, age, handicap, color, sex, national origin, citizenship or
political affiliation.

Contracting Authority of Airline

Nothing contained herein shall be deemed to supersede the authority and responsibility
which may otherwise be granted to Airline with respect to the contracting process for the
. Work.
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Project No.

EXHIBIT N

PREVIOUSLY APPROVED CAPITAL PROJECTS

Project Description

MII Approved Budget

- Exhibit N -

TBD Airfield Drainage Study $ 150,000
TBD Airficld Lighting Control Vault Enhancements $ 2,121,405
M6097 Airside Service Road Rehabilitation $ 2,872,028
TBD AOA Ramp Door Replacement ' b 757,680
TBD Automated Revenue Control Equipment (Terminal Garage) S 2,800,000
TBD Central Heating & Refrigeration Plant (CHRP) Upgrades S 5.808.000
M3041 CTA Equipment Upgrade / Replacement $ 2,300,000
M&g8114 Equipment / Vehicles Acquisitions 2010 thru 2012 S 3,380.000
TBD Escalator & Moving Walkway Rehabilitation $ 834,240
M&I115 Firc Alarm System Control Panel Upgrade $ 125,000
M7010.05 H&R Buyout $ 11,500,000
M6093 Hold Pad 31C Rehabilitation Phase 2 $ 3,000,000
M&I107 Implementation 2010 thru 2012 $ 9,255,062
M6098 Installation of Centerline & Threshold Lighting Sys. Rnwy 4R/22L f$ 4,225,127
M8110.06 Land Acquisition Parcel Acquisitions 133, 134, 149, 150, 151, 152 $ 17,600,000
TBD Landside Parking Lot Improvements $ 4,184,076
TBD Midway Security Camera Upgrade 3 2,239.700
M6073 Obstruction Removal $ 2,400,000
M1054 Remove RACY Counters Terminal Baggage Area $ 193,500
M5025 Rental Car Facility $ 90,462,000
M&053 Residential Sound Insulation Program $ 90,000,000
M8&053 Residential Sound Insulation Program S 17,625,000
TBD ~ Residential Sound Insulation Program (RSIP) $ 68,750,000
M5053 Restore Alamo/National Lot 55th Kilpatrick 'S 4,000,000
M5050.07 Revenue Control Equipment Terminal Garage S 1,472,909
M5020 Runway 13C/31C Hold Pad - Detention Basin 5 660,000
TBD Runway 13C/31C Rehabilitation (30 Percent Conceptual Design) $ 151,800
i M6093 Runway 13L / 31R Rchabilitation $ 10,928,100
M6096 Runway 4L/22R Rehabilitation & Taxiway P Reconfiguration A 15,920,480
TBD Sccurity Checkpoint Enhancements Security Booths 55th & 63rd St. h) 1,988,177
M6094 Taxiway K Reconstruction (Additional Scope) $ 4,666,466
M6099 Taxiway Y Rehab - (Additional Scope & Remote Deicing) $ 4,418,684
MI1053 Terminal & Facilities Mechanical & Electrical Upgrades $ 7,097,455
M5051 Terminal Curbfront S 1,500,000
TBD Terminal Expansion Joint Replacement by 706,200
M5051 Terminal Front Entry Door Replacement 5 500,000
MS5052 Terminal Garage Limited Rehab Level 2 $ 645,000
TBD Terminal Parking Structure Lighting System Upgrades b 1,780,944
TBD Trunk Radio System Replacement $ 1,998,750
TBD Waste Recovery Facility b 1,712,150
TOTAL $ 402,729,933
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EXHIBIT B

AGREEMENT BY AND BETWEEN THE
MIDWAY A_I_RLIN.ES’ TERMINAL -CONSORTIUM
AND

THE CITY OF CHICAGO




AGREEMENT BY AND BETWEEN THE CITY OF CHICAGO
AND THE MIDWAY AIRLINES’ TERMINAL CONSORTIUM

THIS AGREEMENT, dated as of , 20 by and between
the City of Chicago, a municipal corporation and home rule unit of government organized and
existing under Article VII, Sections 1 and (6)(a), respectively, of the 1970 Constitution -of the
State of Illinois (the “City”), and Midway Airlines’ Terminal Consortium, a .not-for-profit
corporation duly organized and acting under the law of the State of Illinois (“MATCO”).

WITNESSETH:

WHEREAS, the City owns and operates Chicago Midway International Airport (the
“Airport”), and has the power to grant rights and privileges with respect thereto; and

WHEREAS, MATCO was organized by certain air carriers operating at the Airport as
the representative of those 2|lir carriers (the “Members’); and

WHEREAS, MATCO desires to furnish, install, operate and maintain certain common-
use airline equipment in and about the Terminal on behalf of its Members; and

WHEREAS, MATCO further desires to furnish, install, operate and maintain certain fuel
facilities on behalf of its Members; and

WHEREAS, the City desires to grant MATCO the authority to operate as the
representative of its Members in the furnishing, installation, operation and maintenance of the
common- use airline equipment and fuel facilities;

NOW, THEREFORE, in consideration of the premises and of the mutual covenants set
forth in this Agreement, the City and MATCO agree as follows:’



ARTICLE I

INCORPORATION OF RECITALS
AND DEFINITIONS

‘Scction 1.01 - Incorporation of Recitals.
The recitals set forth above are incorporated by reference as if fully set forth here.
Section 1.02 - Definitions.

The following words, terms and phrases shall, for purposcs of this Aglcement haw the
following meanings:

“Agreement” means this Agreement and all exhibits, amendments and" supplements -
hereto.

“Base Equipment Fee Rate”™ mcans the Base Equipment Fee Ratc calculated in
accordance with Section 5.02. ' '

“Base Fuel Fee Rate”™ mcans the Base Fuel Fee Rate calculated in accordance with
Section 5.02. : :

“Bonds™ has the meaning set forth in Section 4.02(A).

“Chairperson of MATCO” means the individual elected as the chairperson of the board
of directors pursuant to the terms and conditions of the Member Agreement.

“Claims” has the meaning set forth in Section 7.01(A).

“Commissioner” means the chief executive officer of the City’s Department of Aviation
(or any successor to the duties of such official), or any representative designated by the_
Commissioner to act on his or her behalf.

“Contractors” means persons or firms hired by MATCO to act as its agents or as
independent contractors for the performance of Work; or the operation and maintenance of the
MATCO Equipment and the Fuel System.

. “Contracts” means all agreements MATCO enters into with any supplier of materials,
furnisher of services, contractors, subcontractors or any labor organization which furnishes
skilled, unskilled and craft union skilled labor, or whlch may perform any such labor, services or
Work in connection with this Agreement.

“Days™ means calendar days, unless otherwisc cxpressly provided for herein.



“Documents” means all documents and data, including studies, reports, drawings,
models, specifications, estimates, maps, calculations and instruments of service prepared under or
in connection with this Agreement.

“Eascments”™ means the non-exclusive easements granted by the City to MATCO
pursuant to this Agreement, which arc described in Exhibit A, attached hereto and incorporated
by reference herein, as such Exhibit A may be amended from time to time by agreement of the
- Commissioner and MATCO, for the purposes of performing Work and maintaining and operating

the MATCO Equipment and the Fuel System. ~

“Environmental Laws” has the meaning set forth in Section 8.08(B).

“Equipment Cost Center” means the Equipment Cost Center or its equivalent
established under the Use Agreements.

“Equipment Cost Center Per Capita Fee” has the meaning set forth in Section 5.01(A).

“Equipment Fee” means the Equipment .Fee calculated in accordance with Section

5.01(B).

“Federal Aviation Administration” or “FAA” means the Federal Aviation
Administration of the U.S. Department of Transportation or any successor agency.

“Federal Bankruptcy Code” means the U.S. Bankruptcy Cdde (11 US.C. § 101 et seq.)
Or any successor statute thereto.

“Fiscal Year” means the City’s fiscal year, which commences on January Ist and ends on
December 31st of each calendar year. .

“Fuel” means jet fuel, aviation gasoline, automotive gasoline, diesel fuel, and any other
materials stored in or put through the Fuel System for use in connection with the use of aircraft or
service vehicles. '

“Fuel Member” means a Member that is also a signatory to the Interline Agreement.

“Fuel Cost Center” means the Fuel Cost Center or its equivalent established under the
Use Agreements.

“Fuel Cost Center Per Capita Fee” has the meaning set forth in Section 5.01(A).

“Fuel Fee” means the Fuel Fee calculated in accordance with Section 5.01(B).

“Fuel Hydrant System” means that portion of the Fuel System consisting of the pumps,
operating pipelines, fuel hydrants and related equipment located on or under the Easements
comnecting the fuel storage facility at the Airport with the equipment delivering Fuel directly to jet
aircraft parked on the Terminal’s aircraft parking apron.
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“Fuel System” means the fuel storage and distribution facilitics for the storage and
distribution of Fuel at the Airport, including the Fuel Hydrant System, all as described in Exhibit
D. Any revision to Exhibit D shall be approved by the Commissioner without any further City
approvals. '

“Hazardous Materials” means friable asbestos or asbestos-containing materials,
polychlorinated biphenyls (PCBs), petroleum or crude oil or any fraction thereot, natural gas,
source material, special nuclear material and byproduct - materials regulated under the Atomic
Energy Act (42 U.S.C. § 2011, e seq.), pesticides regulated under the Federal Insecticide
Fungicide and Rodenticide Act (7 U.S.C. § 136, ef seq.), and any hazardous waste, toxic or
dangerous substance or rclated material, including any material defined or treated as a “hazardous
substance,” “hazardous waste,” “toxic substance” or contaminant (or comparable term) under any
of the Environmental Laws.

“Indemnified Parties” has the meaning set forth in Section 7.01(A).

“Interline Agreement” means the agreement between the Members, including subsequent
Members, the form of which shall be subject to the City’s written approval, governing certain
arrangements between the Members with respect to the Fuel System which may be incorporated
as an exhibit to the Members Agreement and not be a separate document.

“Into-Plane Agent” means any person, including Members, authorized by the City to
provide into-plane fueling at the Airport for aircraft operators and which has entered into a
System Access Agreement with the Members for access to the Fuel System:

“Majority-in-Interest” means, during any Fiscal Year, a numerical majority of the
Members which collectively paid more than 50% of the Airline Fees and Charges charged to all
Members for the prior Fiscal Year; provided, however, that for the purposes of amending this
Agreement, or terminating this Agreement, a Majority-in-Interest shall consist of 67% of the
Members which collectively paid 67% or more of the Airline Fees and Charges paid by all
Members for the prior Fiscal Year. '

“MATCO Operations Areas” means those areas designated on Exhibit B.

“MATCO Project Accounts’ means, collectively, thoée project accounts into which the
City shall deposit proceeds of the Bonds for the performance of Work by MATCO in accordance
with Article 1V, including the MATCO Equipment Account and the MATCO Fuel Account.

“MATCO Equipment” means the common-usc airline equipment, systems and facilities
for which the Work, as defined herein, will be performed by MATCO, as will the operation and
maintenance, all pursuant to the terms and conditions of this Agreement; a list of MATCO
Equipment is set forth in Exhibit C, as such exhibit may be amended from time to time pursuant to
the terms of Articles X1 and X1I.

“MATCO Operations Area” means any area or space at the Airport where MATCO
performs Work, operates and maintains MATCO Equipment, operates and maintains the Fuel
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System, or performs any tasks, including administrative tasks, attendant thereto, and any area or
space at the Airport containing MATCO Equipment or the Fuel System, all as set forth on Exhibit
B, as such cxhibit may be amended from time to time pursuant to Section 2.01(D).

“Member” means a mcmber of MATCO pursuant to the terms of the Members
Agreement, each ol which is listed on Exhibit E, as such Exhibit E may be revised from time to
time without need for an amendment hereto.

“Members Agreement” means that certain Midway Airlines Terminal Corporation
Agreement.

“Municipal Code” means the Municipal Code of the City.

“Premium Equipment Fee Rate” means the Premium Equipment Fee Rate calculated in
accordance with Section 5.03.

“Premium Fuel Fee Rate” means the Premium Fuel Fee Rate calculated in accordance
with Section 5.03.

“Project Procedures”™ mecans those procedures and requirements set forth in Exhibit J to
the Use Agreements, which are incorporated herein and made a part of this Agreement, made
applicable hereto as if MATCO was an “Airline” thereunder and any Work performed by
MATCO was an “Airline Project™ thereunder.

“Revenue Landing” has the meaning set forth in the Use Agreements.

“Sanders Pipeline” means the pipeline connecting the Fuel System with the off-Airport
fuel storage terminal in Argo, 1llinois.

“Special Wastes™ has the meaning set forth in Section 3.475 of the Tllinois Environmental
Protection Act (415 ILCS 5/3.475, defining “Special waste™). '

“Term” has the meaning set lorth in Article 111.

“Use Agreements” means, collectively, the Airport Use Agreement and Facilities Leases
for Chicago Midway International Airport between the City and the airline named in cach such
agreement, as such agreement may be amended or restated from time to time.

“Work” means the design, procurement, installation, start-up, testing and Operation and
Maintenance of the MATCO Equipment and Fuel System and those other services as agreed to by
the Commissioner and Members, pursuant to the terms and conditions of this Agreement.

Section 1.03 — Interpretation.

A. The terms “hereby,” “herein,” “hereof,” “hereunder” and any similar term used in this
Agreement refer to this Agreement. ’



B. Any capitalized term not defined herein shall have the meaning ascribed to such term in
the Use Agreements.

C. The term “including™ shall be construed to mean “including, without limitation.”

D. All references in this Agreement to Articles, Sections or Exhibits, unless otherwise
expressed or indicated, are to Articles, Sections or Exhibits of this Agreement.

E. Words importing persons shall include firms, associations, partnerships, trusts,
corporations and other legal entities, including public bodies, as well as natural persons.

F. Any headings preceding the text of the Articles and Sections of this Agreement, and
any table of contents or marginal notes appended to copies hercof, shall be solcly for convenience
of reference and shall not constitute a part of this Agreement, nor shall they affect the meaning,
construction or effect of this Agreement.

G. Words importing the singular. shall include the plural and vice versa. Words of the
masculine gender shall be deemed to include the correlative words of the feminine and neuter
genders.

Section 1.04 - Incorporation of Exhibits. The following Exhibits attached hereto are hereby
made a part of this Agreement:

Exhibit A. Easements

Exhibit B. MATCO Operations Areas

Exhibit C. MATCO Equipment

Exhibit D. Fuel System

Exhibit E. Members of MATCO

Exhibit F. Required Provisions for Contracts for Work and Operations and
Maintenance Services

ARTICLE 11
GRANT OF RIGHTS

Section 2.01 - Rights with Respect to MATCO Equipment and Fuel System. Subject to the
terms and provisions contained in this Agreement, all applicable rules, regulations, laws,
ordinances, codes and orders of any federal, state or local government or subdivision thereof, in
connection with the conduct of MATCO’s activities at the Airport, MATCO is hercby granted the
rights set forth below.

A. Work. The City hereby grants MATCO the right to perform Work with respect to the
MATCO Equipment and Fuel System.

B. Operations and Maintenance. The City hereby grants MATCO the right to operate
and maintain the MATCO Equipment and Fuel System and perform all tasks related thereto. The
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City also grants MATCO the right to provide other services at the Airport (e.g., janitorial services
and providing wheelchairs) as agreed to by the Commissioner and with Majority-In-Interest
approval.

C. Easements. The City hereby grants MATCO such non-exclusive Easements as may
be necessary to perform Work with respect to, and operate and maintain, the MATCO Equipment
and Fuel System. The area of the Easements shall be as set forth in Exhibit C.

D. Fuel System. Upon completion of the installation of the Fuel System, MATCO and
the Members shall each have the non-exclusive right to use the Fuel System for the receipt,
distribution, storage, handling, purchase, sale and dispensing of Fuel for aircraft, vehicles and
equipment operated by any user of the Fuel System. A Member may elect to use one or more
Into-Plane Agents for the provision of into-plane fueling for such Member, which Into-Plane
Agents shall be the agents, employees or contractors of such Member, and such Member agrees
to assume full responsibility for such Into-Plane Agent’s performance of all applicablc obligations
set forth in the System Access Agreement to which such Into-Plane Agents are parties.

E. MATCO Administrative and Support Areas. The Commissioner will designate an
office and such other space as the Commissioner deems reasonably necessary for MATCO’s use
in performing Work and in operating and maintaining the MATCO Equipment. This space shall
be as set forth in Exhibit B, as such exhibit may be revised from time to time at the sole discretion
of the Commissioner without need for an amendment to this Agreement; provided, however, that
the Commissioner shall provide MATCO with no less than sixly (60) days notice of any intended
change to MATCO’s Operations Areas.

F. Airfield and Public Areas of the Airport. MATCO has the right to use, in common
with others, the public facilities at the Airport, including landing areas, runways, taxi strips, and
other aeronautical or navigational facilities, subject to the rules and regulations with respect to the
use of such facilities imposed by the City, the FAA or any other governmental agency.

G. Ingress and Egress. The City hereby grants MATCO the right and privilege of (i)
ingress to and egress from the MATCO Operations Arcas, Easement areas, and the public areas
of the Airport, for its employees, agents, guests, patrons and invitees, supplicrs of materials,
furnishers of services, and its equipment, vehicles and machinery and (ii) to provide transportation
of its employees to, from, and within the Airport. MATCO shall neither block or otherwise
obstruct the common use taxiway or service roads at any time, nor in any other manner impair or
adversely affect the use and operation of taxiways or service road areas by City or other Airport
users.

H. Additional Rights. In addition to the above-described rights, and subject to the
approval of the Commissioner, such approval not to be unreasonably withheld, MATCO shall
have the right to perform and conduct such other activities and operations consistent with the
. rights, privileges and responsibilities granted to MATCO hereunder, provided that such activities
and operations do not unreasonably interfere or conflict with the rights granted by the City to
others at the Airport.



1. Connection of Fuel System to Pipeline. The City recognizes the benefits that will be
obtained for the Airport and the surrounding community by utilizing an underground pipeline as
the primary means of delivering Fuel the Fuel System.  Accordingly, the City hereby authorizes
MATCO to enter into an agrecment with Sanders Petroleum for the connection of the Fuel
System to the Sanders Pipeline for the purpose of delivering Fuel via the Sanders Pipeline directly
to the Fuel System. Further, such agrcement shall be assignable to the City upon an Event of
Default hereunder, as defined in Section 10.01.

Section 2.02 - Conditions to the Grant of Rights. In addition to the terms and provisions
contained in this Agreement, all applicable rules, regulations, laws, ordinances, codes and orders
of any federal, state or local government or subdivision thereof, the grant of rights by the.City to
MATCO set forth in Section 2.01 is expressly subject to the conditions set forth below.

A. Other Government Entities or Agencies. MATCO’s rights hereunder are subject to
any and all easements, licenses and other rights with respect to the Airport granted to or vested in
any other governmental entities or agencies, including the FAA.

B. Utilities. MATCO acknowledges that there currently exist, and that the City may
grant in the future, easements and rights on, over and/or under MATCOQO’s Operations Areas and
Easement areas for the benefit of suppliers and/or owners of utilities that service the Airport, and
MATCO hereby consents to any such easements whether now in existence or granted during the
term of this Agreement. :

C. City’s Right of Entry. The City hereby reserves such rights as may be necessary to
enter the MATCO Operations Areas, Easement areas, Fuel System areas or MATCO Equipment
areas for the purpose of conducting any operations related to the function of the Airport,
including the right to service any antennae or utilities, and to inspect and/or conduct testing on
any part of the MATCO Equipment or Fuel System. City agrees to not unreasonably interfere
with MATCO’s Work, and/or operation and maintenance of the MATCO Equipment and Fuel
System, when exercising its rights under this Section 2.02(C).

