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ORDINANCE 

WHEREAS, the City of Chicago ("City") is a home rule unit of government under 
Article VII, Section 6(a) of the 1970 Constitution of the State of Illinois and, as such, may 
exercise any power and perform any function pertaining to its government and affairs; and 

WHEREAS, the City owns and operates an airport commonly known as Chicago O'Hare 
International Airport ("O'Hare"), and possesses the power and authority to lease premises and 
facilities and to grant other rights and privileges with respect thereto; and 

WHEREAS, the City heretofore entered into the Amended and Restated Airport Use 
Agreement and Terminal Facilities Leases and the International Terminal Use Agreement and 
Facilities Leases at O'Hare with certain air carriers ("Existing Use Agreements"); and 

WHEREAS, the Existing Use Agreements will expire on May 11, 2018, so it is necessary 
and desirable for the City to enter into a new form of Chicago O'Hare International Airport 
Airline Use and Lease Agreement (the "New Airline Use and Lease Agreement") with Alaska 
Airlines, Inc. ("Alaska"); All Nippon Airways, Co., LTD ("ANA"); American Airlines, Inc. 
("American"); Delta Air Lines, Inc. ("Delta"); Deutsche Lufthansa AG ("Lufthansa"); Federal 
Express Corporation ("FedEx"); JetBlue Airways Corporation ("JetBlue"); Nippon Cargo 
Airlines Co., Ltd. ("Nippon"); Spirit Airlines, Inc. ("Spirit"); United Airlines, Inc. ("United"); 
and other commercial air carriers from time to time during the term of the New Airline Use and 
Lease Agreement, in substantially the form attached hereto as Exhibit 1; and 

WHEREAS, the premises to be leased, respectively, to Alaska, ANA, American, Delta, 
Lufthansa, FedEx, JetBlue, Nippon, Spirit, and United, beginning on the effective date of the 
New Airline Use and Lease Agreement, May 12, 2018, will be described in an exhibit to each air 
carrier's New Airline Use and Lease Agreement, the forms of which are attached hereto, 
collectively, as Exhibit 2 ("Premises Notices"); and 

WHEREAS, it is also necessary and desirable for the City to enter into Affiliate 
Operating Agreements with certain air carriers, each operating at O'Hare as an Affiliate of an air 
carrier who is a signatory to the New Airline Use and Lease Agreement, as defined in and with 
the rates and charges as set forth in the New Airline Use and Lease Agreement, in substantially 
the form attached hereto as Exhibit 3 ("Affiliate Operating Agreements"); and 

WHEREAS, it is also necessary and desirable for the City to enter into Non-Signatory 
Airline Operating Agreements with air carriers who operate at O'Hare that are neither signatories 
to the New Airline Use and Lease Agreement nor Affiliates to signatories of the New Airline 
Use and Lease Agreement, with the rates and charges as set forth in the New Airline Use and 
Lease Agreement, in substantially the form attached hereto as Exhibit 4 ("Non-Signatory Airline 
Operating Agreements"); and 

WHEREAS, in an ordinance adopted by the City Council of the City of Chicago ("City 
Council") on August 4, 1993 ("1993 Ordinance"), the Mayor or his proxy was authorized to 



execute license agreements for the short-term use of space at O'Hare with certain entities 
operating at O'Hare; and 

WHEREAS, so that the rates and charges for short-term use of office, storage, or similar 
space by air carriers or aeronautical service providers at O'Hare shall be consistent with the rates 
and charges in the New Airline Use and Agreement, it is necessary and desirable for the City to 
update the 1993 Ordinance and replace its Exhibit 1 with the form of Short-Term Facilities Use 
Agreement attached to this ordinance as Exhibit 5 ("Short-Term Facilities Use Agreement") 
with regards to such air carriers or aeronautical service providers who operate at O'Hare and 
may require office, storage, or similar operational space from time to time during the term of the 
New Airline Use Agreement; and 

WHEREAS, the City adopted an ordinance on December 13, 2017 that would have 
governed air carrier use of the airfield and passenger airline terminals at O'Hare and prescribed 
methodology for charging air carriers for such use beginning May 12, 2018 in the absence of a 
New Airline Use and Lease Agreement (the "O'Hare Rates and Operations Ordinance"); and 

WHEREAS, the City now desires to repeal the O'Hare Rates and Operations Ordinance 
and amend Sections 10-36-190 and 2-20-020 of the Municipal Code of Chicago (the "Code") in 
the event that the City has received fully executed New Airline Use and Lease Agreements with 
air carriers who, together with their Affiliates, as defined in the New Airline Use and Lease 
Agreement, collectively represented more than fifty percent (50%) of passengers enplaned in 
2017 at O'Hare; now, therefore. 