D. Restrictions Regarding the Fuel System. MATCO hereby agrees that the use and
operation of the Fuel System by MATCO or a Member shall not unreasonably interfere with the
operation of the Airport. MATCO hereby covenants and agrees that at all times during the term
of this Agreement it and they will comply with all laws, regulations and ordinances applicable to
their use of the Fuel System. MATCO and its own and their respective successors and assigns,
agree that it and they shall not make use of the Fuel System in any manner which might interfere
with the landing and taking off of aircraft from the Airport or otherwise constitute a hazard. In
the event that this foregoing covenant is breached, the City may cause the abatement of such .
.Interference at the expense of the breaching party. MATCO shall cause its Members to agree in
the Members Agreement to the terms set forth above in this Section 2.02(D).

. E. Restrictions on MATCO’s Use of the Airport. Nothing stated in this Agreement
shall permit or be construed to permit MATCO to engage in any activity or operation other than
(1) those activities and operations necessary for (1) the performance of Work and (2) the



operation and maintenance of the MATCO Equipment and the Fuel System and (ii) such other
activities as may be permitted by prior written consent of the Commissioner, which may be given
or withheld in the sole and absolute discussion of the Commissioner (provided, however, that in
an emergency situation, the oral consent of the Commissioner will be sufficient) and approved by
a Majority-in-Interest.

F. Present Condition of the Airport. By executing this Agreement, MATCO accepts
the Airport *AS IS.” MATCO shall be responsible for the compliance of its operations areas and
the MATCO Equipment areas with all applicable Federal, State and local laws, statutes, codes,
ordinance, rules, regulations and orders, including any and all requirements set forth in Section
8.08. Other than what may be explicitly provided for herein, the City shall have no obligation or
responsibility whatsoever to perform any Work or furnish improvements of any kind to the
MATCO Equipment or MATCO Operations Areas, or to perform any maintenance or repairs on
the MATCO Equipment or MATCO Operations Areas. City makes no warranty to MATCO as
to the environmental conditions on the Airport. City makes no warranty, either express or
implied, as to the condition of the Airport or that the Airport shall be suitable for MATCO’s
purposes or needs. City shall not be responsible to MATCO for any latent defect in any structure,
improvement, facility or equipment at the Airport. By its entry onto the Airport, MATCO
accepts the MATCO Operations Areas as being free and clear from all defects and in good, safe,
clean and orderly condition and repair. MATCO waives any and all claims against the City
regarding the condition of the Airport which may currently exist or which may arise in the future,
whether such claim arises under contract, at common law, in equity or under statute, now or then
currently in effect, including those which relate to environmental conditions on, under or near
MATCO’s operations areas; provided, however, that such waiver does not extend to
(1) MATCO?’s right to contribution from the City as may be provided under environmental law,
and (i) fines and penalties for which the City would be liable, and MATCO would not be liable,
under any environmental law.

G. City Does Not Warranty MATCO Equipment and Fuel System. MATCO
acknowledges and agrees that the City’s grant of rights to MATCO with respect to the MATCO
Equipment and the Fuel System 1s “AS-1S” without any representation or warranty either express
or implied by City as to: '

1. the fitness for any particular purpose or merchantability of any item or
items of the MATCO Equipment and Fuel System;

2. City’s title;

3. MATCO’s right to the quiet enjoyment of the MATCO Equipment and
Fuel System, except as otherwise provided herein; or

4. the design or condition of, or the quality of the material, equipment or
workmanship in the MATCO Equipment and Fuel System.

H. Access to and Use of MATCO Equipment by Non-Members.



1. MATCO shall operatec the MATCO Equipment and Fuel System so that
both Members and non-Members shall have full and complete access to and use of the
MATCO Equipment and access to Fuel distributed from the Fuel System, directly or
indirectly through Into-Plane Agents. No item of MATCO Equipment and no component
of the Fuel System shall be located in the Leased Premiscs of or be otherwise devoted to
use by any single Member. '

2. MATCO may, by Majority-in-Interest approval, and subject to review
and approval of the City, establish reasonable rules and regulations regarding access to
and use of the MATCO Equipment and the Fuel System by non-Members, including rules
and regulations providing that non-Mcmber airlines’ access to and use of the MATCO
Equipment and Fuel System be provided through ground handling arrangements that have
been approved by MATCO, such approval not to be unreasonably withheld or denied.
MATCO may further require in such rules and regulations that, as a condition to access to
and use of the MATCO Equipment and the Fuel System, a non-Member must execute an
agreement with MATCO, the form and substance of which shall be subject to the review
and approval of the City.

I. City Approval of Members Agrecement. The City has the right to review and
approve the Members Agreement and all amendments thereto, such approval not to be
unreasonably withheld or denied.

J. Membership in MATCO. An airline is entitled to become a member of MATCO by
entering into a Use Agreement with the City and a Members Agreement with MATCO. MATCO
may establish reasonable rules and regulations regarding admission of airlines as members of
MATCO, including the purchase of memberships, which rules and regulations shall be subject to
the review and approval of the City. MATCO agrees that so long as an airline has a Use
Agreement, in no event shall the approval of the Members be required for such airline to become
‘a Member. MATCO shall notify the City of all new Members, and Exhibit E shall thereafier be
‘amended to include such new Members without any further action by the City or MATCO.

K. MATCO to Maintain Corporate Existence. MATCO warrants that it is, and shall
be throughout the Term of this Agreement, qualified to do business in the State of Illinois.
MATCO -shall maintain its corporate existence, shall not assign or otherwise transfer all or
substantially all of its assets, and shall not consolidate or merge with another corporation or
permit one or more other corporations to consolidate or merge into it, unless the surviving,
resulting or transferee corporation, as the casc may be, (i) expressly assumes in writing all of the
obligations of MATCO hereunder, and (ii) if such corporation is not organized and existing under
the laws of the United States of America or any State or Territory thereof or the District of
Columbia, delivers to the City an irrevocable consent to service of process and jurisdiction.

L. Inconsistent Provisions. MATCO shall not amend its articles of incorporation or by-
laws in any manner that would cause such articles of incorporation or by-laws to be inconsistent
with the terms and provisions of this Agreement. MATCO shall promptly provide copies of any
such amendments to the City.

-10 -



M. Covenant Against Waste. MATCO will not do or permit or suffer any waste,
damage, impairment or injury to or upon the Airport or any part thereof.

ARTICLE 111
 TERM

The term of this Agreement shall commence on January 1, 2013 and expire on December 31,
2027 (the “Term™), unless terminated earlier pursuant to the terms of Article 1X.

ARTICLE IV
MATCO EQUIPMLNT AND FUEL SYSTEM

Section 4.01 - Pertormanu of Work. MATCO shall perform Work, or cause Work to be
performed, on the MATCO Equipment and the Fuel System. Such Work shall comply_m all
respects with all federal, state and local laws, statutes, ordinances, regulations, rules and executive
orders. All Work is subject to the review, inspection, testing and approval of the City. MATCO
shall coordinate the performance of the Work with the Commissioner’s designate

Section 4.02 - Financing of Work.

A. Work that is be performed on the MATCO Equipment and Fuel System and .
considered to be capital in naturc may be financed in whole or in part with Midway -Airport
Revenue Bonds (the “Bonds”) in accordance with the Project Procedures. The City will deposlt
the proceeds of the issuance of the Bonds into the MATCO Project Accounts.

B. The City will provide notice to MATCO of the amount deposited in the MATCO
Project Accounts when such funds are deposited. The City neither represents nor  warrants,
explicitly.or implicitly, that the funds deposited in the MATCO Project Accounts as set forth in
Section 4.02(A) will be sufficient for performing Work with respect to the MATCO Equipment
and Fuel System. -Other than expressly provided for herein, the City is not in any manner
obligated to pay any costs incurred for per foxmmgs Work with respect to the MATCO Equ1pme11t
and Fuel System.

C. The funds in the MATCO Project Accounts will be made available to MATCO to pay
the cost of the Work with respect to the MATCO Equipment and Fuel System. In the event that
the funds in the MATCO Project Accounts are insufficient to pay the cost of such Work,
MATCO shall ncvertheless be obligated to complete the Work with respect to the MATCO
Equipment and Fuel System, and to pay all costs in connection therewith. In such event, the City
and MATCO agree as [ollows:

1. The preferred source of funding for costs in excess of the MATCO

Project Account is the proceeds of Bonds issued by the City pursuant to Section 10.02 of
the Use Agreements.
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2. In the event that Bonds are not issued for such purpose, the City and
MATCO will review the scope of Work for the MATCO Equipment and Fuel System and
reduce such scope in order to reduce the need for additional funding. In no event shall
such reduction in scope substantially change the utility of the MATCO Equipment.

3. If Bonds are not issued for such purpose and the City and MATCO are
unable to agree on scope reductions within a reasonable time of commencing discussions
with respect to such reductions, the City and MATCO will consider alternative sources of
fimancing, including a bank loan. :

4. 1f Bonds are not issued for such purpose and the City and MATCO
have ncither agrecd to scope reductions nor alternative means of financing, then MATCO
shall exercise its right under Section 11.06 of the Members Agreement to require cach
Member to contribute its pro rata share of such additional funding as may be required to
pay for costs in excess of the funds in the MATCO Project Account.

D. Any and all equipment paid for pursuant to this Section 4.02 is MATCO Equipment
and subject to all terms and conditions hereunder. Any Work on the Fuel System paid for
pursuant to this Section 4.02 shall be and become part of the Fuel System and subject to all terms
and conditions hereunder.

E. The Debt Service with respect to any and all Bonds issued to fund the cost of the
Work on the MATCO Equipment and the Fuel System shall be an expense of the Equipment Cost
Center and Fueling Cost Center, respectively, as set forth in the Use Agreements and shall be paid
as set forth in the Use Agreements and herein.

Section 4.03 - Ownership of the MATCO Equipment and Fuel System. All MATCO
Equipment, as listed in Exhibit C, and the Fuel System, as listed on Exhibit D, as such exhibits
may be amended from time {o time, are and shall remain the property of the City. MATCO
hereby acknowledges that neither MATCO nor any user of the MATCO Equipment or Fuel
System will own or have title to the MATCO Equipment or the Fuel System, and agrees that it
will not treat itself or authorize any other User to treat itself as the owner of any MATCO
Equipment or the Fuel System.

Section 4.04 - Contracting for Work. MATCO may contract for the performance of Work on
the MATCO Equipment and the Fuel System. The City has the right, but not the obligation, to
review and approve the form of MATCO’s contract for the performance of such Work. MATCO
shall furnish its proposed form of contract for Work to the City for City review and approval prior
to the advertisement for bids of any Work. MATCO hereby expressly acknowledges and agrees
that in the performance of Work, MATCO is bound by all terms and conditions set forth herein,
including those federal, state and local laws, statutes, ordinances, regulations, rules and executive
orders pertaining to procurcment referenced in this Agreement, including all exhibits hereto.
MATCO shall not contract for Work or services of any nature with any person or entity barred
from contracting with the City pursuant to any law, ordinance, rule or regulation. City reserves
the right to disapprove any such contract. MATCO shall include the provisions set forth in



Exhibit F in all contracts for Work. MATCO’s contracts for Work shall not include any terms or
provisions which in any way conflict with, negate or void the contract provisions set forth in
Exhibit F. Subject to the review and approval of the City and its Corporation Counsel, MATCO
may modify the contract provisions in Exhibit F to conform to the nature of the Work 1o be
performed by MATCO and/or its Contractors. '

All such contracts for Work shall contain provisions making them assignable to the City. Upon
the occurrence of an Event of Default under this Agreement, or pursuant to Section 5 of Exhibit
F, the City shall have the right to require that MATCO complete the assignment to City of any
and all contracts. Such assignment shall be in writing and acceptable in form and substance to the
Commissioner. All such contracts shall also contain terms providing that in the event that such
contract is assigned to the City, the Contractor shall be deemed to have waived any and all claims,
suits or causes of action arising.out of or relating to the performance of such contract prior to the
effective date of such assignment unless the Contractor notifies the City in writing of such claim,
suit or cause of action prior to the effective date of such assignment. The City shall not be
responsible or liable for any claims relating to such contracts arising from or related to any fraud,
misrepresentation, negligence or willful or intentionally tortious conduct by MATCO, its officials,
employees, agents, Members or Contractors.

Section 4.05 - Operation and Maintenance of the MATCO Equipment and Fuel System.

A. MATCO?’s Obligations. MATCO shall at all times be responsible for, and shall
perform or cause to be performed, the operation, maintenance and repair of the MATCO
Operations Areas, the Fuel System and the MATCO Equipment. MATCO shall, at all times:

1. keep all fixtures, equipment and personal property in clean and orderly
condition and appearance;

2.  maintain all fixtures, equipment and personal property in good
condition, reasonable wear and tear excepted,

3. perform all repairs, replacements and painting for the MATCO
Equipment and Fuel System in full compliance with any and all standards
established by the City for such repairs, replacement and painting at the Airport;
and '

4. repair, replace and maintain the MATCO Equipment and Fuel System
as is necessary to assure that at the conclusion of the Term the fair market value of
such equipment and its remaining useful life will, under current tax law, be
consistent with, and sufficient to establish ownership of such equipment by the
City.

B. Standard of Care. MATCO shall operate and maintain the MATCO Equipment in
accordance with reasonably prudent engineering and safety standards in the public transportation
industry and in accordance with all applicable federal, state and local laws, statutes, ordinances,
regulations and executive orders.

- 13-



C. MATCO Vehicular Trafficc MATCO shall at all times control all of its vehicular
traffic in the Airport, taking all precautions reasonably necessary to preserve the- safety of
passengers, customers, business visitors and other persons at the Airport, and employing such
means as may be necessary to direct movement of its vehicular traffic.

D. Title to Replacement Parts, Components and Equipment. Title to any
replacement parts, components or items of the MATCO Equipment or Fuel System shall
immediately vest in City without further action by any party. Title to any parts, components or
items of the MATCO Equipment and the Fuel System removed by MATCO and not replaced shall
be retained by City.

E. Non-Interference with Airport Operations. The Work and the operations of
MATCO and its officials, agents, employees, Contractors, guests, patrons, and invitees on the
Airport shall be conducted in an orderly and proper manner and shall not otherwise annoy,
disturb, or be offensive to others at the Airport. In the event that MATCO is not in compliance
with this Section, at the written request of the Commissioner, MATCO shall immediately conform
the demeanor or conduct of MATCO or its officials, agents, employeces, contractors, guests,
patrons, and invitees to the standard set forth in this Section.

F. Access by City. Upon the giving of reasonable notice, which may in certain
circumstances determined at the City’s sole discrction be only by oral notice, MATCO shall allow
City, its officers, agents or employees, free access to the MATCO Operations Areas, the Fuel
System and the MATCO Equipment for the purposes of inspection to ascertain if MATCO is
performing its obligations under this Agreement, and for conducting such other activities deemed
reasonably neccssary by the City.

G. City’s Right to Perform MATCO Functions. In the event that MATCO fails to
perform any of its obligations under this Article 1V within thirty (30) days of its receipt of notice
from the City to so perform, the City may perform such obligations without such performance
causing or constituting a termination of this Agreement or an interference with any of MATCO’s
rights under this Agreement. The City may:do all things necessary to perform such obligation and
charge the cost and. expense of such performance as an O&M Expense of the Equipment and..
Fueling Cost Center in the calculation of Airline Fees and Charges under the Use Agreements. ‘If,
in the sole determination of the Commissioner, any failure of MATCO to perform its obligations
under this Article IV endangers the health and safety of the public or employees of the City, the
City may perform any such obligation after providing oral notice to MATCO and may charge its
costs for such performance as an O&M Expense of the Equipment and Fueling Cost Center under
the Use Agreements.

H. City’s Right to Use MATCO Equipment. The City retains the right, as owner of
the MATCO Equipment and Fuel System, to use the MATCO Equipment and Fuel System in
accordance with such rules and regulations as MATCO may adopt, subject to the City’s review
and approval, for users of the MATCO Equipment and Fuel System. The City may replace the
MATCO Equipment and the Fuel System, or any portion thereof, with equipment similar in
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function and condition to the equipment to be replaced, provided that such replacement docs not
materially adversely atfect the operations of MATCO.

Section 4.06 - Payment for the Operation and Maintenance of the MATCO Equipment and
Fuel System. The costs to MATCO of operating and maintaining the MATCO Equipment and
the Fuel System shall, together with such other costs as may be set forth in the Use Agreements,
constitute O&M Expenses of the Equipment Cost Center or the Fueling Cost Center, as the case
may be.

A. Annual Budget Review Process. MATCO shall submit, not later than 180 days prior
to the end of each Fiscal Year, to the City a preliminary estimate of the O&M Expenses of the
Equipment Cost Center and Fueling Cost Center. MATCO shall submit, not later than 60 days
prior to the end of each Fiscal Year, to the City a final estimate of the O&M Expenses of
Equipment Cost Center and Fueling Cost Center.

B. Monthly Reporting and Payment Procedures.

1. MATCO. Each month, MATCO will submit an invoice to the City containing
an estimate of operating and maintenance costs for the upcoming month. The City shall, in
a timely manner, submit payment to MATCO, which will then be responsible for paying its
vendors directly. MATCO will also submit the previous month’s actual costs to the City
for reconciliation and allocation to the appropriate cost center.

2. Fuel System Operator. The Fuel System Operator shall prepare airlines’
monthly invoices based on an estimate of projected activity at the current fueling rate with
a rcconciliation of the previous month’s actual activity. Airlines remit payment directly to
the Fuel System Operator, who then issues a check for the fuel flowage fees to the City
along with all invoices and remittance and fueling information.

Each invoice shall be acceptable in form and substance to the Commissioner and shall set forth an
allocation of the cost of the invoice between the Equipment Cost Center or the Fueling Cost
Center. The City shall disburse sufficient funds from the O&M Fund created under the Use
Agreements to pay invoices submitted by MATCO. The City shall make payment directly to
MATCO. The City shall have no obligation or liability to MATCO under this Section 4.06 other
than to make payment pursuant to an accepted MATCO invoice. The City shall have no
obligation or liability under this Section 4.06 to any third party whatsoever. Payment of MATCO
invoices will be made within thirty (30) days of the Commissioner’s acceptance of an invoice.
The Commissioner may withhold processing of any invoice which, in his or her reasonable
opinion, is not submitted with adcquate supporting documentation for the charges and costs set
forth on such invoice. The Commissioner shall provide reasonable notice of any inadequacies in
the supporting documentation.

Scction 4.07 - Additional Equipment and Modifications and Improvements to the Fuel
System. In addition to the MATCO Equipment identified on Exhibit C, MATCO, by Majority-in-
Interest approval, or any Member may from time to time, at its own expense, install additional
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equipment, facilities and improvements, or modity, replace or expand existing equipment,
facilities, and improvements, including the Fuel System, at the Airport. Any such installation,
modification, replacement or expansion is subject to the review and approval of the City. No such
installation, modification, replacement or expansion shall occur if such installation, modification,
replacement or expansion would in any way (1) materially and permanently impair the utility or
value of the MATCO Equipment or Fuel System, or (2) interfere with the operation of the Airport
or (3) interfere with the use of the MATCO Equipment or Fuel §y5t0m by the City or any other
user of the Airport.

Pursuant to Article 10 of the Use Agreements, the City may, upon the request of a Majority-in-
Interest of the Signatory Airlines, agree to finance, in whole or in part, any such additional
equipment, facilities, improvements, modifications, replacements or expansions of the existing
equipment, facilities and improvements through the issuance of Midway Airport Revenue Bonds.
Notwithstanding any such request, the City shall not be obligated to issue Midway Airport
Revenue Bonds.  Any equipment, facilities and improvements financed by Midway Airport
Revenue Bonds shall be deemed to be MATCO Equipment or the Fuel System, as appropriate.
Further, any equipment, facilities or improvements which are not removable without causing
material damage to the MATCO Equipment or Fuel System or any portion of the Airport that is
not leased to an airline or other user of the Airport Sh’l” also be deemed to be MATCO
Equipment or the Fuel System, as appropriate.

ARTICLE V
CALCULATION OF EQUIPMENT AND FUELING FEES
Section 5.01 - Equipment and Fueling Fees.

A. Per Capita Fee. Throughout the Term, equipment and.fueling fees shall be charged
to Members and non-Members, which, notwithstanding the provisions of Section 8.10 of the Use
Agreements, shall be calculated as set forth in this Article V. Each Fiscal Year, Members shall
pay a per capita fee (the “Equipment Cost Center Per Capita Fee”), which amount shall be
equal to twenty percent (20%) of the Equipment Cost Center requirement for such Fiscal Year, as
determined pursuant to the Use Agreements, divided equally among the Members. In addition,
Fuel Members shall pay a per capita fee (the “Fueling Cost Center Per Capita Fee), which
amount shall be equal to ten percent (10%) of the Fueling Cost Center requirement for such Fiscal
Year, as determined pursuant to the Use Agreements, divided equally among the Fuel Members.

B. Usage Fees. Each Member shall pay an Equipment Fee for each Fiscal Year, which
amount shall be the product of (i) the number of thousands.ot pounds of the Maximum Approved
Gross Landing Weight of such Member’s aircraft involved in Revenue Landings for such Fiscal
Year and (ii) the Base Equipment Fee Rate (as calculated below). Each Member shall pay a Fuel
Fee for each Fiscal Year, which amount shall be the product of (i) the number of gallons of Fuel
distributed by or on behalf of the Member from the Fuel System and (ii) the Base Fuel Fee Rate
(as calculated below). Each non-Member shall pay an Equipment Fee for each Fiscal Year which
amount shall be the product of (i) the number of thousands of pounds of the Maximum Approved
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Gross Landing Weight of such non-Member’s aircraft involved in Revenue Landings for such
Fiscal Year and (i1) the Premium Equipment Fee Ratc (as calculated below). Each non-Fuel
Member shall pay a Fuel Fee for each Fiscal Year which amount shall be the product of (i) the
number of gallons of Fuel distributed by or on behalf of the non-Member from the Fuel System
for such Fiscal Year and (ii) the Premium Fuel Fee Rate (as calculated below).

Secction 5.02 - Base Rates.

A. Base Equipment Fee Rate. The Base Equipment Fee Rate for each Fiscal Year,
which rate shall be payable by Members only, shall be calculated as eighty percent (80%) of the
Equipment Cost Center requirement for such Fiscal Ycar, as determined pursuant to the Use
Agreements, divided by the sum of (i) the Maximum Approved Gross Landing Weight in
thousand-pound units of all aircraft ot all Members landed in Revenue Landings during such
Fiscal Year and (ii) one hundred fifty percent (150%) of the Maximum Approved Gross Landing
Weight in thousand pound units of all aircratt of all non-Members landed in Revenue Landings
during such Fiscal Year.

B. Base Fuel Fee Rate. The Basc Fuel Fee Rate for each Fiscal Year, which rate shall be
payable by Members only, shall be calculated as ninety percent (90%) of the Fuel Cost Center
requirement for such Fiscal Year, as determined pursuant to the Use Agreements, divided by the
sum of (i) the total gallons of Fuel distributed by or on behalf of all Members from the Fuel
System during such Fiscal Year and (ii) onc hundred twenty-five percent (125%) of the gallons of
Fuel distributed by or on behalf of all non-Members from the Fuel System during such Fiscal
Year. :

Section 5.03 - Premium Rates.

A. Premium Equipment Fee Rate. 'The Premium Equipment Fee Rate for each Fiscal

Year, which rate shall be payable by non-Members only, shall be calculated as one hundred fifty

(150%) of the Base Equipment Fee Rate plus one hundred fifty percent (150%) of the Equivalent

Equipment Cost Center Per Capita Fee Rate determined by dividing (i) the Equipment Cost

Center Per Capita Fee for the Member with the lowest Maximum Approved Gross Landing
Weight by (i) its Maximum Approved Landing Weight.

B. Premium Fuel Fee Rate. The Premium Fuel Fee Rate for each Fiscal Year, which
rate shall be payable by non-Fuel Members only, shall be calculated as one hundred twenty-five
percent (125%) of the Base Fuel Fee Rate plus one hundred twenty-five percent (125%) of the
Equivalent Fueling Cost Center Per Capita Fee Rate determined by dividing: (i) the Fueling Cost
Center Per Capita Fee for the Member with the lowest number of gallons of fuel distributed or on'
behalf of such member, by (i1) its number of gallons.

Section 5.04 - Effectiveness of this Article V. The provisions of this Article V shall be in full
force and effect, and the City shall charge Equipment and Fueling Fees pursuant to this Article V,
so long as this Agreement is in full force and effect.
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Section 5.05 - Payment of Equipment and Fueling Fees. Members shall pay Equipment Fees
and Fueling Fees pursuant to Section 9.02(c) of the Use Agreements. Non-Members shall pay
Equipment Fees and Fueling Fees pursuant to the MATCO Terminal Access Agreement and -
MATCO System Agreement.

ARTICLE VI
RECORD-KEEPING AND REPORTING
Section 6.01 - MATCO’s Records.

_ A. Ownership of Documents. -All documents and data, including studies, reports,
drawings, models, specifications, estimates, maps, calculations and instruments of scrvice
(collectively, Documents) prepared under or in connection with this Agreement are the property
of the City. MATCO is responsible for any loss or damage to Documents while such Documents
arc n MATCO’s possession or the possession of its Contractors. MATCO is wholly responsible
for the cost of restoration of such lost or damaged Documents. MATCO shall deliver all
. Documents to the City upon the City’s reasonable demand. If MATCO fails to deliver such
Documents to the City, MATCO shall pay to the City any damages the City may incur due to
such failure.

B. Confidentiality. All Documents and all reports, information or data -provided to
MATCO under this Agreement are confidential. .MATCO agrees, and shall cause its officers,
officials, employees and Contractors to agree, that except as specifically authorized herein,
MATCO shall not make available such reports, information or data to any individual or
organization other than the City without the prior written approval of the Commissioner. In the
event that MATCO is served with a request for Documents by a government agency or with a
subpeena duces tecum regarding any Documents or any reports, information or data which may be
in MATCO’s possession by reason of this Agreement, MATCO will immediately provide notice
to the Commissioner and the City’s Corporation Counsel such that the City will have the
opportunity to contest such process by any means available to it before such Documents, reports,
information or data are submitted to a court or other third party; provided, however, that
MATCO will not withhold delivery beyond the time ordered by a court or government agency
unless the subpana or request is quashed, or the deadline for such delivery is otherwise extended.

C. Records of the Work. MATCO shall furnish to the Commissioner such information
as may be requested pertaining to the progress, execution and cost of Work. MATCO shall
maintain, or cause to be maintained, records showing actual time expended and cost incurred in
the performance of Work. All such books, records and accounts shall be maintained according to
generally accepted accounting principles. All books, records and accounts in any way pertaining
to the Work shall be open to the City, including any representatives designated and authorized by
the City to inspect, audit, duplicate or otherwise review such books, records and accounts.
MATCO shall maintain all such books, records and accounts in a safe location, make them
available to the City upon request, and retain all such books, records and accounts for inspection,
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audit, duplication or other related use by the City for at least five (5) years after completion of the
Work.

D. Records of the Operation and Maintenance of the MATCO Equipment and Fuel
System. MATCO shall furnish to the Commissioner such information as may be requested
pertaining to the operation and maintenance of the MATCO Equipment and Fuel System.
MATCO shall maintain, or cause to be maintained, records showing actual time cxpended and
cost incurred in such operation and maintenance of the MATCO Equipment and Fuel System.
MATCO shall maintain, or cause to be maintained, records showing actual gallons of Fuel
distributed to and from the Fuel System for each party that provides Fuel to or takes Fuel from
the Fuel System. All such books, records and accounts shall be maintained according to generally
accepted accounting principles. All books, records and accounts in any way pertaining to the
operation and maintenance of the MATCO Equipment and Fuel System shall be open to the City,
including any representatives designated and authorized by the City to inspect, audit, duplicate or
otherwise review such books, records and accounts. MATCQO shall maintain all such books,
records and accounts in a safe location, make them available to the City upon request, and retain
all such books, records and accounts for inspection, audit, duplication or other related use by the
City for at least five (5) years.

Section 6.02 - MATCO Reports. On or before July 31st ot each calendar year during the Term,
MATCO shall provide the Commissioner with a report of its operations and maintcnance of the
MATCO Equipment and Fuel System for the prior calendar ycar. All such reports shall be
acceptable in form and substance to the Commissioner.

-ARTICLE VII
INDEMNITY AND INSURANCE
Section 7.01 - Indemnity.

A. Indemnity. MATCO agrees to protect, defend, indemnify, keep, save and hold the
City of Chicago, its officers, officials, employees and agents (collectively “Indemnified Parties”)
free and harmless from and against any and all liabilities, losses, penalties, damages, settlements,
costs, charges, professional fees or other expenses or liabilities of every kind, nature and character
arising out of or relating to any and all claims, liens, demands, obligations, actions, suits,
judgments or settlements, proceedings or causes of action of every kind, nature and character
(collectively “Claims”) in connection with or arising directly or indirectly out of the performance
or failure to perform hereunder by MATCO, its officials, agents, cmployces, and subcontractors,
including the enforcement of this indemnification provision, except for Claims shown by final
judgment to have been caused by or attributable to the Indemnified Parties’ negligence, in which
event the Indenmified Parties shall contribute to the payment of damages decreed by judgment,
and the actual costs of defense borne by MATCO not otherwise covered by insurance, to the
extent the Indemnified Parties are found liable by such judgment. Without limiting the foregoing,
any and all such Claims relating to personal injury, death, damage to property, defects in materials
or workmanship, actual or alleged infringement of any patent, trademark, copyright or of any
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other tangible or intangible personal property right, actual or alleged employment discrimination
or wrongful discharge, or any actual or alleged violation of any applicable statute, ordinance,
order, rule or regulation, or decree of any court, shall be included in the indemnity hereunder.
The foregoing indemnity provision excludes the negligence of the Indemnified Parties to the
extent prohibited by 740 ILCS 35/1 er seq. (Construction Contract for Indemnification Act)
and/or 740 ILCS 150/0.01 ef seq. (Structural Work Act), respectively. MATCO further agrees
to investigate, handle, respond to, provide defense for and defend all suits for any and all Claims,
at its sole expense and agrees to bear all other costs and expenses related thereto, even if the
Claims are considered groundless, false or fraudulent.

The Indemnified Parties shall have the right, at their respective options and cost, to
participate in the defense of any suit, without relieving MATCO of any of its obligations under
this indemnity provision, provided that thc Indemnified Parties and their respective attorneys shall
coordinate and cooperate with MATCO’s attorneys. MATCO further expressly understands and
agrees that the requirements set forth in this indemnity to protect, defend, indemnify, keep, save:
and hold the Indemnified Parties frec and harmless are separate from and not limited by
MATCO’s responsibility to obtain insurance pursuant to other Sections in this Agreement.
Further, the indemnities contained in this Section shall survive the expiration-or termination ofthls
Agreement.

B. Release of City.

1. The City shall not be liable to MATCO or to MATCOQO’s agents,
reprcsmtatlves contractors, subcontractors, or employees, for any injury to, or death of,
any of them or of any other person, or for any damage to any of MATCO’s property, or
loss of revenue caused by any third person in the maintenance, construction, or operation
of facilities at the Airport, or caused by City or any third person using the Airport or
navigating any aircraft on or over the Airport, except where there has been a final
determination by a court of competent jurisdiction that any injury, death, or damage is due
to the negligence or willful misconduct of City, and only to the extent MATCO or any of
the above described parties is not covered by insurance.

2. The City shall not be liable to MATCO for damage to property of
MATCO or any loss of revenues to MATCO resulting from City's acts or omissions in the
maintcnance and operation of the Airport, except where there has been a final
determination by a court of competent jurisdiction that such damage or loss has been
caused by the negligence or willlul misconduct of City, and then only to the extent
MATCO is not reimbursed by insurance.

3. Notwithstanding any reference herein to MATCO’s release and
indemnification being ineffective in certain instances where City or its agents, employees
or representatives have been negligent, nothing herein shall be construed to make City
liable in any case or instance where City would otherwise be immune from any tort liability
because of its being a municipal corporation. '
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C. Non-Liability of Public Officials. No official, employee, or agent of City shall be
charged personally by MATCO, or by any assignee or contractor of MATCO, with any liability or
expenses of defense, or be held personally liable to them under any term or provision of this
Agreement, or becausc of City’s execution or attemptled execution hereof, or because of any
breach hercof.

D. City Approvals Do Not Limit MATCO’s Obligations. Nothing herein is intended
nor shall it be construed to provide any limitation upon MATCO’s obligation to comply.with the
terms and conditions of this Agreement. No City review or approval of any act of MATCO or
document provided by MATCO, including plans and specifications, shall in any way serve to
attenuate, diminish or otherwise limit MATCO’s obligations hereunder, nor shall any such review
or approval constitute a waiver by the City of any non-compliance with the terms and conditions
of this Agrcement.

E. Survival Beyond Termination of this Agreement. MATCO’s obligations under
Section 8.08 and this Article VII shall survive the termination of this Agreement.

Section 7.02 - Required Insurance Coverage. MATCO shall provide and maintain at all times,
at MATCO’s own expense during the term of the Agreement and during any period subsequent to
the expiration of the Term if MATCO is required to return to perform Work or perform any
activities to comply with any Environmental Law, the type of insurance specified below, with
msurance companies authorized to do business in the State of Illinois, covering all operations
under this Agreement, whether performed by MATCO, its contractors or subconllaclms The
kinds and amounts of insurance required are as follows:

A. Commercial Liability Insurance (Primary and Umbrella). Commercial Liability
Insurance or equivalent coverage with limits of not less than $50,000,000 per occurrence, for
pollution, bodily injury, property damage liability, and personal injury. Coverages shall include
the following: all premises and operations, products/completed operations, explosion, collapsc,
underground, pollution, independent contractors, broad form property damage, separation of
mnsureds, defense and contractual liability coverages (with no limitation endorsement). City shall
each be named as an additional insured on a primary, non-contributory basis for any liability
arising directly or indirectly from MATCO’s performance under this Agreement.

B. Automobile Liability Insurance. When any motor vehicles are used in connection
with work to be performed by or on behalf of MATCO, MATCO shall provide Automobile
Liability Insurance with limits of not less than $5,000,000, per occurrence, for bodily injury and
property damage.

C. All Risk Builders Risk Insurance. When MATCO undertakes any work at the
Airport, including improvements, betterments, or repairs, MATCO shall provide All Risk
Builder’s Risk Insurance, at replacement cost, for the materials, supplies, equipment, machinery,
and fixtures that are or will be part of the permanent facilities. Coverages shall include but not be
limited to the following: right to partial occupancy, material stored off-site and in-transit, boiler
and machinery, earth movement, flood (including surface water back-up), collapse, water damage,
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faulty workmanship or materials, testing and mechanical-electrical breakdown. The City shall be
named as an additional insured and loss payee.

D. All Risk Property Insurance. MATCO shall maintain All Risk Commercial Property
Insurance, including improvements and betterments covering damage to buildings, machinery,
equipment, supplies or other contents in the amount of full replacement value of the property.
Coverage extensions shall include boiler and machinery, collapse, sprinkler leakage, and flood.
The City shall be named as an additional insured and loss payee.

E. Professional Liability. When any architects, cngineers, or consulting firms perform
work or services in connection with this Agreement, Professional Liability Insurance covering
acts, errors and omissions shall be maintained with limits of $1,000,000. Coverage shall include
contractual lability. When policies are renewed or replaced, the policy retroactive date must
coincide with, or precede, start of work under the contract. A claims-made policy which is not
renewed or replaced must have an extended reporting period of two (2) years.

Section 7.03 - Additional Obligations of MATCO Regarding Insurance.

A. MATCO will furnish the Commissioner with original Certificates of Insurance
evidencing the coverage required to be in force on the date of this Agreement, and renewal
Certificates of Insurance, or such similar evidence, if the coverages have an expiration or rencwal
date occurring during the term of this Agreement. MATCO shall submit evidence of insurance on
the City insurance certificate of coverage form prior to the execution of the Agreement by the
City. The receipt of any certificate does not constitute agreement by the City that the insurance
requirements in the Agreement have been fully met or that the insurance policies indicated on the
certificate are in compliance with all requirements of this Agreement. The failure of the City to
obtain certificates or other evidence of insurance from MATCO shall not be deemed to be a
waiver by the City. MATCO shall advise all of its insurers of the provisions of this Agreement
pertaining to insurance. Non-conforming insurance shall not relieve MATCO of its obligation to
provide the insurance specified herein. Nonfulfillment of the insurance conditions may constitute
a material breach of the Agreement, and the City retains the right to suspend the Agreement until
proper evidence of insurance is provided, or terminate the Agreement.

B. All insurance policies shall provide [or sixty (60) days’ written notice to the City prior
to the effective date of any change, cancellation, or termination of such coverage.

C. Any and all deductibles or self-insured retentions on referenced insurance coverages
shall be borne by MATCO.

D. MATCO shall require all contractors to carry the insurance required herein, or
MATCO may provide the coverage for any or all contractors or subcontractors, and, if so, the
evidence of insurance submitted shall so stipulate.

E. MATCO expressly understands and agrees that any insurance coverages and limits
furnished by MATCO shall in no way limit MATCO's liabilities and responsibilities specified
within the Agreement, in equity, or at law.



F. MATCO hereby waives, and shall cause each of its contractors to waive, its rights of
subrogation against the City, including the City’s appointed and elected officials, agents, and
employees. Inasmuch as this waiver will preclude the ‘assignment of any claim by subrogation to
an insurance company, MATCO 'agrees to do the following and cause each contractor and

subcontractor to do the following: to give to cach insurance company which has issued, or in the
~future may issue, 1o it policies of physical damage insurance, written notice of the terms of this
waiver, and to have said insurance policies properly endorsed, to prevent the invalidation of said
insurance coverage by reason of said waiver.

G. MATCO expressly understands and agrees that any insurance maintained by the City
shall apply in excess of and not contribute with insurance provided by MATCO under this
Agreement.

H. MATCO shall not do or permit to be done anything, cither by act or failure to act,
which shall cause cancellation of any policy of insurance required hereunder or any policy
maintained by the City.

I. The required insurance shall not be limited by any limitations expressed in the
indemnification language herein or any limitation imposed by law upon any indemnification
provided herein.

J. The City maintains the right to modify, delete, alter or change the requirements set
forth under Section 7.02 above and this Section 7.03.

Section 7.04 - Use of Insurance Proceeds.

A. If the MATCO Equipment or the Fuel System, or any portion thereof, is damaged or
destroyed by fire or other casualty, the City shall deposit the proceeds of insurance actually
received with respect to such damage in a construction fund, and MATCO shall, to the extent of
such proceeds, and subject to such terms and conditions of Exhibit F and such other reasonable
terms and conditions that may be imposed by the City, promptly repair, reconstruct and restore
the damaged or destroyed MATCO Equipment and MATCO Fuel System to (1) substantially the
same condition, utility and value as existed prior to such damage or destruction or (2) such other
condition, character, utility and value as the City and MATCO may agree upon.