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

SECTION I. The above recitals are hereby incorporated by reference as if fully set forth 
herein. 

SECTION II. The Mayor is authorized to execute the New Airline Use and Lease 
Agreement with Alaska, ANA, American, Delta, Lufthansa, FedEx, JetBlue, Nippon, Spirit, and 
United, and such other air carriers as may be recommended by the Commissioner of Aviation 
("Commissioner"), in substantially the form attached hereto as Exhibit 1. 

SECTION III. The Commissioner is authorized to execute Affiliate Operating 
Agreements in substantially the form attached hereto as Exhibit 3 with air carriers approved by 
the Commissioner from time to time during the term of the New Airline Use and Lease 
Agreement to operate at O'Flare. 

SECTION IV. The Commissioner is authorized to execute Non-Signatory Airline 
Operating Agreements in substantially the form attached hereto as Exhibit 4 with air carriers 
approved by the Commissioner from time to time during the term of the New Airline Use and 
Lease Agreement to operate at O'Hare. 

SECTION V. The Commissioner is authorized to execute Short-Term Facilities Use 
Agreements in substantially the form attached hereto as Exhibit 5 with certain air carriers or 



aeronautical service providers at O'Hare as may be approved by the Commissioner from time to 
time during the term of the New Airline Use and Lease Agreement. 

SECTION VL The Mayor, the Commissioner and the Corporation Counsel, and any 
other City official as shall be designated by the Mayor, the Commissioner or the Corporation 
Counsel, respectively, are each authorized, individually and 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 Airline Use and Lease 
Agreements, the Affiliate Operating Agreements, the Non-Signatory Airline Operating 
Agreements, and the Short-Term Facilities Use Agreements. 

SECTION VII. The Commissioner is authorized to adopt such rules as the 
Commissioner may deem necessary or appropriate to implement or administer this ordinance and 
the agreements contemplated herein. 

SECTION VII1. Section 2-20-020 of the Municipal Code of Chicago is hereby amended 
by inserting the underscored language and deleting the struck-through language, as follows: 

2-20-020 Commissioner - Appointment, powers and duties. 

(Omitted text is unaffected by this ordinance) 

The Commissioner is authorized to execute such agreements and promulgate such rules 
as provided for in the 2018 ordinance establishing the O'Hare Airline Use and Lease Agreement, 
as that term is defined in Section 10-36-1 OOfa"). 

SECTION IX. Section 10-36-190 of the Municipal Code of Chicago is hereby amended 
by inserting the underscored language and deleting the struck-through language, as follows: 

10-36-190 Compensation for use of Chicago-O'Hare International Airport and Chicago 
Midway Airport. 

No person shall use the airport facilities of Chicago-O'Hare International Airport or 
Chicago Midway Airport, including non-commercial private aircraft, without paying 
compensation for the use of such facilities in accordance with the following schedule of fees: 

(a) For each landing at Chicago-O'FIare International Airport of an aircraft operated 
by a signatory to (I) an Amended and Restated a_Chicago-0'Hare International Airport Airline 
Use and Lease Aareement and Terminal Facilities Lease, in the form approved by this 
amendatory ordinance of 2018 the city council as of January L 1985. as it may be amended from 
time to time ("O'Hare Airline Use and Lease Aureemenf'L or (ii) an International Terminal Use 
Agreement and Facilities Lease, in the form approved by the city council as of January 1, 1990, 
as it may be amended from time to time, the landing fee rate per 1,000 pounds approved 
maximum landing weight shall be the landing fee rate then in effect pursuant to the O'Hare 
Airline Use and Lease Agreement. 



(b) For each landing at Chicago-O'Hare International Airport of an aircraft other than 
those specified in subsection (a), the landing fee rate per 1,000 pounds approved maximum 
landing weight shall be detemiined by the commissioner of aviation consistent with the O'Hare 
Airline Use and Lease Agreement. 