B. If the proceeds of insurance received by the City are insufficient to restore or replace
the MATCO Equipment or the Fuel System as required by Section 7.04(A), the City, so long as it
may have the right and authority to issue Bonds, may, but shall not be obligated to, issue Bonds,
pursuant to Article 10 of the Use Agreements, to cover costs resulting from the insufficiency of
insurance proceeds. MATCO shall use the proceeds of such Bonds solely to restore or replace.
the MATCO Equipment or Fuel System.

C. Ifthe proceeds of insurance are in excess of the amount necessary to restore or replace
the MATCO Equipment or Fuel System as required by Section 7.04(A), the excess amount shall
be treated as Non-Airline Revenues allocable to the Equipment and Fueling Cost Center.
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ARTICLE VIII
ADDITIONAL OBLIGATIONS OF MATCO

Section 8.01 - Taxes. MATCO shall pay such taxes or special assessments, if any, which may be
levied or assessed upon MATCO’s interest in the MATCO Operations Areas at the Airport.”
MATCO shall provide the Commissioner with copies of all notices relating to such taxes within
thirty (30) days of request and shall provide the Commissioner with a receipt. indicating payment
of such taxes. Nothing herein shall preclude MATCO from contesting such charge or tax,
including those taxes or charges enacted or promulgated by the City.

Section 8.02 - Utilitics. MATCO shall not be responsible for payment of any utility costs for its
operations, including electricity and water services. These costs shall be paid for through the
airlines’ rates and charges. '

Section 8.03 - Permits, Licenses. MATCO shall be responsible for obtaining,”at its own
expense, all necessary governmental approvals, inspections, permits, or licenses needed in
connection with the MATCO’s operations and the MATCO Operations Areas, including any
business conducted thereon, or any Work performed thereon. '

Scction 8.04 - Compliance with Al Laws. MATCO shall comply with all applicable Federal,
State, and local laws, codes, regulations, ordinances, rules, and orders; provided, however, that
MATCO may, without being considered to be in breach hereof, contest any such laws so long as
such contest is diligently commenced and prosecuted by MATCO and does not jeopardize the
health or safety of persons at the Airport or Airport operations.

Section 8.05 - Compliance with City/State Requirements. MATCO agrees to execute such
certificates as may be necessary to comply with all applicable Federal, State, and local laws,
codes, regulations, ordinances; executive orders, rules, and orders, including such certifications as
are listed below.

A. Disclosure Affidavit Disclosure of Retained Parties. MATCO shall execute a
Disclosure Aflidavit and Disclosure of Retaimed Parties in the form provided by City, in
compliance with' 720 ILCS 5/33E-3, 4 and 11(B), as amended; 65 ILCS 5/11- 42.1-1; Chapter 2-
56 of the Municipal Code; Section 2-92-320 of Chapter 2 of the Municipal Code; and the City’s
Executive Order 2011-4, respectively.

B. False Statements. False statements made in connection with this Agreement,
including statements in, omissions from and failures to timely update the Disclosure Affidavit and
Disclosure of Retained Parties form, as well as in any other affidavits or statements constitute a
material breach of the Agreement. Any such misrepresentation renders the Agreement voidable at
the option of the City, notwithstanding any prior review or acceptance by the City of any
materials containing such a misrepresentation. In addition, the City may debar MATCO, assert
any contract claims or seek other civil or criminal remedies as a result of a misrepresentation
(including costs of replacing a terminated contractor) pursuant to Section 1-21-010 ef seq. of the
Municipal Code.
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C. Anti-Scofflaw. In accordance with Scction 2-92-380 of the Municipal Code, and in
addition to any other rights and remedies (including any of set-ofl) available to the City under this
Agreement or permitted at law or in equity, the City shall be entitled to set off a portion of any
amounts due MATCO by the City under this Agrecement in an amount equal to the amount of the
fines and penalties for each outstanding parking violation complaint and/or the amount of any debt
owed by MATCO to the City. For purposes of this section, “outstanding parking violation
complaint” means a parking ticket, notice of parking violation or parking violation complaint on
which no payment has been made or appearance filed in the Circuit Court of Cook County within
the time specitied on the complaint, and “debt” means a specified sum of money owed to the City
for which the period granted for payment has expired.

Notwithstanding the provisions of the immediately preceding paragraph, no such debt(s)
or outstanding parking violation complaints shall be offset from any amounts due MATCO from
the City under this Agreement if one or more of the following conditions are met:

1. MATCO has entered. into an agrecement with the Department of
Revenue, or other appropriate City department, for the payment of all outstanding parking
violation complaints and/or debts owed to the City and MATCO is in compliance with the
agreement; or :

2. MATCO is contesting liability for or the amount of the debt in a
pending administrative or judicial proceeding; or

3. MATCO has filed a petition in bankruptcy and the debts owed the City
are dischargeable in bankruptcy.

D. Ethics. MATCO shall comply with Chapter 2-156 of the Municipal Code, including
Section 2-156-120, pursuant to which no payment, gratuity, or offer of employment shall be made
in connection with any City contract, by or on behalf of a subcontractor to the prime contractor or
higher tier subcontractor or any person associated therewith, as an inducement for the award of a
subcontract or order. Any contract negotiated, entered into, or performed in violation of any of
the provisions of such Chapter shall be voidable as to the City.

D. MacBride Principles. The City, through the passage of the MacBride Principles
Ordinance, seeks to promote fair and equal employment opportunities and labor practices for
religious minoritics in Northern Ireland and provide a better working environment for all citizens
in Northern Ireland.

If MATCO conducts any business operations in Northern Ireland, it is hereby required that
MATCO shall make all reasonable and good faith efforts to conduct any business operations in
Northern Ireland in accordance with the MacBride Principles for Northern Ireland as defined in
Illinois Public Act 85-1390 (1988 I1l. Laws 3220).

F. Inspector General. It shall be the duty of MATCO and all officers, directors, agents,
partners, and cmployees of MATCO to cooperate with the Inspector General and Legislative
Inspector General of the City in any investigation or hearing undertaken pursuant to Chapters 2-
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55 and 2-56 of the Municipal Code. MATCO understands and will abide by all provisions of
Chapters 2-55 and 2-56 ot the Municipal Code.

G. Americans with Disabilitics Act. Any and all designs for improvements to the
MATCO Operations Arcas that will be designed and buiit by or on behalf of MATCO shall
comply with all Federal, State and local laws and regulations regarding accessibility standards for
disabled or environmentally limited persons including the following: Americans with Disabilities
Act, 42 U.S.C. § 12101 ef seq., the Uniform Federal Accessibility Guidelines for Buildings and
Facilities and the Illinois an1ronmentdl Barriers Act, 410 ILCS 25/1 et seq., and the regulations
promulgated thereto at 71 Ill. Admin. Code Ch. I, Sec. 400.110. In the event that the above-
cited standards are inconsistent, MATCO shall comply with the standard providing greater
accessibility. -

All construction or alterations undertaken by MATCO in connection'with this Agreement,
including all Work, shall be performed in compliance with all Federal, State and local laws and
regulations regarding accessibility standards for disabled or environmentally limited persons
including the following: Americans with Disabilities Act, 42 U.S.C. 12101 et seq., and the
Uniform Federal Accessibility Guidelines for Buildings and Facilities and the Tllinois -
Environmental Barriers Act, 410 ILCS 25/1 et seq., and the regulations promulgated thercto at 71
1. Admin. Code Ch. 1, Sec. 400.110.

H. Conflicts of Interest. MATCO represents and warrants that no member of the
governing body of the City or other unit of government and no other officer, employee or agent
of the City or other unit of government who exercises any functions or responsibilities in
connection with this Agreement has any personal interest, direct or indirect, in this Agrecment, or
in MATCO.

MATCO further covenants that (i) no member of the governing body of the City and no
officer, employee or agent of the City or other unit of government exercising any functions or
responsibilities in connection with this Agreement shall acquire any personal, financial or
economic interest, direct or indirect, in MATCO or this Agreement, and (ii) no member of or
delegate to the Congress of the United States or the 1llinois General Assembly and no alderman of
the City or employee of the City shall be admitted to any share or part of this Agreement or any
financial benefit to arise from it.

1. Material Adverse Events. MATCO shall provide the City with prompt notice of any
occurrence of an event which has or could have a material adverse 1mpact upon the MATCO
Equipment, the Fuel System or the operation of the Airport.

J. No Waste Disposal in Public Way MCC 11-4-1600(E). MATCO warrants and
represents that it has not violated and is not in violation of the following sections of the Municipal
Code (collectively, the “Waste Sections™):

e Section 7-28-390 (Dumping on public way);

e Section 7-28-440 (Dumping on real estate without permit);
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e Section 11-4-1410 (Disposal in waters prohibited);

e Section 11-4-1420 (Ballast tank, bilge tank or other discharge);

e Section 11-4-1450 (Gas manufacturing residue);

e Section 11-4-1500 (Treatment and disposal of solid or liquid); ~

e Section 11-4-1530 (lCompliance with rules and regulations required):
e Section 11-4-1550-(Operational fequirements); and

e Section 11-4-1560 (Screening requirements).

During the period- while this Agreement is executory, MATCO’s violation of the Waste
Sections, whether or not relating to this Agreement, constitutes a breach of and an event of
default under this Agreement. Such breach and default entitles the City to all remedies under the
Agreement, at law or in equity.

This section docs not limit MATCO’s duty to comply with all applicable federal, state,
county and municipal laws, statutes, ordinances and executive orders, in.cffect now or later, and
. whether or not they appear in this Agreement.

K. Federal Terrorist (No-Business) List. MATCO warrants and represents  that
neither MATCO nor an Affiliate, as defined below, appears on the Specially Designated Nationals
List, the Denied Persons List, the Unverified List, the Entity List, or the Debarred List as
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or by
the Bureau of Industry and Security of the U.S. Department of Commerce or their successors, or
on any -other list of persons or entities with which the City may not do business under any
applicable law, rule, re;:ulatlon order or judgment.

“Affiliate™ means a person or entity which directly, or indiréctly through one Or more
intermediaries, controls, is controlled by or is under common control with MATCO. A person or
entity will be deemed to be controlled by another person or entity if it is controlled in any manner
whatsoever that results in control in fact by that other person or entity, either acting individually
or acting jointly or in concert with others, whether directly or indirectly and whether through
share ownership, a trust, a contract or otherwise.

L. Prohibition on Certain Contributions, Mayoral Executive Order 2011-4. No
Identified Party, as defined below, shall make a contribution of any amount to the Mayor of the
City or 1o his political fundraising committee during (i) the bid or other solicitation process for
this Agreement or Other Contract, including while this Agreement or Other Contract is executory,
(i1) the term of this Agreement or any Other Contract between City and Contractor, and/or (iii)
any period in which an extension of this Agreement or Other Contract with the City is being
. sought or negotiated. '

MATCO represents and warrants that since the date of public advertisement of the

specification, request for qualifications, request for proposals or request for information (or any
combination of those requests) or, if not competitively procured, from thc date the City
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approached the MATCO or the date the MATCO approachéd the City, as applicable, regarding
the formulation of this Agreement, no Identified Parties have made a contribution of any amount
to the Mayor or to his political fundraising committee.

MATCO shall not: (1) coerce, compel or intimidate its employees to make a contribution
of any amount to the Mayor or to the Mayor’s political fundraising committee; (11) reimburse its
employees for a contribution of any amount made to the Mayor or to the Mayor’s political
fundraising committee; or (iii) bundle or solicit others to bundle contributions to the Mayor or to
his political fundraising committee.

The ldentified Parties must not engage in any conduct whatsocver designed to
intentionally violate this provision or Mayoral Executive Order No. 2011-4 or to entice, direct or
solicit others to intentionally violate this provision or Mayoral Executive Order No. 2011-4.

Violation of, non-compliance with, misrepresentation with respect to, or breach of any
covenant or warranty under this provision or violation of Mayoral Executive Order No. 2011-4
constitutes a breach and default under this Agreement, and under any Other Contract for which
no opportunity to cure will be granted. Such breach and default entitles the City to all remedies
(including without limitation termination for default) under this Contract, under Other Contract,
at law and in equity. This provision amends any Other Contract and supersedes any inconsistent
provision contained therein.

If Contractor violates this provision or Mayoral Exccutive Order No. 2011-4 prior to
award of the Agreement resulting from this specification, the CPO may reject Contractor’s bid.

For purposes of this provision:

“Identified Party” means, with respect to MATCO, (1) MATCO, (ii) or any person or
entlty who directly or indirectly has an ownership or beneficial interest in MATCO of more than
7.5%, (i1i) spouses and domestic partners of such owners, (iv) MATCO’s subcontractors, (v) any
person or entity who directly or indirectly has an ownership or beneficial interest in any such
subcontractor of more than 7.5%, and (vi) spouses and domestic partners of such owners of such
subcontractors.

“Other Contract” means any agreement entered into between MATCO and the City that is
(1) formed under the authority of Chapter 2-92 of the Municipal Code; (ii) for the purchase, sale
or lease of real or personal property; or (iii) for materials, supplles equipment or services which
are approved and/or authorized by the City Council.

“Contribution” means a “political contribution” as defined in Chapter 2-156 of the
Municipal Code.

“Political fundraising committee” means a “political fundraising committce” as defined in
Chapter 2-156 of the Municipal Code.
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M. Business Relationships With Elected Officials MCC Sect. 2-156-030(b). Pursuant
to Section 2-156-030(b) of the Municipal Code, it is illegal for any elected official of the city, or
any person acting at the direction of such oflicial, to contact, either orally or in writing, any other
city official or employee with respect to any matter involving any person with whom the elected
official has a business rclationship, or to participate in any discussion in any city council
committee hearing or in any city council meeting or to vote on any matter involving the person

“with whom an elected official has a business relationship. Violation of Section 2-156-030(b) by
any elected official with respect to this contract will be grounds for termination of this agreement.
The term business relationship is defined as set forth in Section 2-156-080 of the Municipal Code.

Section 2-156-080 delines a business relationship as any contractual or other private
business dealing of an official, or his or her spouse, or of any entity in which an official or his or
her spouse has a financial interest, with a person or entity which entitles an official to
compensation or payment in the amount of $2,500 or more in a calendar year; provided, however,
a financial mterest shall not include: (i) any ownership through purchase at fair market value or
inheritance of less than one percent of the share of a corporation, or any corporate subsidiary,
parent or affiliate thereof, regardless of the value of or dividends on such shares, if such shares are
registered on a securities exchange pursuant to the Securities Exchange Act of 1934, as amended;
(i1) the authorized compensation paid to an official or employee for his office or employment; (iii)
any economic benefit provided equally to all residents of the city; (iv) a time or demand deposit in
a financial institution; or (v) an endowment or insurance policy or annuity contract purchased
from an insurance company. A contractual or other private business dealing will not include any
employment relationship of an officials spouse with an entity when such spouse has no discretion
concerning or input relating to the relationship between that entity and the city.

Section 8.06 - Non-discrimination.

A. Federal Requircments. It shall be an unlawful employment practice for MATCO (1)
to fail or refuse to hire or to discharge any individual, or otherwise to discriminate against any
individual with respect to his compensation, or the terms, conditions, or privileges of his
employment, because of such individual’s race, color, religion, sex, age, handicap, or national
origin; or (2) to limit, segregate, or classify his employees or applicants for employment in any
way which would deprive or tend to deprive any individual of employment opportunities or
otherwise adversely affect his status as an employee, because of such individual's race, color,
religion, sex, age, handicap, or national origin. MATCO shall comply with The Civil Rights Act
of 1964, 42 U.S.C. sec. 2000 ef seq., as amended. Attention is called to: Exec. Order No.
11,246, 30 Fed. Reg. 12,319 (1965), reprinted in 42 U.S.C. 2000(e) note, as amended by Exec.
Order No. 11,375,.32 Fed. Reg. 14,303 (1967) and by Exec. Order No. 12,086, 43 Fed. Reg.
46,501 (1978); Age Discrimination Act, 42 U.S.C. sec. 6101-6106 (1981); Rehabilitation Act of
1973, 29 U.S.C. sec. 793794 (1981); Americans with Disabilities Act; and 41 C.F.R. Part 60, et
seq. (1990).

B. State Requirements. MATCO shall comply with the Illinois Human Rights Act, 775
ILCS 5/1-101, ef seq., as amended, and any rules and regulations promulgated in accordance
therewith, including the Lqual Employment Opportunity Clause, 5 Ill. Admin. Code §750
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Appendix A. Furthermore, MATCO shall comply with the Discrimination in Public Contracts
Act, 775 ILCS 10/0.01 ef seq., as amended.

C. City Requirements. MATCO shall comply with the Chicago Human Rights
Ordinance, Section 2-160-010 et seq., of the Municipal Code, as amended. Further, MATCO
shall furnish and shall cause each of its contractors to furnish such reports and information as
requested by the Chicago Commission on Human Relations.

Section 8.07 - Affirmative Action Program and MBE/WBE Requirements. MATCO assures

.that it will undertake an affirmative action program which sets forth all applicable Federal
standards as rcquired by 14 C.F.R. Part 152, Subpart E, to ensure that no person shall on the
grounds of race, creed, color, religion, age, national origin, or sex be exciuded from participating
in any employment activities covered in 14 C.F.R. Part 152, Subpart E. MATCO assures that no
person shall be excluded on these grounds from participating in or rccciving the services or
benefits of any program or activity covered by Subpart E. MATCO assures that it will require that.
its covered suborganizations provide assurances to MATCO that they similarly will undertake an
affirmative action program and that they will require assurances from their organizations, as
required by 14 C.F.R., Part 152, Subpart E, to the same effect. In furtherance thereof, MATCO
also agrees to implement a program consistent with the provisions of Exhibit F.

Section 8.08 - Compliance With Environmental Laws.

A. Pre-Existing Conditions. For the purposes of this Section 8.08, the presence of any
Hazardous Material or Special Waste in the MATCO Operations Areas that would give rise to
liability to any person on the part of MATCO or City, or violate any Environmental Law (as
defined below), shall be known as an Environmental Condition. Any Environmental Condition
existing on any portion of the MATCO Operations Areas prior to the Effective Date is hereby
designated a “‘Pre-Existing Condition.”

B. Compliance with Environmental Laws.

1. MATCO shall comply with all laws relating to the environment,
including those relating to fines, orders, injunctions, penalties, damages, contribution, cost
recovery, compensation, losses or injuries resulting from the release or threatened release
of any Hazardous Material or Special Waste into the environment and to the generation,
use, storage, transportation, or disposal of any solid waste, Hazardous Material or Special
Waste, including the Comprehensive Environmental Response, Compensation and
Liability Act (42 USC § 9601 ef seq.), the Hazardous Material Transportation Act (49
USC § 1801 et seq.), the Resource Conservation and Recovery Act of 1976 (42 USC §
6901 et seq.), the Federal Water Pollution Control Act (33 USC § 1251 er segq.), the Clean
Air Act (42 USC § 7401 ef seq.), the Toxic Substances Control Act of 1976 (15 USC §
2601 ef seq.), the Safe Drinking Water Act (42 USC § 300f), the Occupational Safety and
Health Act of 1970 (29 USC § 651 et seq.), the Emergency Planning and Community
Right-to-Know Act (42 USC § 11001 e seq.), the Illinois Environmental Protection Act
(415 ILCS 5/1 et seq.), and the Municipal Code; additionally, any analogous future or

-30 -



present local, state or federal ordinance or statute; any rule or regulation promulgated
under or pursuant to any of the foregoing; and any other present or future law, ordinance,
rule, regulation, permit or permit condition, order, or directive which regulates, relates to,
imposes liability for or establishes standards of conduct concerning any Hazardous
Material or Special Waste that may be set forth by the Federal government, any state or
any political subdivision thereof, or any agency, court or body of the Federal government,
any state or any political subdivision thereof exercising executive, legislative, judicial,
regulatory or administrative functions (collectively, “Environmental Laws™).