(c) For each aircraft at Chicago-O'Hare International Airport parking for each 24-
hour period or fraction thereof in an aircraft parking area designated as public, a fee thereof shall 
be determined by the commissioner of aviation consistent with the O'Hare Airline Use and Lease 
Agreement equal to the prescribed landing fee for such aircraft at the 

(Omitted text is unaffected by this ordinance) 

(i) A charge ("Common Use Gate Charge") for the use of any gate designated by the 

3, the Common Use Gate Charge from time to time applicable to each Common Use Gate 

five percent. The Common Use Gate Charge shall be published in the Rules and Regulations for 

SECTION X. The O'Hare Rates and Operations Ordinance, passed by City Council on 
December 13, 2017, is hereby repealed in its entirety. 

SECTION XI. Sections 1 through VII of this ordinance shall be in full force and effect 
from and after the date of its passage and approval. Following passage and approval. Sections 
VIII, IX, and X shall be in full force and effect on such date, on or after May 12, 2018, that the 
City has received fully executed New Airline Use and Lease Agreements with air carriers who, 
together with their Affiliates, as defined in the New Airline Use and Lease Agreement, 
collectively represented more than fifty percent (50%) of passengers enplaned in 2017 at O'Hare. 
The receipt of the requisite number of executed New Airline Use and Lease Agreements shall be 
memorialized by a dated certification that the Commissioner files with the City Clerk. 

Exhibits 1, 2, 3, 4, and 5 referred to in this Ordinance read as follows: 

{The remainder of this page is left intentionally blank) 
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This AIRLINE USE AND LEASE AGREEMENT ("Agreement") is made by and 
between the City of Chicago (the "City"), a municipal corporation of the State of Illinois, and 

("Airline"), a corporation organized and existing under the laws of the 
State of and authorized to do business in the State of Illinois. 

Article 1 

DEFINITIONS 

1.1 Definitions 

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

"AAAC" or "Airline Airport Affairs Committee" means the Airline Airport Affairs 
Committee consisting of a representative designated by each Signatory Airline operating at the 
Airport. 

I 
"AAAC Representative" means the person designated in writing by Airline to serve as 

its representative on the AAAC and to receive notice pursuant to Sections 9.3.1(a) and 11.3. 

"Activity-Based Terminal Charges" means Terminal Charges calculated under Sections 
8.10and8.11. 

"Additional TAP Elements" means certain Capital Improvement Projects that have been 
approved by Airline by execution of this Agreement, subject to the conditions specified Section 
10.3. 

"Additional TAP Element Trigger" means the conditions, specified in Exhibit M, that 
must be met before the City may proceed with the design, construction and equipping of an 
Additional TAP Element. 

"Aeronautical Real Estate" means the parcels and other areas of the Airport where 
aviation support, cargo, hangar and maintenance activities occur, including all roads and 
facilities serving such areas and associated air rights. The Aeronautical Real Estate areas as of 
the Effective Date are generally depicted in Exhibit A for illustrative purposes. 

"Aeronautical Real Estate Revenue" means all revenues collected by the City for the 
right to use Aeronautical Real Estate. 

"Aeronautical Service Provider" means any entity providing commercial aeronautical 
services to one or more Air Carriers with the approval of the City. 

"Affiliate" means an Air Carrier providing air service at the Airport that has executed an 
Affiliate Operating Agreement and has been properly designated as an Affiliate by a Signatory 
Airline in accordance with Section 6.1 and either (a) is a parent or subsidiary of the designating 



Signatory Airline or a subsidiary of said Signatory Airline's parent company or under the same 
- parental control as said Signatory Airline, or (b) meets one or more of the following conditions: 

(i) operates flights under an International Air Transport Association 
("lATA") flight designator code of the designating Signatory Airline; or 

(ii) otherwise operates under essentially the same trade name of the 
designating Signatory Airline and uses essentially the same livery as said Signatory 
Airline; or 

(iii) operates cargo feeder flights at the Airport under the direction and control 
of the designating Signatory Airline; 

provided, however, that an Air Carrier's Affiliate status under clause (b) shall be limited to the 
extent the Air Carrier is operating flights on behalf of the designating Signatory Airline. 

"Affiliate Operating Agreement" means the agreement described in Section 6.1.1, the 
form of which is attached as Exhibit F. 

"Agreement" means this Airline Use and Lease Agreement, together with its Exhibits, as 
hereafter amended or supplemented from time to time in accordance with its terms. 

"Air Carrier" means a carrier certificated by the Secretary of the U.S. Department of 
Transportation as a Passenger Carrier under 49 U.S.C. § 41102 or a Cargo Carrier under 
49 U.S.C. §41103. 

"Air Transportation Business" means that business operated by Airline at the Airport 
for the commercial transportation by air of persons, property, mail, parcels and/or cargo. 

"Aircraft Parking Fees" means the Aircraft Parking Fees established by the City 
pursuant to Section 8.10.8. 

"Airfield" means those areas of the Airport that provide for the landing, taking off, 
taxiing and parking of aircraft, and all facilities, equipment and improvements now or hereafter 
located thereon, including the runways, taxiways. Apron Areas 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 as all such areas, 
facilities, equipment and improvements may be modified, improved, or enlarged from time to 
time by the City. The Airfield as of the Effective Date is generally depicted in Exhibit A for 
illustrative purposes. 

"Airfield Revenue Requirement" means the Airfield Revenue Requirement calculated 
in accordance with Section 8.2.1. 



"Airline" means the Air Carrier named on the signature page hereof. 

"Airline Airport Affairs Committee" or "AAAC" means the Airline Airport Affairs 
Committee consisting of a representative designated by each Signatory Airline operating at the 
Airport. 

"Airline Alliance" means the Star Alliance, SkyTeam, oneworld and similar airline 
partnerships. 

"Airline Liaison Office" means an entity designated by the Airline Airport Affairs 
Committee that provides technical and financial consulting services to the Airport and the 
Airline Airport Affairs Committee and facilitates airport/airline relations. 

"Airline Rate-Based Capital Costs" means the Capital Costs of a Capital Improvement 
Project that are reasonably allocable to one or more Airline-Supported Cost Centers. 

"Airline Rate-Based O&M Expenses" means the O&M Expenses of a Capital 
Improvement Project that are reasonably allocable to one or more Airline-Supported Cost 
Centers. 

"Airline Rate-Based Project Costs" means the Project Costs of a Capital Improvement 
Project that are reasonably allocable to one or more Airline-Supported Cost Centers. 

"Airline Rented Space" means any space in the Terminal Complex that is rented by 
Passenger Carriers on an exclusive, preferential or common use basis, plus any areas in the 
Terminal Complex that are rented to Aeronautical Service Providers; provided, however, that 
such leased space shall be at the same rental rate, and subject to the same rate adjustments as 
space leased to Passenger Carriers. 

"Airline-Supported Cost Centers" means the following Cost Centers: 

(i) Airfield Cost Center; 

(ii) Terminal Cost Center; 

(iii) Parking and Ground Transportation Cost Center; 

(iv) Fueling System Cost Center; 

(v) Aeronautical Real Estate Cost Center; and 

(vi) Commercial Real Estate Cost Center. 

"Airline Use and Lease Agreement" means an agreement with the City substantially 
similar to this Agreement. 

"Airport" means Chicago O'Hare International Airport, together with any additions 
thereto, or improvements or enlargements of it, later made, but any land, rights-of-way, or 
improvements which are now or later owned by or are part of the transportation system operated 



by the Chicago Transit Authority, or any successor thereto, wherever located within the 
boundaries of the Airport, are not deemed to be part of the Airport. The Airport as of the 
Effective Date is generally depicted in Exhibit A for illustrative purposes. 

"Airport Fees and Charges" means, for any Fiscal Year, all rents, charges and fees 
payable by all Air Carriers for such Fiscal Year as determined and adjusted pursuant to Article 8. 

"Airport Revenue Bonds" or "GARBs" means any bonds, commercial paper notes, 
credit agreement notes and any other debt obligations of the City, outstanding at any time having 
a lien on Revenues as provided in the Bond Indenture. ' 

"Airport Rules" means, collectively, all rules, procedures, protocols and requirements 
currently effective and hereinafter amended, adopted or established by the City applicable to 
Airport operations and users, all of which are incorporated into and made a part of this 
Agreement, provided that such Airport Rules do not conflict with applicable provisions of state 
or federal law or the provisions of this Agreement. 

"Alliance Partner" means a Signatory Airline or a Non-Signatory Airline that (a) is a 
member of the same Airline Alliance as Airline or a Codeshare Partner of Airline and (b) Airline 
has designated as an Alliance Partner pursuant to Section 6.5. 

"Allowable Airline Liaison Office Expenses" means expenses of the Airline Liaison 
Office that are not Project Costs and have been approved for recovery through Landing Fees 
pursuant to Section 8.2.1(c) by Long-Term Signatory Airlines that together accounted for at least 
fifty percent (50%) of the total Maximum Gross Landed Weight of all Air Carriers during the 
immediately preceding Fiscal Year. 