2. If MATCO is required pursuant to any Environmental Law to submit
any notice or report of a release. or threatened release of any Hazardous Material or
Special Waste on, under or about the MATCO Operations Areas, MATCO shall provide a
copy of such report or notice to the City. In the event of a release or threatened release of
any Hazardous Materials or Special Waste into the environment, or in the event of any
claim, demand, action or notice is made against MATCO regarding MATCO’s failure or
alleged failure to comply with any Environmental Law, MATCO shall immediately notify
the City.

3. The City shall have reasonable access to the MATCO Operations Areas
to inspect the same to confirm that MATCO is using the MATCO Operations Areas in
accordance with Environmental Laws. MATCO, at the reasonable request of the City
and at MATCO’s expense, shall conduct such sampling, testing and analysis as is
necessary to ascertain whether MATCO is using the MATCO Operations Areas in
compliance with -all Environment Laws. Any such activities shall be conducted by
~ qualified independent environmental consultants chosen by MATCO and subject to the
City's reasonable approval. Copies of any reports and test results shall be provided to the
City.

4. In addition to any other remedy afforded at law, in equity or by the
terms of this Agreement, if MATCO fails to comply with any Environmental Law which
results in, or may result i, a material adverse impact to the MATCO Operations Areas or
potential liability to the City, the City may (i) enter the MATCO Operations Areas and
take necessary measures to ensure compliance with Environmental Laws, including testing
and sampling, all at MATCO’s expense, and/or (ii) terminate this Agreement in
accordance with the default provisions of this Agreement.

. 5. The City makes no warranty, express or. implied, regarding the
condition of any underground storage tanks on the MATCO Operations Areas, thc
presence of Hazardous Materials and Special Wastes on the MATCO Operations Areas,
or that the MATCO Operations Areas are free of Hazardous Materials and Special
Wastes. Subject to the limitations set forth in Section 8.08(A), in the event that City is
named in any enforcement action or lawsuit by any party in connection with the
environmental condition of the MATCO Operations Areas or improvements thereon,
MATCO shall defend City and indemnify City for any costs, damages or fines that might
be found against City; provided, however, that MATCO shall not be held accountable by
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the City under this Agreement in the event that contamination is the result of a third party
traversing a right of way on the MATCO Operations Arcas or the negligence of the City.
MATCQO’s obligation to indemnify the City pursuant to this section in no other way limits
nor is limited by any other indemnification provided in this Agreement.

6. MATCQO’s liability and obligations under this Section 8.08 shall survive
the termination of this Agreemeént. MATCO hereby waives any right of action or claim
pursuant to any Environmental Law against the City, its officers, officials, agents or
employees except for (i) Pre-Existing Conditions for which MATCO is not accountable to
the City under this Agreement, and (ii) those Post-Closing Conditions, if any, for which
the City is the direct and proximate cause. Any Environmental Condition arising on any
portion of the MATCO Operations Area after the Effective Date is hereby desl;:ndted a
“Post-Closing Condition.”

C. Environmental Permits.

1. MATCO must show evidence of, and keep current throughout the term
of this Agreement, all waste hauling and disposal permits and insurance certificates
required by Federal, state, City or other local governmental body or agency pursuant to
any Environmental Law.

2. When requested by the Commissioner, MATCO shall submit copies of
all permits required by any Environmental Law. Copies of all permits and insurance
certificates that require periodic renewal must be forwarded to the Commissioner
throughout the duration of this Agreement. Non-compliance with this rcqulrement may be
cause for termination of this Agreement.

3. Environmental Records and Reports: MATCO shall be required to -
prepare and maintain proper, accuratc and complete records of accounts of all transactions
related to the operations of this Agreement, including the following: (i) vehicle
maintenance records; (ii) safety and accident reports; (iii) manifests; (iv) disposal records,
including load tickets and information including disposal site used, datc, truck number and
disposal weight; (v) permit documentation and all other documentation and transactions
pertaining to all Environmental Laws. All such records and accounts shall be subject to
review by the City and shall be made available to the City upon the request of the
Commissioner. The City’s review of any such records and accounts shall in no way serve
to limit MATCO’s obligations or liability under the terms and conditions of this
Agreement or any Environmental Law.

D. Disposal of Materials, Construction and Demolition Debris, Soil and Waste.

1. MATCO shall be responsible for the proper disposal of all materials,
construction and demolition debris, soil and other waste generated by MATCO’s business
operations, including the performance of Work, or MATCO’s activities as set forth in
Section 8.08. Hauling and disposal by a subcontractor does not relicve MATCO from
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responsibility for proper disposal. Disposal of all materials, construction debris, soil, and
other wastes shall be at a disposal site that is properly licensed and permitted to accept the
particular materials, construction debris, soil and other wastes delivered to it in
accordance with all Environmental Laws. MATCO shall identify the disposal site(s) and
transfer station(s) to which it has contractual access and for all requisite permits and/or
licenses have been obtained. Failure to identify disposal site(s) for materials, construction
debris, soil and other wastes or to submit such information when requested by the
Commissioner may be cause to terminate this Agreement.

2. Upon request by the Commissioner, MATCO shall provide the
Commissioner with copies of all load tickets, manifests, bills of lading, scale tickets and
other pertinent documents, including copies of all permits and/or licenses for every
transfer station and/or landfill. In the event that the transfer station and/or landfill
proposed for use by MATCO does not possess the necessary permits and/or licenses to
accept the materials, construction debris, soil or other wastes, MATCO will replace the
transter station and/or landfill submitted as part of their bid proposal at no additional cost
to the City. If MATCO disposes of materials, construction debris, soil or other wastes at
a site which is not properly permitted, MATCO shall be responsible for all costs and fines
associated with the removal of the waste to a properly licensed/permitted landfill or
disposal site. '

3. MATCO shall accept full responsibility for compliance with all
Environmental Laws.

4. MATCO shall notify the Commissioner within 24 hours of receipt of
any environmental complaints, fines, citations, violations or notices of violation by any
governmental body or regulatory agency against MATCO or by any third party relating to
the loading, hauling or disposal of materials, construction debris, soil or other wastes.
MATCO will provide evidence to the satisfaction of the Commissioner of the way in
which any such complaint, fine, citation, violation or notice has been addressed.

5. MATCO shall notify the City of any community meetings, media
involvement or media coverage related to the loading, hauling or disposal of materials,
construction debris, soil and other wastes under this Agreement in which MATCO is
asked to participate.

6. MATCO shall verify, in writing, whenever requested by the
Commissioner, that all materials, construction debris, and other waste accepted by
MATCO from the City, has been disposed of in compliance with all Environmental Laws.

‘7. Non-compliance with these terms and conditions may affect MATCO’s
eligibility for future contracts.

E. E'quipl_nent and Environmental Control During Transport. MATCO shall haul
materials, including fuel of any nature, any construction debris, soil and other wastes in vehicles
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and/or containers complying with all applicable Environmental Laws. All equipment used to
transfer materials, construction and demolition debris, soil and other wastes shall be designed to
prevent spillage during the hauling opcration. MATCO’s equipment shall fully comply with all
City, state and federal regulations, laws and ordinances pertaining to size, load weight, safety and
any Environmental Law. '

F. Open Dumping Prohibited. A form for identifying MATCQO’s debris-and waste
disposal/handling site(s) and acknowledging terms and conditions relating thereto (the “Form”)
shall be executed by MATCO and provided to the Commissioner before any debris or waste is
removed from the MATCO Operations Arcas for disposal or handling elsewhere. A sample Form
is attached to this Agreement as Appendix A. In addition to the representations and requirements
contained in the Form, MATCO understands and agrees that MATCO, unless otherwise
authorized in writing by the Commissioner of Environment, shall not continue to use a
disposal/handling site identified in the Form that (1) has been cited as being in violation of any
environmental law or regulation or of any City ordinance or (2) does not have a necessary permit..
If only one site was identified in the Form, MATCO shall arrange for a substitute
disposal/handling site which meets the requirements specified in-the Form and provide a revised
Form to the Commissioner. MATCO further understands and agrees that any such substitution
shall be at no additional cost to the City, regardless of the reason necessitating such substitution.

Section 8.09 - Contractors. MATCO agrees that all of the provisions set forth in Sections 8.03
through (and including) 8.08 will be incorporated in all contracts entered into with any suppliers
of materials, furnishers of services, contractors of any tier, and labor organizations which furnish
skilled, unskilled, and craft union skilled labor, or which may provide any materials, labor, or
services in connection with this Agreement for amounts of $10,000 or more. MATCO agrees to
cause its contractors to execute such ccrtificates as may be necessary in furtherance of these
provisions. Such certifications shall be attached and incorporated by reference in the contracts.
In the event that any.contractor is a partnership or joint venture, MATCO shall also include
provisions in its contract insuring that the entities comprising such partnership or joint venture
shall be jointly and severally liable for its obligations thereunder.

Section 8.10 - Indemnification. In addition to the indemnifications set forth in Article VII,
MATCO hereby indemnifies and agrees to defend and hold harmless the City, its agents, partners,
officers, representatives and employees, from all Claims arising from or attributable to: (A) the
presence due to MATCO’s operations of Hazardous Materials and Special Wastes on the
MATCO Operations Areas or the subsurface thereof or the violation of any Environmental Laws
due to MATCQO’s operations (including, without limiting the generality thereof, any cost, claim,
liability, or defense expended in remediation required by a governmental authority, or by reason of
any release of any Hazardous Material or Special Waste due to MATCQO’s operations or violation
of any Environmental Laws), (B) any aggravation of any condition on the MATCO Operations
Areas caused, directly or indirectly, by MATCO’s operations or (C) any breach by MATCO of
any of its warranties, representations or covenants in this Article VIII. MATCQO’s obligations
hereunder shall survive the termination or expiration of this Agreement, and shall not be affected
in any way by the amount of or absence in any case of covering insurance or by the failure or
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refusal of any insurance carrier to perform any obligation on its part under any insurance policies
affecting the MATCO Operations Areas or MATCQ’s operations at the Airport.

Section 8.11 - Gate Control. MATCO may contract for an operator to perform gate
coordination activities at the terminal. The selection of such operator shall be subject to the
review and approval of the Commissioner. Such operator shall at all times observe, implement
and comply with such rules and regulations for gate allocation as may be promulgated from time
to time by the Commissioner. The City reserves and retains the right to direct MATCO to dismiss
such operator for material cause. MATCO shall dismiss such operator immediately upon
direction of the City. '

Section 8.12 - Fuel System Operator. MATCO, by Majority-in-Interest approval of the Fuel
Members, shall appoint, subject to the prior written consent of the City, a person who shall
operate and maintain the Fuel.System on behalf of the Fuel Members and who is referred to
herein as the “Operator.” Subject to the provision of this Agreement, the rights conferred upon
MATCO and the Fuel Members with respect to the Fuel System under this Agreement may be
exercised by the Operator, or by any one or more of the Fuel Members, on behalf of all Fuel
Members, to the extent authorized by the Fuel Members by Majority-in-Interest approval. The
Operator shall be the agent of MATCO.

ARTICLE IX
AIRPORT MATTERS

Section 9.01 - Airport Rules and Regulations. MATCO shall observe and obey all Airport
rules and regulations governing the conduct and operations of the Airport, promulgated from time
to time by City, provided, however, that such Airport rules and regulations must be neither (A)
inconsistent with the exercise by MATCO of any right or privilege granted to it hereunder or
under any other agreement between MATCO and City relating to the Airport, nor (B)
inconsistent with the rules and regulations or orders of any Federal or State agency having
jurisdiction over the Airport. Except in cases of emergency, no such rule or regulation shall be
applicable to MATCO unless it has been given fifteen (15) days prior written notice of the
adoption thereof.

Section 9.02 - Other Legal Requirements. MATCO shall comply, and shall cause its
contractors to comply, with all applicable federal, state and local laws, codes, regulations,
ordinances, rules and orders including those promulgated by the FAA, which shall include, but not
be limited to, the following:

A. Prohibition Against Exclusive Rights. It is hereby specifically understood and
agreed that nothing contained in this Agreement shall be construed to grant or authorize the grant
to MATCO of an exclusive right to use Airport facilities or to provide aeronautical services to the
public as prohibited by Section 308(a) of the Federal Aviation Act of 1958, as amended, and City
reserves the right to grant to others at the Airport similar privileges and rights.
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B. Subordination of Agreement. MATCO covenants and agrees that this Agrcement
shall be subordinated Lo the provisions of any existing or future agreement between the City and
the United States Government, the execution of which has been or will be required as a condition
precedent to the granting of Federal funds for the development of the Airport. MATCO further
agrees that 1t shall not cause the City to violate any assurances made by the City to the Federal
government in connection with the granting of such Federal funds.

C. Non-discrimination in the Use of the Airport. This Agreement involves the use of
or access to spacc on, 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. MATCO, 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 land, that (1) 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; (2) that 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 construction of improvements
on, over, or under such land and the furnishing of services thereon; and (3) that MATCO shall use
the Airport in compliance with all other requirements imposed by or pursuant to regulations of the
U.S. Department of Transportation. In the event of a breach of the above nondiscrimination-
covenants by MATCO, City shall have the right to terminate this Agreement and to recenter and
repossess the MATCO Operations Areas and the facilities thereon, and hold the same as if this
Agreement had never been executed.

D. Non-Discrimination in Furnishing Services. MATCO agrees that it shall provide its,
services and products promptly, efficiently and adequately to meet all reasonable demands
therefor, all on a fair and non-discriminatory basis to all users thereof.

Section 9.03 - Airport Agreements. MATCQO’s use and occupancy of the MATCO Operations
Areas shall be and remain subject to (A) the provisions of any existing or future agreements
between City and the United States government, FAA or other governmental authority, relative to
the operation or maintcnance of the Airport, the execution of which has been or will be required
as a condition precedent to the granting of federal or other government funds, including grant
agreements, and (B) any use agreement heretofore or hereafter executed by the City with airlines
operating at the Airport, including the Use Agreements and any ordinance or indenture, or both,
authorizing bond anticipation notes or bonds or other obligations adopted by the City Council of
the City authorizing the issuance of notes, bonds or other obligations for the Airport and securing
such obligations by a pledge of revenues or net revenues of the Airport and any ordinance or
indenture supplemental thereto, which shall also include any master indenture.

Section 9.04 - Airport Security.

A. Airport Security Act. This Agreement is subject to the airport security requirements
of 49 U.S.C, Chapter 449, as amended, the provisions of which govern airport security and are
incorporated by reference, including without limitation the rules and regulations in 49 C.F.R. pt.
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1542 and all other applicable rules and regulations promulgated under them. All employees
providing services at the City’s airports must be badged by the City. (See Airport Security
Badges below.) MATCO, Subcontractors and the respective employees of each are subject to
such employment investigations, including criminal history record checks, as the Administrator of
the FAA, the Under Secretary of the Transportation Security Administration (“TSA”), and the
City may deem necessary. MATCO, Subcontractors, their respective employees, invitees and all
other persons under the control of Contractor must comply strictly and faithfully with any and all
rules, regulations and directions which the Commissioner, the FAA, or the TSA may issue from
time to time may issue during the life of this Contract with regard to security, safety, maintenance
and operation of the Airport and must promptly report any information regarding suspected
violations in accordance with those rules and regulations.

Gates'and doors that permit entry into restricted areas at the Aiiport must be kept locked
by Contractor at all times when not in use or under Contractor’s constant security surveillance.
Gate or door malfunctions must be reported to the Commissioner without delay and must be kept
under constant surveillance by Contractor until the malfunction 1s remedicd.

B. Airport Security Badges. As part of airport operations and security, MATCO must
obtain from the airport badging office Airport Security Badges for each of his employees,
subcontractors, material men, invitees or any person(s) over whom MATCO has control, which
must be visibly displayed at all times while at the airport. No person will be allowed beyond
security checkpoints without a valid Airport Security Badge. Each such person must submit
signed and properly completed application forms to receive Airport Security Badges. Additional
forms and tests may be required to obtain Airport Drivers Certification and Vehicle Permits. The
application forms will solicit such information as the Commissioner may require in his discretion,
including but not limited to name, address, date of birth (and for vehicles, drivers license and
appropriate stickers). MATCO is responsible for requesting and completing the form for each
employee and subcontractors employee who will be working at the Airport and all vehicles to be
used on the job site. Upon signed approval of the application by the Commissioner or his
designee, the employee will be required to attend a presentation regarding airport security and
have his or her photo taken for the badge. The Commlsswnu may Lmnt or deny the appllcatlon
in his sole discretion.

As provided in Aviation Security Act above, in order for a person to have an Airport
Security Badge that allows access to the airfield or aircraft, a criminal history record check
(“CHRC”) conducted by the Department of Aviation will also be required. The CHRC will
typically include a fingerprint analysis by the Federal Bureau of Investigation and such other
procedures as may be required by the TSA.

Airport Security Badges, Vehicle Permits and Drivers Licenses will only be issued based
upon properly completed application forms. Employees or vehicles without proper credentials
may be removed from the secured area and may be subject to fine or arrest. Contractor will be
jointly and severally liable for any fines imposed on its employees or its Subcontractors
employees.
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In addition to other rules and regulations, the following rules related to Airport Security
Badges, Vehicle Permits and Drivers Licenses must be adhered to:

e [Each person must wear and display his or her Airport Security Badge on their outer
apparel at all times while at the airport.

¢ All individuals operating a vehicle on the Aircraft Operations Area ("AOA") must be
familiar and comply with motor driving regulations and procedures of the State of Illinois, -
City of Chicago and the Department of Aviation. The operator must be in possession of a
valid, State-issued Motor Vehicle Operators Drivers License. All individuals operating a
vehicle on the AOA without an escort must also be in possession of a valid Aviation-
issued Airport Drivers Permit.

e All operating equipment must have an Airport Vehicle Access Permit affixed to the vehicle
at all times while operating on the Airport. All required City stickers and State Vehicle
Inspection stickers must be valid.

e Individuals must remain within their assigned area and haul routes unless otherwise
instructed by the Department of Aviation.

e MATCO personnel who function as supervisors, and those that escort MATCO's
equipment/operators to their designated work sites, may be required to obtain an added
multi-area access designation on their personnel Airport Security Badge which must also
be displayed whilc on the AOA.

Section 9.05 - Confidentiality of Airport Security Data. MATCO has an ongoing duty to
protect confidential information, including but not limited to any information exempt from
disclosure under the Illinois Freedom of Information Act such as information affecting security of
the airport (“Airport Security Data™). Airport Security Data includes any Sensitive Security
Information as defined by 49 C.F.R. pt. 1520. MATCO acknowledges that information provided
to, generated by, or encountered by MATCO may include Airport Security Data. If MATCO fails
to safeguard the confidentiality of Airport Security Data, MATCO is liable for the reasonable
costs of actions taken by the City, the airlines, the FAA or the TSA that the applicable entity, in
its sole discretion, determines to be necessary as a result, including without limitation the design
and construction of improvements, procurement and installation of sccurity devices, and posting
of guards.

Section 9.06 - Airport Noise Restrictions. MATCO agrees to abide by any guidelines, rules or
regulations for the Airport which result from any Part 150 study or any other restrictions 1mposcd
- on noise and which are applicable to the use of the MATCO Operations Areas.

Section 9.07 - Regulating the Airport; Airport Operation. The City reserves the right to
regulate, police and further develop, improve, reconstruct, modify or otherwise alter the Airport
in the City’s sole discretion. The City reserves the right, but shall not be obligated to MATCO, to
maintain and keep in repair the landing area of the Airport and all publicly-owned facilitics of the
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Airport. The City shall not have any obligation to continue to operate the Airport or any part as
an airport for passenger or freight air transportation or at any particular level of operation and
may at any time limit or discontinue use of the Airport or any means of access to or within the
Airport in whole or in part. This provision shall not be interpreted to grant a right to limit or
discontinue means of access to the MATCO Operations Areas by MATCO from outside the
Artrport from dedicated public streets.

Section 9.08- Exercise by City of Governmental Functions. Nothing contamned herein shall
impair the right of the City, in the exercise of its governmental functions, to require MATCO to
pay any tax or inspection fees or to procure necessary permits or licenses. Nothing herein shall be
construed to prevent MATCO from contesting in good faith any tax or inspection fee so long as
such contest is diligently commenced and prosecuted by MATCO.

Section 9.09 - Maintenance and Operation of Airport.
A. City’s Obligations.

1. The City shall operate and maintain in a manner consistent with that of a
reasonably prudent operator of an Airport, and keep in good condition and repair, the
runway and the taxiway, roadways, water lines, sewer lines, drainage ditches, additions,
improvements, facilitics, and equipment, now or hereafter provided by the City, serving
the MATCO Operations Arcas but located outside the MATCO Operations Arcas,
including the removal of snow, ice, vegetation, stones, and other foreign matter, as
reasonably as may be done, from the runway and taxiway, connections therefrom, and
roadways. ’

2. The City hereby retains the right to enter upon the MATCO Operations
Arcas at any time without such entering causing or constituting a termination of this
Agreement or an interference with the use of the MATCO Operations Areas by MATCO,
and do all things necessary to operate and maintain water mains and sewer mains that may
exist beneath the surface of'the MATCO Operations Areas. The City shall operate and
maintain only its water mains and sewer mains, and assumes no responsibility or liability
for the operation or maintenance of any sewer or water laterals within the MATCO
Operations Areas that are used exclusively by MATCO.

B. MATCO’s Remedy. In the event that the City fails to cure any failure in its
performance of its obligations under Section 9.09(A) within a reasonable period, and provided
that the Airport is not closed at the direction of the City or any other governmental authority or
agency, MATCO’s sole and exclusive remedy is to terminate this Agreement by providing notice
to the City pursuant to the terms of Article X.

Section 9.10 - Similar Facilities. The City, in its sole discretion, may construct facilities similar
to the MATCO Operations Areas, the Fuel System and MATCO Equipment. MATCO shall not
have any rights hereunder with respect to such facilities.
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ARTICLE X
DEFAULT AND TERMINATION

Section 10.01 - Events of Default. Each of the following shall be an event of default under this
Agreement:

A. MATCO shall become insolvent (as such terms is defined under Section 101 of the
Federal Bankruptcy Code); or shall fail to pay its dcbts, gencrally as they mature; or shall take the
benefits of any present or future Federal or State insolvency statute; or shall make a general
assignment for the benefit of creditors.

B. MATCO shall file a voluntary petition in bankruptcy or a petition or answer seeking an
arrangement of its indebtedness under the Federal Bankruptcy Code or under any other law or
statute of the United States or of any State thercof; or consent to the appointment of a receiver
trustee, custodian, liquidator, or other similar official, of all or substantially all of its property; or
an order for relief shall be entered by or against MATCO under any chapter of the Federal
Bankruptcy Code.

1

C. By order or decree of a court, MATCO shall be adjudged a debtor or bankrupt, or an
order shall be made approving a petition filed by any of its creditors or by any of its stockholders,
seeking its reorganization or the restructuring of its indebtedness under the Federal Bankruptcy
Code or under any other law or statute of the United States or any State thereof and such order
or decree shall not be stayed or vacated within sixty (60) days of its issuance.

D. A petition under any chapter of the Federal Bankruptcy Code or an action under any
Federal or State insolvency statute shall be filed against MATCO and shall be dismissed or stayed
within sixty (60) days after being filed thereof.

E. By or pursuant to, or under authority of any legislative act, resolution or rule, or order
or decree of any court or governmental board, agency or officer, a receiver, trustee, custodian,
liquidator, or other similar official shall take possession or control of all or substantially all of the
property of MATCO and such possession or control shall continue in effect for a period of sixty
(60) days. '

F. MATCO shall become a corporation in dissolution.

G. The letting, license, or other interest of or rights of MATCO hereunder shall be
transferred to, pass to, or devolve upon, by operation of law or otherwise, any other person, firm,
corporation, or other entity, by, in connection with, or as a result of any bankruptcy, insolvency,
trusteeship, liquidation or other proceedings or occurrence described in Subparagraphs (A)
through (E) of this Section 9.01.

H. MATCO shall fail to duly and punctually make any payme.nt required to be paid
hereunder or shall fail to make payment when due of any other sum required to be paid to the City
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pursuant to this Agreement, for a period of f{ive (5) business days after written notice specifying
such failure and requesting that it be remedied is given to MATCO by the City.

I. MATCO shall fail to keep, perform, and observe any promise, covenant, or other
provision of this Agreement, other than the obligation to make payment, for a period of thirty (30)
days afler written notice specitying such failure and requesting that it be remedied is given to
MATCO by the City; provided, however, that any such failure which can be remedied, but which
cannot with due diligence be remedied within such thirty (30) day period, shall not give rise to the
City’s right to terminatc this Agreement if corrective action is instituted by MATCO w1th1n such
- thirty (30) day period and diligently pursued until the failure is remedied.

J. Any lien shall be filed against the MATCO Equipment or any portion thereof resulting
from any act or omission of MATCO, and shall not be discharged within thirty (30) days, unless
MATCO shall within the aforesaid thirty (30) days furnish the City such security as the
Commissioner in his or her discretion determines to be adequate to protect the interests of the
City.

K. MATCO shall cease using or abandon substantially all of the MATCO Operations
Areas for a period of ninety (90) days.

L. MATCO shall make any assignment of any of its interests, rights or obligations under
this Agreement without the consent of the City as set forth in Section 11.12.

M. MATCO shall fail to maintain its corporate existence, or to remain duly qualified to
do business in the State of Illinois, or MATCO shall dissolve or otherwise dispose of all -or
substantially all of its assets, or shall consolidate with or merge into another corporation;
provided, however, that it shall not be an Event of Default if MATCO consolidates with or
merges into an Affiliate; or

N. MATCO fails to receive authorization to conduct its operations at the Airport by any
governmental entity.

0. MATCO defaults on any financing agreement or lease issued by the City for use and
repayment by MATCO.

Section 10.02 - City’s Remedies.

A. Whenever an Event of Default has occurred and is continuing, the City may, at its
option, immediately and without prior notice of such Event of Default:

1. terminate this Agreement and the licenses and other rights of MATCO
hereunder, without discharging any of MATCO's obligations hereunder and, at City's
further op‘gidn, exclude MATCO from the MATCO Operations Areas; or

2. without terminating this Agreement, exclude MATCO from the
MATCO Operations Areas and attempt to grant such MATCO Operations Areas to
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another party for the account of MATCO, holding MATCO liable for any payments that
may be due hereunder up to the effective date of such grant.

B. The remedics set forth in this Article X shall be in addition to all other remedies which
arc or may be available to the City at law or in equity. In addition, the City may, from time to
time, take whatever action at law or in equity appears necessary or desirable to collect any
amounts payable by MATCO hereunder then due and thereafter to become due, and to enforce
the performance and observance of any obligation, agreement, or covenant of MATCO under this
Agreement.

C. Allrights and remedies hereinbefore given to the City and all rights and remedies given
to the City by law, shall be cumulative and concurrent. No termination of this Agreement or the
taking or recovering of the MATCO Operations Areas shall deprive the City of any of the City’s
remedies or actions against MATCO for any other sum required to be paid to the City pursuant to
this Agreement, or for damages or for the breach of any covenant herein contained, nor shall the
bringing of any action for fees or breach of covenant, or the resort to any other remedy herein
provided for the recovery of fees be construed as a waiver of the right to obtam possession of the
MATCO Operations Areas.

D. Any payment due the City from MATCO pursuant to the tcrms of this Agreement
which is not paid by MATCO and which, in the reasonable opinion of the City pursuant to
generally accepted accounting principles, is deemed by the City to be uncollectible, shall become
an expense of the Equipment Cost Center or the Fueling Cost Center, as applicable, and payable
pursuant to the terms of the Use Agreements.

Section 10.03 - Removal of MATCO’s Property.

A. The personal property financed with funds other than Bonds and placed or installed by
MATCO in the MATCO Operations Areas shall remain the property of MATCO and must be
removed on or before the expiration of the term or the expiration of any extension or renewal
thereof at MATCO’s sole risk and expense. Any damage to the Airport, the MATCO Operations
- Areas, or any fixtures located therein, the Fuel System or the MATCO Equipment, resulting from
such removal shall be paid for by MATCO. In the event of the termination of this Agreement, by
default or otherwise, MATCO shall have thirty (30) days after such termination during which to
remove such property; provided, however, that the City shall have the right to assert such liens
against said property as the City may by law be permitted. So long as any such property remains
in the MATCO Operations Areas, MATCO’s obligation to pay the City any sums which may be
due the City under the Agreement shall continue.

B. If MATCO’s property is not removed as herein provided, the City may, at its option,
deem such property abandoned and keep such property or after written notice to MATCO and at
MATCO’s sole risk and expense, remove such property to a public warchouse for deposit, or
rctain the same in the City’s possession and after the expiration of thirty (30) days sell the same,
with notice and in accordance with applicable law, the proceeds of which shall be applied first to
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the expeﬁses of such removal and sale, second to any sum owed by MATCO to the City, and any
balance remaining shall be paid to MATCO.

Section 10.04 - No Waiver by City. Failure by the City to take any action with respect to any
default or violation by MATCO of any of the terms, covenants, or conditions of this Agreement
shall not in any respect limit, prejudice, diminish, or constitute a waiver of any rights of the City to
act with respect to any prior, contemporaneous, or subsequent violation or default. The
acceptance by the City of payment for any period or periods alier a default or violation of any of
the terms, conditions, and covenants of this Agreement shall not constitute a waiver or diminution
of, nor create any limitation upon any right of the City pursuant to this Agreement to terminate
this Agreement for subsequent violation or default, or for continuation or repetition of the original
violation or default. '

Section 10.05 - City’s Right to Perform MATCO’s Obligations. In the event that MATCO
fails to perform any of its obligations under this Agreement, the City may, but is not obligated to,
and without waiving or releasing MATCO from any of its obligations hereunder, make any
payment or perform any other act which MATCO is obligated to make or perform under this
Agreement in such manner and to such extent as City may deem desirable; and in so doing the
City shall also have the right to enter upon the MATCO Operations Areas for any purpose
reasonably necessary in connection therewith and to pay or incur any other necessary and
incidental costs and expenses, including reasonable attorneys’ fees. Such costs shall be chargeable
to the Equipment Cost Center and Fueling Cost Center and payable from Airport revenues. The
City shall use reasonable efforts to give prior notice, which may be oral, of its performance, if
reasonably feasible under the circumstances.

The performance of any such obligation by the City shall not constitute a waiver of MATCO’s
default in failing to perform the same. Inaction of the City shall never be considered as a waiver
of any right accruing to it pursuant to this Agreement. The City, in making any payment hereby
authorized: (A) relating to taxes, may do so according to any bill, statement or estimate, without
inquiry into the validity of any tax, assessment, sale, forfeiture, tax lien or title or claim thereof;
(B) for the discharge, compromise or settlement of any lien, may do so without inquiry as to the
validity or amount of any claim for lien which may be asserted; or (C) in connection with the
completion of construction or improvements to the MATCO Operations Areas or the repair,
maintenance or reconstruction of the MATCO Operations Areas or payment of operating costs
thereof, may do so in such amounts and to such persons as the City may reasonably deem
appropriate. Nothing contaimed herein shall be construed to require the City to advance monies
for any purpose. The City shall not in any cvent be liable for inconvenience, annoyance,
disturbance, loss of business or other damage to MATCO or any other occupant of the MATCO
Operations Areas or any part thereof, by reason of making repairs or the performance of any work
on the MATCO Operations Areas or on account of bringing materials, supplies and equipment
into or through the MATCO Operations Areas during the course thereof and the obligations of
- MATCO under this Lease shall not thereby be affected in any manner. In doing so, however, the
City shall use reasonable efforts not to interfere with MATCO’s operations. '
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Section 10.06 - Attorneys' Fees and Expenses. In the event MATCO defaults under this
Agreement and the City employs attorneys or incurs other expenses for the collection of MATCO
fees or any other amounts due hereunder, or for the enforcement or performance or observance of
any obligation or agreement on the part of MATCO herein contained, the City shall charge such
fees and expenses of such attorneys and any such other reasonable expenses incurred by the City
as a result of such default to the Equipment Cost Center and Fueling Cost Center.

ARTICLE XI
NOTICE

Any notices or other communications pertaining to this Agreement shall be in writing and shall be
deemed to have been duly given by a party if sent by nationally recognized commercial overnight
courter or registercd or certified mail, return receipt requested, postage prepaid and addressed to
the other party. Notices shall be decmed given on the date of receipt if by personal service, or
one day after deposit with a nationally recognized commercial overnight courier, three days after
deposit in the U.S. mails, or otherwisc upon refusal of receipt. All notices or communications
intended for MATCO shall be addressed to:

MATCO

Midway Airlines’ Terminal Consortium
5757 S. Cicero Ave

Ticketing Level

Chicago, Illinois 60638

Attn:  Executive Director

All notices or communications intended for the City shall be addressed to:

Commissioner, Department of Aviation
City of Chicago

O’Hare International Atrport

P.O. Box 66142

Chicago, lllinois 60666

with a copy to: City Comptroller
Department of Finance
City of Chicago
33 N. LaSalie Street, Suite 700
Chicago, Illinois 60602

and with a copy to: Corporation Counsel
Department of Law
City of Chicago
Room 600 City Hall
121 North LaSalle Street
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Chicago, Ilinois 60602
Either party may change its address or the individual to whom such notices are to be given by a
notice given to the other party in the manner set forth above.

ARTICLE XII
MISCELLANEOUS

Section 12.01 - City's Right of Entry. The Cily, by its officers, employees, agents,
representatives, contractors, and furnishers of utilities and other services, shall have the right at all
rcasonable times to enter the MATCO Operations Areas for the purpose of inspecting the same,
for emergency repairs to utilities systems, and for any other purpose nccessary for, incidental to,
or connected with the performance of the City’s obligations hereunder, or in the exercise of its
governmental functions; and further, and without limiting the generality of the foregoing, the City
has the right to inspect MATCO’s records of its operations at the Airport. The City shall, to the
extent permitted under applicable law, preserve the confidentiality of all information obtained
through such inspections, unless MATCO has consented to disclosure or has publicly released
such information.

Section 12.02 - Force Majeure. Neither party hereto shall be liable to the other for any failure,
delay, of interruption in performing its obligations hereunder due to causes or conditions beyond
its control, including, without limiting the generality hereof, strikes, boycotts, picketing, slow-
downs, work stoppages, or other labor actions affecting the City or MATCO, their respective
contractors or subcontractors, except to the extent that such failure, delay or interruption is the
result of the negligence of that party; provided that nothing in this Section 12.02 is intended or
shall be construed to abate, postpone, or in any respect diminish MATCO's obligations to make
any payments duc the City pursuant to this Agreement.

The City shall be under no obligation to supply any service if and to the extent and during any
period that the supplying of any such service or the use of any component necessary therefor shall
be prohibited or rationed by any Federal, State, county, or municipal law, rule, regulation,
requirement, order, or directive.

MATCO shall not be liable for the performance-of any obligation of MATCO hereunder if such
performance is prohibited or materially affected by the issuance of any order, rule, or regulation,
or the taking of any action by the FAA or other government authority substantially affecting for a
period of at least sixty (60) days MATCO’s use of the Airport; provided, however, that none of
the foregoing is due to any fault of MATCO.

Section 12.03 - Conflict of Interest. MATCO hereby represents and warrants that it is not, and,
to the best of MATCO’s knowledge its contractors are not in violation of Chapter 2-156 of the
Municipal Code. Any contract negotiated, entered into or performed in violation of said chapter
shall be invalid and without any force whatsoever.
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Section 12.04 - Representatives. The City and MATCO shall each designate a representative
who, except as otherwise provided hereunder, shall be authorized to act for the City and
MATCO, respectively, with respect to any actions to be taken by cither of them under the terms
of this Agreement. Except as specifically set forth herein, for the purposes of actions to be taken
by it or by the Commissioner, the City’s representative shall be the Commissioner. MATCO’s
representative shall be designated in a written notice delivered to the City. Any party hereto may
change its designated representative by notice to the other party pursuant to the provisions of
Article 11.

Section 12.05 - Entire Agrcement. This Agrcement, and the exhibits attached hereto and
incorporated hereby, shall constitute the entire agreement between the parties and no other
warranties, inducements, considerations, promiscs, or interpretations shall be implied or impressed
upon this Agreement that are not expressly addressed hercin and therein.

Section 12.06 - Counterparts. This Agreement is comprised of several identical counterparts,
cach to be fully executed by the parties and each to be decmed an original having identical legal
elfect.

Section 12.07 - Amendments. No changes, amendments, modifications, cancellation, or
discharge of this Agreement, or any part thereof, shall be valid unless in writing and signed by the
parties hereto, or their respective successors and assigns.

Section 12.08 - Governing Law. This Agreement shall be governed in accordance with the laws
of the State of Illinois. MATCO hereby irrevocably submits, and shall cause its subcontractors to
submit, to the original jurisdiction of those Statc or Federal courts located within the County of
Cook, State of Illinois, with regard to any controversy arising out of, relating to, or in any way
concerning the execution or performance of this Agreement. MATCO agrees that service of
process on MATCO may be made, at the option of the City, either by registered or certified mail
addressed to the applicable office as provided for, in this Agreement, by registered or certified
mail addressed to the office actually maintained by MATCO, or by personal delivery on any
officer, director, or managing or general agent of MATCO.

Section 12.09 - Consent to Service of Process and Jurisdiction. All judicial proceedings
brought by MATCO with respect to this Agreement shall be brought in Cook County, 1llinois, and
by execution and delivery of this Agreement, MATCO accepts, for itself and in connection with
its properties, generally and unconditionally, the nonexclusive jurisdiction of the aforesaid courts,
and irrevocably agrees to be bound by any final judgment rendered thereby from which no appeal
has been taken or is available. MATCO irrevocably waives any objection (including any objection
of the laying of venue or based on the grounds of forum nonconveniens) which it may now or
hereafter have to the bringing of any action or proceeding with respect to this Agreement in the
jurisdiction set forth above. Nothing herein shall affect the. right to serve process in any other
manner permitted by law or shall limit the right of the City to bring proceedings against MATCO
in the courts of any other jurisdiction.
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Section 12.10 - Severability. I any provisions of this Agreement shall be held or deemed to be
or shall in fact be inoperative or uncnforceable as applied in any particular case in any jurisdiction
or jurisdictions or in all cases because it conflicts with any other provision or provisions hereof or
of any constitution, statute, ordinance, rule of law, or public policy, or for any other reason, such
circumstances shall not have the effect of rendering the provision in question inoperative or
unenforceable in any other case or circumstances, or of rendering any other provision or
provisions herein contained invalid, inoperative, or unenforceable to any extent whatever. The
invalidity of any one or more phrases, sentences, clauses, or sections contained in this Agreement
shall not affect the remaining portions of this Agreement or any part thercof.

Section 12.11 - No Assignment. MATCO may not assign any of its interests, rights or
obligations under this Agreement without the express written consent of the City. In the -event
that the City approves any assignment, all of the terms and conditions of this Agreement shall be
binding upon and inure to ‘the benefit of the parties hereto and their respective legal
representatives, successors, transferees, and assigns. The City may transfer its interests, rights
and obligations hereunder at any time.