"Applicable Laws" means, collectively, all applicable present and future federal, state 
and local laws, rules, regulations, orders and ordinances, as they may be amended from time to 
time, whether foreseen or unforeseen, ordinary as well as extraordinary, including without 
implied limitation those relating to (i) health, sanitation and safety; (ii) the environment, 
including without limitation the Environmental Laws; (iii) access for persons with disabilities, 
including without limitation the Americans with Disabilities Act, 42 U.S.C. § 12101 et seq.; and 
(iv) airport security, including without limitation the regulations of the Transportation Security 
Administration, 49 CFR Parts 1540, 1542, 1544 el seq. This Agreement does not constitute a 
waiver by Airline of whatever rights it may have to challenge a local law, rule, regulation or 
ordinance on the basis that it is pre-empted by State or Federal law. 

"Approved Project" means Previously Approved Projects, Phase I TAP Elements, 
Additional TAP Elements and Pre-Approved CIP Projects that have been approved by execution 
of this Agreement and New Projects submitted for Majority-in-Interest review pursuant to the 
procedures in Section 10.8 and not disapproved by a Majority-in-lnterest. 

"Apron Areas" means the paved areas surrounding the Terminal Complex intended for 
use by Passenger Carriers for aircraft or aircraft servicing equipment, including hardstand 
positions, and the paved areas available for use in common by or for the benefit of the Cargo 
Carriers, as all such paved areas may be modified, improved, or enlarged by the City during the 



Term. The Apron Areas as of the Effective Date are generally depicted in Exhibit B for 
illustrative purposes. 

"Arriving Domestic Seats" means all Delivered Arriving Seats on domestic flights or 
international flights without FIS Users. 

"Arriving International Seats Without FIS Users" means all Delivered Arriving Seats 
on international flights without FIS Users. 

"Art>vork" means any work of visual art as defined in Section 101 of the Copyright Act. 

"Assignment" means to assign, transfer, convey, sell, mortgage, pledge or encumber as 
described further in Section 4.2. 

"Associated Party(ies)" means Airline's employees, contractors, subcontractors, agents, 
licensees. Sublessees, Affiliates, vendors, invitees (excluding passengers), and any other Air 
Carrier that Airline expressly authorizes to use its Premises, Airfield or Apron Area (regardless 
of whether Airline enters into a sublease or license with such Air Carrier), and other parties 
under Airline's direction or control that come onto the Airport arising out of or relating to 
Airline's use or occupancy of the Airport, but excluding Air Carriers that Airline is compelled by 
the City to accommodate within Airline's Premises pursuant to Article 5. 

"Bad Debt" means a monetary amount owed to the City that is unlikely to be paid as it is 
beyond the collectible period as set by City policy as set forth in Section 9.2.3. 

"Bad Debt Recovery" means the recapture of Bad Debt that has previously been 
allocated to a Cost Center. 

"Baggage Claim Space" means the footprint of the Baggage Claim Systems and 
proximate circulation space, as it may be adjusted from time to time, all as shown in Exhibit B as 
of the Effective Date. 

"Baggage Claim System" means all the equipment that delivers Inbound Checked Bags 
from inbound aircraft to arriving passengers through and including baggage claim devices and 
non-public conveyance equipment. 

"Baggage Make-up Space" means the footprint of the Baggage Make-up Systems and 
proximate circulation space sufficient to accommodate the movement and parking of tugs and 
carts as well as any other operations required for the devices, as it may be adjusted from time to 
time, all as shown in Exhibit B as of the Effective Date. 

"Baggage Make-up Systems" means all the equipment that delivers Outbound Checked 
Bags from passenger check-in areas through and including checked bag .security screening 
conveyors, baggage make-up devices and interline belts. 

"Baggage Systems" means equipment and related systems for the delivery of bags to 
cirriving passengers and outbound aircraft, including both Baggage Claim Systems and Baggage 
Make-up Systems. 



"Bond Counsel" means nationally-recognized municipal bond counsel selected by the 
City. 

"Bond Indenture" means the Master Indenture of Trust Securing Chicago O'Hare 
International Airport General Airport Revenue Senior Lien Obligations, dated as of September I, 
2012, as the same may be amended, supplemented and restated from time to time, and any 
ordinance, credit agreement or indenture, or combination thereof adopted or authorized 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. 