Section 12.12 - Co-Operation by Parties. The parties hereby agree to use good faith in the
performance of this’ Agreement and to co-operate with each other. The City shall be expressly
identified as a third party beneficiary in the Contracts and granted a direct right of enforcement
thereunder. 1If this Agreement is terminated for any reason, or if it expires by its own terms,
MATCO shall make every reasonable effort to assure an orderly transition to another operator or
provider of similar services, if any; orderly demobilization of its own operation; and the
uninterrupted provision of operations and maintenance services for the MATCO Equipment and
Fuel System. During any transition period MATCO shall otherwise comply with the reasonable
requests and requirements of the Commissioner in connection with the termination or expiration
of this Agreement.

Section 12.13 - Consents and Approvals. Unless otherwise expressly stated herein, any
consents and approvals to be given by City shall be made by the Commissioner.

ARTICLE XHI
AUTHORITY

Section 13.01 — City’s Authority. This Agreement is authorized by an Ordinance of the City
Counclil of the City. Wherever this Agreement provides that an act is to be taken or performed,
or approval or consent is to be given by the City, such act may be taken or performed, or approval
or consent may be given, by the Commissioner, without further action by the City Council of the
City, as long as such act, approval or consent does not result in an extension of the Term beyond
any permitted renewals. The Commissioner may execute an amendment to the Agreement
provided that he or she is authorized to take or perform the act, or provide the consent or
approval, giving rise to such amendment.
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Section 13.02 — MATCO’s Authority. Execution of this Agreement by MATCO is authorized
by corporate resolution, and the signatures of each person signing on behalf of MATCO have
been made with complete and full authority to commit MATCO to all terms and conditions of this
Agreement, including each and every representation, certification, and warranty contained herein,
attached hereto and collectively incorporated by reference herein, or as may be required by the
terms and conditions hercof. '
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IN WITNESS WHEREOF, the City of Chicago has caused this Agreement to be
executed on its behalf by its Mayor, pursuant to due authorization of City Council of the City of
Chicago, and the Midway Airlines’ Terminal Consortium has caused this Agreement to be
executed on its behalf by its Chairperson and witnessed by its Secrelaly pursuant to due
authorization, all as of the day and year first above written. -

Attest: CITY OF CHICAGO

City Clerk Mayor

Recommended by:
DEPARTMENT OF AVIATION

Commissioner

Approved as to form and legality:

Chief Assistant Corporation Counscl

. MIDWAY AIRLINES' TERMINAL
Attest: ' CONSORTIUM

Secreta Chairperson
ry IT

- Signature Page -



EXHIBIT A

EASEMENTS
Location Floor Room No. Description
Terminal 0 1-002 Conveyor Chase
Terminal 0 2-001 Bag Room
Terminal 0 2-002 Conveyor Chase
Terminal 0 2-004 Vestibule
Terminal 0 2-005 Vestibule
Terminal 0 3-002 Conveyor Chase
Terminal 0 22-006i Vestibule
Terminal 0 22-007 Ready Parts Storage
Terminal 0 22-008 Corridor
Terminal 0 04-001 Tunnel
Terminal 3 TM2-206A North Mezz
Terminal 3 TM2-205B South Mezz
Terminal® 0 NO NUMBER Library
Terminal 1 NO NUMBER Baggage Claim Areas 1-8
Concourse A 1 _ 6111 Tug Charging - A7
Concourse A 1 7-104 400 HZ Room
Concourse A 1 7-106 Blue Water Room
Concourse A 1 7-107 Trturator Room
Concourse A 1 07-105 Document Storage
Concourse A 1 MATCO JANITORIAL: A8 Janitor's Closet
Concourse A 1 6-218 A10 Janitor's Closet
Concourse A Infill 1 AU27-206A Extension FID's Closet (behind concession)
Concourse A Infill 1 AU28-209A Women's Restroom Closet (extension)
Concourse A - FIS 1 ML10-125B RCI Chase
Concourse A - FIS 1 AL9-152A FIS CHASE
Concourse A - FIS 1 09-153 International Bag Claim
Concourse A - FIS 1 9-169 Ramp Corridor
Concourse B 1 13-102 Tug Charging - B8
Concourse B 1 13-101 PC Air Room
Concourse B 1 16-104 400 HZ Room
Concourse B 1 17-103 Ready Parts Storage”
Parking Garage* 3 21-311 South EDS Electrical Room
Parking Garage* 3 - 22-301A South EDS North Security Door
Parking Garage* 3 22-301B South EDS North Fire Door
Parking Garage* 3 22-302A North EDS South Security Door
Parking Garage* 3 22-302B North EDS South Fire Door
Parking Garage* 3 22-310 South EDS North Door
Parking Garage* 3 22-312 Parts Storage Room
Parking Garage* 3 22-313 Bag Control Room
Parking Garage” 3 22-314 EDS Manager
Parking Garage* 3 22-315 EDS Computer Room
Parking Garage* 3 22-317 South Mechanical Room
Parking Garage* 3 22-319 North Mechanical Room
Parking Garage* 3 22-320 TSA Breakroom
Parking Garage* 3 22-321 OSR Room
Parking Garage* 3 22-322 TSA Manager
Parking Garage* 3 22-324 North EDS South Door
Parking Garage™ 3 23-311 North Electrical Room
Fuel Farm
Load Rack
Diesel Tank .
Hydrant Pits
Triturator

*Not shown in Exhibit A




.n|< .o-n.fu_num mwm_Ew..n_wmbuu:_oH._—o I-...!.III =o_um_><“_o._o>u: a..on.__<_m:o_um.....wu=~
- @dueuduie 10} 3|qISuodsay seasy - ODLYW £] k(ﬂq Jusunedaq | NUTE G o puy Beonyd

DX ¥ 01 DIV 13id W)

:h..i.i_sr € pue z'T auoz T'SE6'T8 ‘1 IUVNDS NI vANY e
dnayep beg-jeunuisaf @
= é,..\r.u_u.% S
g
0N
s

<

2L
o1 sednave) Gus
Too-30

>
K

€)
N
N

X

18
3




v

1qmx3

.0Za,T "eds

Sas1Wald IsN-juUlof JO

asueusjuiely 10} ajqisuodsay sealy - OILVH

FE

ARETT  ina——

v

e

UOIIBIAY JO
juawpedag

dohen Hoddly |[PuUoREUIIIUL

Pnuew3 wyey
ofeayd jo Ayd

AempiW obeayd

PXW Y1) 20T OUVH 4 1o

10251780 a1 Wt

Z 3uoz7
1937 JOMOT v ISINOIUOD

6°808’S L3 I¥VNDS NI VUV

‘1||_,

® ®

@

LT

NVY1d AN

o ./.P_V-‘l.uuy
&
A3
AN
A

L

g

e

1
L)
<

TET-40  guenaind

b

e T TSROV T) e — ]

e

I

3
i
i
M
i
i

A~ £




£V 0T=.8 91035 SasiWdld ISN-IUloC J0 g ——. uonjeiay jo |olew yadayy (euoieusagux
JdUeUUIRK 10) 3|qISucdsay Sedly - OJLVIW £ §W0 jusunsedaqg ﬁ.n..h..m.m.u.u.n_u Aempiw obediyd

qyx3 AeToRvaraa

Fanstar e 6 ou07 8'9£0°F iLd JHVNDS NI V3V
BAST JSMOT v 35IN02U0D |

NY1d AN

| i i i

® ® © ©®© ® © @

Q-

S wieg fen

YR\




v-v

FE

0T, % 305 Sasidid 9sn-julor jo
Jr— JdUBUUIRH 10} B|qisuodsay sealy - OJLVKW
P YD £ 012 QOAVH M3 Ou

107/51/00_ 3183 ks

vao>:

eavain

uonelay Jo
uawnedaq

J0Aen
Pnuew3 wyey

0Be31yD 4o A

Jiodi)y jeuopeusajur
Aempiy o6ed1yD

£7T auoZ ® Q1 2UoZ
[3A37 OMOT g 3SINODUOD

. v /Y
N, deazumirave

_|||_! $'0bL'7 114 3UYNDS NI vauY

NYd AaX




- 0Z=,8 21035 SasilWald asfn-julor jo P~ uoigeiny jo | ‘0AswW HodJy [euoieUIUT
m..._.e_uw adueudjuieK 10} djqisuodsay Sealy - OOLVKH mﬁm % juawpedag _uou:u:h....".um-ﬂ.».un_u Aempiw o6ea1yd

PYWIY1-) £17 ODLVH (¥4 Kig
"0 oM

=

R
102/51/69_83 2T auoZ 2°L06'T 14 3¥VNDS NI vayy Ty
~ 18A37 PMOT § 3SIN0IUOD T
i1} 8] \i U
- i i ; : ! - : :
{ H | i i ;

=
{
ri—T | H
=t P T Oy |
= o -

T
ra= aree
et




T4

.l"—l":

o
£
£
=
]
a
-
c
@
£
@
>
®
a
k-]
|5
L]

]
>
o
€
g
tE
e &
a <
' O
£ 5
St o
28 ©
o a
E I

- pavement painting

Exhibit

A-6

Mot Date 08/15/2012

Ploc Fie® MATCO_mew_aurfild, A.mxd

Scale: 1"=750"

ield Facility and Terminal Ramp Area

MATCO - Ai

Maintenance Responsibilities

48

cricaes, N

Department

of Aviation

Chicago Midway
International Airport

City of Chicago
Rahm Emanuel

Mayar




EXHIBIT B

MATCO OPERATIONS AREAS
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EXHIBIT C

MATCO EQUIPMENT

Baggage System

The baggage system consists of an outbound baggage sortation system and an inbound baggage
claim system. The outbound baggage sortation system provides a series of conveyors which
transfer departing passenger bags, packages, parcels, and other such items from the ticket
counters onto baggage makeup devices located in the basement level outbound baggage makeup
area. Each ticket counter group has a dedicated input belt to-a common baggage makeup area.
The inbound baggage claim system consists of -eight (8) claim devices at ground level of the
terminal building with dedicated input and feed conveyors, and two (2) oversize inbound belts;
one serving the north side and one serving the south side of the claim area.

Passenger Loading Bridges

Passenger loading bridges are moveable multi-tunnel devices which allow passenger access
between holdroom areas and aircraft. A loading bridge is provided to serve each jet aircraft
position (jet aircraft must have 75 seats or more) that is immcdiately adjacent to the terminal.
Each loading bridge requires a caisson type of foundation, electrical power for operation and an
_upper Level access door at each holdroom.

Preconditioned Air System

This system provides heating or cooling access at passenger loading bridge from a central

heating/refrigerating plant. The system includes heat exchangers, pumps, chillers, piping, valves,

air handling units, flexible ducting, temperature controls, insulation and system status monitoring. ,
The preconditioned air system coupled with the 400 Hz ground power system described below

enables aircraft heating or cooling and operation of the aircraft electrical system without use of

the auxiliary power unit APU ). ’

Ground Power (400 Hz) System

This system provides 400 Hz power (aircraft power) access at passenger loading bridge from one
of two central generating plants in the terminal. The system includes motor generator sets,
conduit and cabling to each loading bridge, disconnect switches, exterior cabling with aircraft
jacks cable hoists and system status monitoring devices. '

Potable Water
Potable water filling stations are provided to serve each pair of aircrafl parking positions. These

stations, which consist of heated housings, piping, valves, and hoses, provide domestic water to
the aircraft.



Security Checkpoint Equipment

Security screening devices are provided to comply. with current airline, FAA, and airport security
requirements for passenger processing. :

Flight Information Display System (FIDS) Baggage Information Display System (BIDS)

These systems provide flight departure, arrival, and ‘baggage claim information for all airlines
operating at the airport to the public and opcrations personnel. The system consists of computer
processor, conduit, cabling, video monitors, LEDS, and input stations. The system, which
displays the information on video monitors, will meet ADA requirements and should be accessible
either from a central control area or the inbound baggage drop-off area.

GSE Battery Charging

Battery charging stations are provided in several locations on the apron level and basement level
bag make-up. These charging stations are used to recharge batteries on battery powered ground
service equipment.

Ramp Striping

Temporary and permanent pavement striping of the ramp within the Service Road for aircraft
parking and ground service equipment.

Other MATCO Equipment

In addition to the above, it may be determined during the course of design and construction of the
New Terminal that other types of equipment and systems may be required is part of the new
Terminal project for safe and efficient operation of the facility.

Holdroom Seating

Provide seating in all holdrooms in the concourse area.

Contractor Controlled Insurance Program (CCIP)

MATCO Offices

This provides for the buildout of MATCO's Executive Director office in the Terminal which is
approximately 1,000 sq. fi. located on the apron level. The allowance includes, MEP systems,
architectural finishes, millwork, furniture, communications equipment, and computer and office.
equipment.



EXHIBIT D
FUEL SYSTEM

A fuel receipt, storage and distribution facility on the north side of 55th Street, including required
utilities, oil/water separator, storm water run-off control systems, lighting, pavement, security
tencing, foam fire system, fire safety equipment, and other items/systems nccessary to comply
with, industry, federal, state, local, and City of Chicago requirements. Fuel storage will be
provided via two API-650 above ground tanks with a nominal capacity of 9,000 barrels each
erected within a secondary concrete fuel retention system. The fuel system will incorporate the
necessary pumps, filters, meters, piping, valves; and controls necessary to receive, transfér, and
recirculate fuel along with required electrical power, system controls, -leak detcction systems,
inventory control systems, and cathodic protection.

Also included is a building of approximately 1,500 square feet to house electrical equipment,
system controls, mechanical equipment, fire protection equipment, and space for the facility
operator.

Fuel transmission and distribution will be provided via an eight inch diameter underground pipe
approximately 4,800 feet long routed through the airfield to a remote concourse apron loading
position with an additional 3,300 feet of six inch diameter underground pipe routed to the remote
Jet fuel FBO/Corporate loading position located at the southeast quadrant of the Airport. Both
remote refueler positions will include required utilities, oil/water separators, storm ran-off
controls, lighting, pavement, meters, valves, piping, controls, connectors, and an UV/IR fire
detection system.

A fuel unloading area will be developed adjacent to the fuel storage area with vchicular access
from 55th Street with facilities necessary to accommodate the unloading of over-the-road
transport trucks. '

Also included in the project scope is the repair/modification/upgrade of existing underground fuel
storage tanks to comply with the USEPA underground storage tank requirements which become
effective on December 22, 1998. Only those tanks which are necessary to provide adequate
commercial and general aviation jet fuel storage at the Airport arc to be modified. Once the new
fuel receipt, storage and distribution facility is operational, the existing underground storage tanks
will be removed.
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MEMBERS OF MATCO

AirTran Airways
Continental Airlines
Delta Air Lines
Frontier Airlines
Northwest Airlines
Southwest Airlines’



EXHIBIT F

REQUIRED PROVISIONS FOR CONTRACTS FOR WORK
AND OPERATIONS AND MAINTENANCE SERVICES

In addition to such other requirements as may be set forth in the Agreement and any other
exhibit thereto, MATCO shall be required to include provisions in substantially the same form as
sct forth below in its contracts for work or services.

MATCO shall comply and shall include in all of its MATCO contracts a requirement that
its MATCO Contractors comply with all applicable Federal, State, and local laws, codes,
regulations, ordinances, executive orders, rules, and orders. MATCO agrees that all of the
provisions set forth in this Exhibit will be incorporated in all MATCO contracts. Further,
MATCO shall exccute and shall include in all of its MATCO contracts a requirement that its
Contractors execute such affidavits and certifications as shall be required by the City. Such
certifications shall be attached and incorporated by reference in the applicable MATCO contracts.
In the event that any Contractor is a partnership or joint venture, the MATCO shall also include
provisions in its: Contract insuring that the entities comprising such partnership or joint venturc
shall be jointly and severally liable for its obligations thereunder.

1. Non Discrimination

a. General Requirements:

It shall be an unlawful employment practice for the MATCO to fail to hire, to refuse to
hire, to discharge, or to discriminate against any individual with respect to his compensation, or
the terms, conditions, or privileges of his employment, because of such individual's race, color,
religion, sex, age, handicap, or national original; or to limit, scgregate, or classify his employees or
applicants for employment in any way which would deprive or tend to deprive any individual of
cmployment opportunities or otherwise adversely affect his status as an employee, because of
such individual's race, color, religion, sex, age, handicap, or national origin.

MATCO shall comply with The Civil Rights Act of 1964, 42 U.S.C. Sec. 2000 et seq.
(1981), as amended. MATCO shall further comply with Executive Order No. 11,246, 30 Fed.
Reg. 12,319 (1965), reprinted in 42 U.S.C. 2000(e) note, as amended by Executive Order No.
11,375, 32 Fed. Reg. 14,303 (1967) and by Executive Order No. 12,086, 43 Fed. Reg. 46,501
(1978); the Age Discrimination Act, 42 U.S.C. Sec. 6101-6106 (1981); the Rehabilitation Act of
1973, 29 U.S.C. Sec. 793-794 (1981); the Americans with Disabilities Act, P.L. 101-336; 41
C.F.R. Part 60 et seq. (1990); Air Carriers Access Act, 49 U.S.C.A. 1374; and, FAA Circular No.
150/5100 15A.

b. State Requirements:

MATCO shall comply with the Illinois Human Rights Act, 775 ILCS 5/1-101 et seq., as
amended; the Discrimination in Public Contracts Act, 775 ILCS 10/0.01 et scq., as amended; and
the Environmental Barriers Act, 410 TLCS 25/1 et seq.
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c. City Requirements:

MATCO shall comply with the Chicago Human Rights Bond Ordinance, Chapter 2 160,
Section 2 160-010 et seq. of the Municipal Code, as amended.

; Further, the MATCO shall furnish such reports and information as requested by the
Chicago Commission of Human Relations.

2. Equal Employment Opportunity

In the event of the MATCO's non compliance with the provisions of this Equal
Employment Opportunity Clause, the Illinois Human Rights Act, or the Rules and Regulations of
the Illinois Department of Human Rights (the “Department”), MATCO may be declared ineligible
for future contracts or subcontracts with the State of Illinois or any of its political subdivisions or
municipal corporations, and this Agreement may be canceled or voided in whole or in part, and
such other sanctions or penalties may be imposed or remedies invoked as provided by statute or
regulation. During the performance of this Agreement, MATCO agrees as follows:

a. That it will not discriminate against any employee or applicant for employment
because of race, color, religion, sex, marital status, national origin or ancestry, age, physical or
mental handicap unrelated to ability, or an unfavorable discharge from military service; and further
that it will examine all job classifications to determine if minority persons or women are
underutilized and will take appropriate affirmative action to rectify any such underutilization.

b. That, if it hires additional employces in order to perform this Agreement, it will
determine the availability (in accordance with the Department’s Rules) of minorities and women in
the area(s) from which if may reasonably recruit and it will hire for each job classification for
which employees are hired in such a way that minorities and women are not underutilized.”

C. ‘That, in all solicitations or advertisements for employees placed by it or on its
behalf, it will state that all applicants will be afforded equal opportunity without discrimination
because of race, color, religion, sex, marital status, national origin or ancestry, age, physical or
mental handicap unrelated to ability, or an unfavorable discharge from military service.

d. That it will send to each labor organization or rcpresentative of workers with
which it has or is bound by collective bargaining or other agreements, a notice advising such labor
organization or representative of its obligation under the Illinois Human Rights Act and the
Department's Rules. If any such labor organization or representative fail or refuse to cooperate
with it in its efforts to comply with such Act and Rules, it will promptly so notify the Department
and the contracting agency and will recruit employees from other sources when neccssary to fulfill
its obligations thereunder.

e. That it will submit reports as required by the Decpartment's Rules, furnish all
relevant information as may from time to time by reasonably requested by the Department of the
City, and in all respects comply with the Illinois Human Rights Act and the Department's Rules.
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f. That it will permit access to all relevant books, records, accounts, and work sites

by personnel of the City and the Department for purposes of investigation to ascertain compliance
with the llinois Human Rights Act and the Department's Rules.
g. That it will include, verbatim or by reference, the provisions of this Section 2 in every
contract for Work that it awards under which any portion of the obligations are undertaken or
assumed, so that such provisions will be binding upon such Contractor. In the same manner as
with other provisions of this Agrcement, MATCO will be liable for compliance with applicable
provisions of this clause by its Contractors; and further it will promptly notify the City and the
Department in the event any Contractors fails or refuses to comply therewith. In addition,
MATCO will not utilize any Contractors declared by the Illinois Human Rights Commussion to be
meligible for contracts or subcontracts with the State of Illinois or any of its political subdivision
or municipal corporations.

3. Safety and Security

a. MATCO expressly acknowledges its responsibility to provide security at the
Airport in accordance with 14 CFR Part 107, “Airport Security,” as such may be amended from
time to time, and with all rules and regulations of the City concerning security procedures,
including the Airport's approved security program. MATCO expressly acknowledges its
responsibility to provide security with respect to airplanc operations in accordance with 14 CFR
Part 108, “Airplane Operation Security,” as such may be amended from time to time, and with the
Rules and Regulations of the City concerning security procedures, including the Airport's
approved security program. '

b. MATCO shall msure that the following provision is inscrted in all contracts
entered into with any Contractors and any labor organizations which furnish skilled, unskilled and
craft union skilled labor, or which may provide any materials, labor or services in connection with
the Agreement:

“This Agreement is expressly subject to the Aviation Security Improvement Act of
1990 (P.L. 101-604) (*“Act™), the provisions of which are hereby incorporated by
reference, including without limitation sections 105, 109, and 110, and to the rules
and regulations promulgated thereunder. 1In the event that MATCO or any
individual employed by MATCO, in the performance of this Agreement has (1)
unescorted access to aircraft located on or at the Airport; (ii) unescorted access to
sccured areas; or (1) capability to allow others to have unescorted access to such
aircrafl or secured area, MATCO shall be subject to, and further shall conduct with .
respect to its Contractors and their respective cmployees, such employment
investigations, including criminal history record checks, as the Administrator of the
Federal Aviation Administration and City may deem necessary. Further, in the
event this Agreement involves the construction, reconstruction, demolition or
alteration of facilities to be located at or on the Airport, MATCO shall,
notwithstanding anything contained- herein, at no cost to City, perform all
obligations hereunder in compliance with those guidelines developed by City and
the Federal Aviation Administration, and in cffect as of the Effective Date with the
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objective of maximum security enhancement. In the event the Agreement involves
the design of facilities or equipment, the drawings, plans, and specifications to be
provided under the agreement shall comply with those guidclines developed by
City and the Federal Aviation Administration and in effect at the time of the submit
of such drawings, plans, and specifications.”

Americans with Disabilities Act

MATCO shall insure that the appropriate provision set forth below is inserted in all
contracts entered into with any design professional or with any Contractors and any labor
organizations which furnish skilled, unskilled and craft union skilled labor, or which may provide
any materials, labor or services in connection with this Agreement:

Design:

“The Consultant warrants that all design documents produced for MATCO under
this Agreement shall comply with all Federal, State and local laws and regulations
regarding acccssibility standards for disabled or environmentally limited persons
including, but not limited to, the following: Americans with Disabilities Act, P.L.
101 336 (1990) and the Uniform Federal Accessibility Standards (“UFAS”™) or the
Americans with Disabilities Act Accessibility Guidelines for Buildings and
Facilities (“ADAAG”); and the Hlinois Environmental Barriers Act, 410 1LCS 25/1
et seq., and the regulations promulgated thereto at 71 Ill. Adm. Code Ch. 1, Sec.

400.110. In the event that the above cited standards are inconsistent, the
" Consultant shall comply with the standards providing greater accessibility.”

Contracts for Work:

“All construction or alteration undertaken by Contractor under this contract shall
be performed in compliance with all Federal, State and local laws and regulations
regarding accessibility standards for disabled or environmentally limited persons
including, but not hmited to, the following: Americans with Disabilities Act, P.L.
101-336 (1990) and the Uniform Federal Accessibility Standards (“UFAS™) or the
Americans with Disabilities Act Accessibility Guidelines for Buildings and
Facilities (“ADAAG”); and, the Illinois Environmental Barriers Act, 410 ILCS
25/1 et seq., and the regulations promulgated thereto at 71 Ill. Adm. Code Ch. 1,
Sec. 400.110. The Contractor shall, prior to construction, review the plans and
specifications and notify the MATCO and the City in the event that the plans and
specifications are not in compliance with the above referenced standards.”

Minority and Women Business Enterprises

MATCO shall provide for the participation of Minority and Women Business Enterprises
and in any Project it performs under this Agreement. To this end, MATCO shall establish a policy
for the utilization of Minority and Women Business Enterprises, a liaison with the Department of
Aviation and Department of Procurement Services for Minority and Women Business Enterprises,
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a goal for the award of MATCO contracts, and a reporting procedure agreeable to the MATCO
and the City.

a. Policy:

The following statement represents MATCO's policy regarding Equal Opportunity and a
Minority and Women Business Enterprises program:

“MATCO is committed to providing fair and representative opportunities for
minorities and women and Minority and Women Business Enterprises in its Work.
Neither MATCO nor its Contractors shall discriminate on the basis of race, color,
religion, sex or national origin in the award and performance of Contracts to be
utilized for any of the Work hereunder. Furthermore, affirmative action will be
taken, consistent with sound procurement policies and applicable law, to cnsure
that Minority and Women Business Enterprises are afforded a fairr and
representative opportunity to participate in Contracts awarded by MATCO.”

This policy shall be stated in all MATCO contracts, circulated to all employces of
MATCO in affected departments, and make known to minority and women entrepreneurs.

b. Liaison:

To ensure compliance and the successful management of MATCO’s Minority and Women
Business Enterprises program, MATCO shall establish a Minority and Women Business
Enterprises liaison with the Department of Aviation and with the Department of Procurement
Services. Further, all personnel of MATCO and all others with responsibilities in the supervision
of MATCO contracts for the MATCO are to see that actions are performed consistent with the
aftirmative action goals of this Agreement. .

c.  Goals:

The goals to be met by MATCO in the Project hereunder shall be with utilization of
Minority Business Enterprises (MBE) and Women Business Enterprises (WBE) certified by the
City of Chicago, subject to the availability of MBE and WBE capable of performing the Work.
Thesc goals shall be administered in a manner to assure City and MATCO that: (i) the Work shall
be completed at a reasonable and acceptable cost to MATCO; (ii) the Work shall be completed on
a reasonable and acceptable timetable to MATCO and City; and (iii) the qualny of the Work shall
be reasonable and acceptable to MATCO and City.

The goals of the MATCO for participation by Minority and Women Business Enterprises
(MBE and WBE) in the Project shall be to achieve a minimum of MBE participation of twenty
five percent (25%) and WBE participation of five percent (5%), based on the total contracted
expenditures for the Project.

Should MATCO determine that no MBE and WBE is capable or available to perform the
Project, it shall notify the Commissioner specifying the type of Work required and the reasons an
MBE and/or WBE 1is not available to perform such Work. MATCO shall also notify the
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Department of Procurement Services, which shall determine if any MBE and WBE are available
to perform the Work needed. If the Department of Procurement Services determines that MBEs
and WBESs are available to perform such Work, it shall notify the MATCO of such availability and
MATCO will be required to utilizes such MBE and WBE to the extent the goals set forth above
can be met.

d.  Eligibility:

Only those foci‘sons, firms, partnerships, corporations or other legal entities certified by the
City of Chicago as a certificd MBE arnd/or WBE shall be eligible for purposes of meeting the
goals established by this Agreement.

€. Reporting:

The Minority and Women Business Enterprises progress report required by this section
shall be made on forms or on a format cstablished by City and agreeable to MATCO. Such
reports shall include the following items:

i the total amount of prime and subcontract awards during the quarter and,
for any Project awards to Minority and Women Business Enterprises resulting therefrom, the
name of the Minority and Women Business Enterprises and the amount of the Contract with the
Minority and Women Business Enterprises:

ii. the cumulative value of all prime and subcontract awards to date, and the
total accumulation of all awards to Minority and Women Business Enterprises;

1il. a projection of the total amount of prime and subcontracts to be awarded
and of Minority and Women Business Enterprises Contracts to be awarded during the next
quarter;

v. all Minority and Women Business Enterprises subcontracts that have been
completed and for which final payment has been made during the quarter; and

V. an evaluation of the overall progress to date towards the Minority and
Women Business Enterprises goals for the Work.

6. Equal Employment Opportunity and Affirmative Action Plan

MATCO must commit to establish, maintain and implement a written Equal Employment
Opportunity and Affirmative Action Plan (the “EEO/AA Plan”) for that Work involving Project
construction, which plan is acceptable to City and MATCO.

The EEO/AA Plan will be considered in relation to the following goals for employment of
women and minorities: '

a. Minority Employment:

“F-6 -



1. 25% of skilled hours

i 40% of laborer hours
b. Women's Employment:
1. 7% of skilled hours
ii. . 10% of laborer hours
7. Employment of City Residents

MATCO agrees to ensure that in the aggregated hours of Project involving construction
work to be performed, at least 50% of the on site worker hours in the category of construction
laborers and at least 50% of the on site worker hours in the category of skilled construction trade
workers shall be residents of the City.

8. Reporting and Compliance

In the event that there are contracts subject to this Agreement, at quarterly intervals,
beginning ninety (90) days following the execution of this Agreement, MATCO shall submit to
City progress reports of forms or on a format established by the Department of Procurement
Services and agreeable to MATCO, that provide required information concerning MATCO
compliance with MATCO's MBE/WBE requirements, EEO and Affirmative Action Plan, and
Chicago First Hiring Program.

9. Non Responsible Bi_dder

Prior to awarding any MATCO contracts, MATCO shall provide City with the names of
vendors who may be awarded such contracts. City shall promptly notify MATCO if a potential
vendor appcars on the City's list of non responsible bidders. MATCO agrecs that no MATCO
contracts shall be awarded to persons or corporations identified on City's list of non responsible
bidders, so long as such list does not discriminate against any bidders because of race, religion,
age, handicap, color, sex, national original, citizenship or political affiliation.
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EXHIBIT C

CHICAGO MIDWAY INTERNATIONAL AIRPORT

LICENSE FOR THE USE OF CITY-CONTROLLED FACILITIES BY AIRLINES

This City-controlled facilities license agreement ("License") is made and entered into

this day of , 20__, (“Effective Date”) by

and between the City of Chicago, acting through its Chicago Department of Aviation

("City"), and ("Airline").
RECITALS

WHEREAS, City operates an airport known as Chicago Midway International Airport
("Airport"), and possesses the power and authority to lease premises and facilities and to
grant other rights and privileges with respect thereto; and

WHEREAS, Airline desires to use certain City-controlled space and/or equipment at
the Airport that has not been leased to other parties, more specifically identified on Exhibit
1 which is attached hereto and hereby incorporated by reference ("Facilities"), in order to
conduct operations related to its air transportation business at the Airport; and

WHEREAS, City is willing to permit the use of the Facilities, solely for use by Airline
for its air transportation business at the Airport, subject to certain terms and conditions set
forth in this License;

NOW, THEREFORE, in consideration of the promises and of the mutual covenants
and agreements herein contained, the parties hereto covenant and agree as follows:

Article | Incorporation of Recitals

1.01 Incorporation of Recitals

The recitals set forth above are incorporated by reference as if fully set forth herein.
Article Il Facilities

2.01 Use of Facilities

City hereby grants, and Airline hereby accepts, a License for the use of the
Facilities, subject to the terms and conditions of this License, and to all applicable federal,
state, and local laws, regulations, rules, codes, ordinances, and executive orders, solely to
conduct operations directly related to its air transportation business and for no other
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purpose. The use of the Facilities by the Airline shall be further subject to those policies,
procedures and schedules for shared use of Airport facilities established by the
Commissioner of the Chicago Department of Aviation (“Commissioner”) in her or his sole
discretion. This License shall not be construed to grant Airline the right to use the Facilities
for any purpose which would have been prohibited under the terms and conditions of the
Chicago Midway Airport Use Agreement and Facilities Lease authorized by ordinance
passed by the City Council of the City of Chicago on (“Use Agreement”). Unless
Exhibit 1 expressly states that this License is exclusive to Airline with respect to any portion
of the Facilities, this License is not exclusive and the City may allow other airlines to use
the Facilities when not in use by Airline.

2.02 Access

Airline shall have ready and convenient access to the Facilities, subjectto the rules,
regulations, policies, procedures and schedules of the Airport, including, but not limited to,
the security and safety rules of the FAA, the TSA and City. The License is subject to a
reservation of rights by City for access to the Facilities for maintenance, repair, and
inspection. City shall give Airline reasonable notice prior to its exercise of such right.

2.03 Relocation

If at any time before the termination, by expiration or otherwise, of this License, City
desires to relocate Airline to other facilities at the Airport, such relocation shall be at the
expense of Airline. City shall give notice to Airline of City’s intent to relocate Airline thirty
(30) days prior to the effective date of the relocation. Such notice shall include a
description of the new facilities and the effective date of such relocation. The terms and
conditions of this License shall apply to the new facilities after such relocation and Exhibit 1
hereto may be revised by the City to show the relocated facilities without need for a formal
amendment to this License.

2.04 Present Condition of the Facilities

Airline, by the execution of this License, accepts the Facilities in an "as-is" condition.
City makes no warranty, either express or implied, as to the condition of the Facilities or
that the Facilities will be suitable for Airline’s purposes or needs.

2.05 Modifications to Facilities

(8)  Subject to the prior written approval of the Commissioner, Airline may, from
time to time, install equipment and improvements and modify or expand existing facilities or
improvements (collectively, “Work”) to that portion of the Facilities to which it has been
granted exclusive use, if any. Any such Work in non-exclusive Facilities is further subject
to written concurrence by other airlines using those Facilities. Before entering into any
contract for such Work, Airline shall first submit to the Commissioner for prior written
approval a construction application together with complete plans and specifications of the
proposed Work. [f requested by the Commissioner, Airline shall require the contractor to
furnish a performance bond and payment bond, approved as to form and substance by the
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Commissioner. The approval of the construction application and plans and specifications
will not be unreasonably withheld. Airline shall reimburse the Commissioner for the cost of
any professional services needed in connection with the review of the construction plan,
promptly upon demand thereof.

(b) Airline shall, and shall cause its contractor(s) to, indemnify, hold harmless,
and defend City, its officers, agents, and employees against losses (except to the extent
such losses are caused by City’s own negligence), occasioned by death, injury to persons
or damage to property, arising out of or in connection with the performance of Work,
against the risk of loss or damage to the construction prior to the completion thereof, and
against losses resulting from claims and demands by third persons arising out of the
performance of the Work. Airline shall provide, or shall require its contractor(s) to provide,
liability insurance covering the foregoing, and naming the City as an additional insured.
Airline shall also include in any construction contract such provisions as may reasonably be
required by the Commissioner relating to the operation of the contractor at the Airport.

()  All Work performed by Airline or its contractor(s), including all workmanship
and materials, shall be of acceptable quality and shall be performed in accordance with the
plans and specifications approved by the Commissioner. Such Work may be inspected by
the Commissioner, or the authorized representative of the Commiissioner, at any time.
Airline shall reimburse the Commissioner for the reasonable costs of such inspection,
promptly upon demand therefor.

(d)  Airline shall deliver to the Commissioner “as built” drawings of the Work
performed by it and shall keep such drawings current, showing any changes or
modifications made in or to the Facilities.

(e)  Airline shall discharge when due all obligations to contractors, subcontractors,
materialmen, workmen, suppliers, and others for all Work performed and for all materials
furnished for or on account of Airline.

4] Airline shall keep the Facilities and the equipment and improvements situated
thereon free and clear of any and all liens in any way arising out of the construction,
improvement, or use of the Facilities by Airline; provided, however, that Airline may in good
faith contest the validity of any lien.

2.06 Utilities
Airline shall be responsible for payment of all cost of separately metered electricity,

natural gas, telephone service, or other utility services in connection with its use of the
Facilities.



2.07 Taxes, Licenses, and Permits

Airline shall pay all taxes and obtain all hecessary licenses, inspections, permits,
certificates or other authorizations needed in connection with its use of the Facilities.

2.08 Operations

Airline shall be responsible for any and all charges incurred in connection with its
operations. Airline shall further restore and replace any property of Airport or other airlines
using the Facilities damaged as a result of Airline's operations. Airline shall conduct its
operations in a clean, sanitary, and safe manner, and shall be responsible for any
maintenance which is a result of Airline's operations.

2.09 Non-assignment

This License is personal and is granted solely to Airline and solely for the purposes
stated herein. Airline shall not assign this License to any other party without the written
consent of the Commissioner. Any attempted assignment without such consent shall be
void and without effect as to the City.

Article Ill Duration of License

3.01 Duration of License

Airline understands and agrees that the property interest established by this License
is a license, and not a lease, as that term is defined by applicable law, and that the License
is revocable at will by the Commissioner, with or without cause, provided the Commissioner
first gives Airline thirty (30) days written notice in accordance with the terms and conditions
hereof. In the event Airline no longer possesses the necessary licenses, permits, or other
authorizations in connection with the use of the Facilities, or its air transportation business,
the Commissioner may revoke this License upon ten (10) days notice. Unless extended in
writing by the Commissioner and Airline, this License will expire upon the third anniversary
of the Effective Date. :

3.02 Vacation of Facilities

In the event Airline intends to cease operations at the Airport and discontinue use of
the Facilities, Airline shall provide City with written notice no less than thirty (30) days prior
to its vacation of the Facilities. This License shall terminate upon the expiration of such 30
days, provided, however, that Airline’s indemnification obligation shall survive with respect
to any claims that arise in connection with its use of the Facilities.



3.03 Return of Facilities

(a) Airline covenants and agrees to yield and deliver peaceably to City
possession of the Facilities on the date of the termination, by expiration or otherwise, of
this License, promptly and in as good condition as at the issuance of the License,
reasonable wear and tear excepted or, if improved, in as good condition as of the
completion date of the last improvement made to the Facilities, reasonable wear and tear
excepted.

(b)  The personal property owned and placed or installed by Airline in, on or about
the Facilities shall remain the property of Airline and must be removed on or before the
termination, by expiration or otherwise, of the License, at the Airline’s sole risk and
expense. Any damage to the Airport, the structure, the Facilities, or any fixtures or
improvements located therein, resulting from such removal shall be paid for by Airline.
Upon the termination, by expiration or otherwise, of this License, Airline shall have thirty
(30) days during which to remove such property; provided, however, City shall have the
right to assert such lien or liens against said property as City may by law be permitted. So
long as any such property remains in the Facilities, Airline’s obligation to pay any fees shall
continue with respect to the Facilities.

(c) If Airline’s property is not removed as herein provided, Airline shall be "
deemed to have waived its rights, if any, under the Forcible Entry and Detainer Act, 735
ILCS 5/9-101, and City may, at its option, deem such property abandoned and keep such
property or, after written notice to Airline and at Airline’s sole risk and expense, remove
such property to a public warehouse for deposit, or retain the same in City’s possession
and after the expiration of thirty (30) days sell the same, with notice and in accordance with
applicable law, the proceeds of which shall be applied first to the expenses of such removal
and sale, second to any sum owed by Airline to City, and any balance remaining shall be
paid to Airline.

Article IV Payment of License Fees

4.01 Basis of 'Pavment. To the extent that the Facilities include each of the
following, Airline shall pay the License fees applicable to each:

(a)  Administrative office or ticket counter space. The License fee is calculated by
multiplying the amount of square footage comprising such Facilities by 125% of the then
current terminal rental rate charged 