"Building Code" means the "Building Code" as that term is defined in the Municipal 
Code. 

"Capital Costs" means all costs related to the acquisition, construction or improvement 
of Airport assets, including the following: 

(a) Debt Service net of pledged PFC revenues, grants and other applicable 
adjustments; 

(b) Required Debt Service Coverage on the gross amount of such Debt 
Service; 

(c) Program fees and other costs of borrowing not included in Debt Service; 

(d) Costs of Capital Improvement Projects funded with Pre-Approved 
Allowances; and 

(e) Equipment purchases and small capital outlays, if not otherwise classified 
as an O&M Expense. 

"Capital Improvement Projeet" means an addition or improvement to the Airport's 
physical plant or equipment, and the acquisition of land or rights in land for expansion or 
operation of the Airport (including judgments and awards related to claims for inverse 
condemnation), or for avigation easements acquired from property owners releasing the City 
from any claims or liability arising from the flight of aircraft landing at or departing from the 
Airport. 

"Cargo Carrier" means a carrier certificated by the Secretary of the U.S. Department of 
Transportation as a Cargo Carrier under 49 U.S.C. § 41103. 

"CDA" or "Department of Aviation" means the Chicago Department of Aviation or any 
successor agency thereto. 

"Change in Project Scope Requiring Mil Review" means a change to the scope of an 
Approved Project, as specified in Exhibits .1, L, M or N or in the proposal submitted for 
Majority-in-Interest review under Section 10.8.1, that triggers Majority-in-Interest review 
pursuant to the procedures in Section 10.8. 



"Check-in Hours" means the number of hours that a Passenger Carrier has been 
assigned by the City or actually uses on each check-in, drop-off or queuing position within 
Common Use Check-in Space. 

"Check-in Space" means the space in the Terminal Complex for passenger check-in, 
including the space used for counters, self-service kiosks and passenger check-in and baggage 
drop-off queuing space, as it may be adjusted from time to time, all as shown in Exhibit B as of 
the Effective Date. 

"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 Illinois. 

"City Equipment" means moveable or permanent fixtures, furniture, millwork, 
technology systems, including SET components used by individual Passenger Carriers, and 
equipment located on or affixed to Airline's Premises, or elsewhere at the Airport, purchased, 
constructed or rented by the City or otherwise provided at the cost or expense of the City which 
the City makes available for use by Airline subject to Section 3.6 and the City Equipment 
Charge. 

"City Equipment Charges" means standardized cost-recovery fees calculated annually 
by the City for the use of City Equipment. 

"City Equipment Costs" means the Capital Costs, O&M Expenses, rental payments 
made by the City and any other cost or expense of the City allocable to City Equipment. 

"City Indemnified Parties" means the City, its elected and appointed officials, officers, 
agents, employees, contractors, consultants and representatives. 

"Claim" or "Claims" means any and all losses, liabilities, penalties, damages of 
whatever nature, causes of action, suits, claims, demands, judgments, injunctive relief, awards 
and settlements as described further in Section 13.1.1. 

"Codeshare Partner" means a Signatory Airline or a Non-Signatory Airline that has 
entered into a codeshare agreement with Airline that covers all the flights that the Codeshare 
Partner operates at the Airport. 

"Commercial Real Estate" means the parcels and other areas of the Airport where 
commercial non-aeronautical activities such as hotel, office, non-terminal retail, public vehicle 
fueling and charging stations not otherwise located in facilities included in the Parking and 
Ground Transportation Cost Center, and other real estate development occur, including all roads, 
utilities and facilities serving such areas and associated air rights. The Commercial Real Estate 
areas as of the Effective Date are generally depicted in Exhibit A for illustrative purposes. 

"Commercial Real Estate Revenue" means revenues collected by the City for the right 
to use Commercial Real Estate. 



"Commissioner" means the Commissioner of the Department of Aviation, her or his 
designee, or any successor to the duties of such official. 

"Common Use Baggage Claim Fees" means the Common Use Baggage Claim Fees 
calculated pursuant to Section 8.10.5. 

"Common Use Baggage Claim Space" means the Baggage Claim Space in the Terminal 
Complex designated by the Commissioner to be used in common by Passenger Carriers for 
arriving domestic flights or arriving international flights not carrying PIS Users, as it may be 
adjusted from time to time, all as shown in Exhibit B as of the Effective Date. 

"Common Use Baggage Make-up Space" means the Baggage Make-up Space in the 
Terminal Complex designated by the Commissioner to be used in common by Passenger 
Carriers, as it may be adjusted from time to time, all as shown in Exhibit B as of the Effective 
Date. 

"Common Use Check-in Space" means Check-in Space designated by the 
Commissioner to be used in common by Passenger Carriers. Common Use Check-in Space may 
be separately designated by the City as Domestic Common Use Check-in Space and 
International Common Use Check-in Space, as it may be adjusted from time to time, all as 
shown in Exhibit B as of the Effective Date. 

"Common Use City-owned Baggage Claim Systems" means the Baggage Claim 
Systems owned by the City designated by the Commissioner from time to time to be used in 
common by Passenger Carriers to process inbound baggage. 

"Common Use Gate Spaee" means the Gate Space designated by the City in accordance 
with Article 4 and Article 5 to be used in common by Passenger Carriers operating at the Airport, 
and shall not be deemed to include any Preferential Use Gate Space. Common Use Gate Space 
may be separately designated by the City as Domestic Common Use Gate Space and 
International Common Use Gate Space, as it may be adjusted from time to time, all as shown in 
Exhibit B as of the Effective Date. 

"Common Use Premises" means those areas within the Terminal Complex, including 
Common Use Gate Space, Common Use Check-in Space, Common Use Baggage Claim Space 
and Common Use Baggage Make-up Space that are made available by the City to one or more 
Air Carriers, subject to Section 4.1.5 and as more fully described in the Terminal Complex Space 
Exhibit. Common Use Premises may be separately designated by the City as Domestic Common 
Use Premises and International Common Use Premises, as it may be adjusted from time to time, 
all as shown in Exhibit B as of the Effective Date. 

"Concluding Walk-Through" means a physical walk-through of Airline's Premises or 
any portion thereof by a representative or consultant of the City and Airline prior to the date that 
such Premises are vacated or surrendered pursuant to this Agreement for the purpose of 
observing the environmental condition of Airline's Premises or any portion thereof and Airline's 
compliance with Section 14.10, the findings of which shall be documented in a report prepared 
by .such City representative or consultant in consultation with Airline. 



'"Consolidated Rental Car Facility" or "CONRAC" means the portion of the joint use 
facility, roadways and equipment that constitutes the consolidated rental car facility at the 
Airport, including those portions of the joint use facility dedicated to rental car operations, the 
customer service area, and the quick turn-around facility. The CONRAC as of the Effective 
Date is generally depicted in Exhibit A for illustrative purposes. 

"Construction Cost Index" means the Construction Cost Index for Chicago, Illinois 
published by Engineering News-Record or, in the event that Engineering News-Record ceases to 
publish such an index, a similar construction cost index selected in the reasonable discretion of 
the Commissioner after consultation with the Executive Working Group. 

"Contaminant" means any of those materials set forth in 415 ILCS 5/3.165, as amended 
from time to time, that are subject to regulation under any Environmental Law. 

"Contractor" means a person or firm hired by Airline to act as an agent or independent 
contractor, whether or not Airline is reimbursed by the City for costs of hiring such person or 
firm, as well as subcontractors of any such agent or independent contractor, in connection with 
or pursuant to the performance of any acts or obligations under this Agreement. 

"Copyright Act" means the U.S. Copyright Act (17 U.S.C. § 101 et seq.). 

"Cost Centers" means those areas of the Airport grouped together for the allocation of 
Capital Costs and O&M Expenses to calculate Airport Fees and Charges. The Cost Centers used 
to calculate Airport Fees and Charges are the Airfield Cost Center, Terminal Cost Center, 
Fueling System Cost Center, Aeronautical Real Estate Cost Center, Commercial Real Estate Cost 
Center, Parking and Ground Transportation Cost Center, and Consolidated Rental Car Facility 
Cost Center. 

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

"Date of BeneHeial Oeeupaney" or "DBO" means the date when a project or a phased 
element of a project has been substantially completed, a certificate of occupancy has been 
received, if required, and the Commissioner reasonably determines that it is available for use. 

"Debt Service" means, collectively, debt service on GARBs and any other debt service 
on indebtedness payable from Revenues, net of capitalized interest. 

"Delivered Arriving Seats" means all Seats on flights arriving at the Airport actually 
delivered by Passenger Carriers. 

"Delivered Departing Seats" means all Seats on flights departing from the Airport 
cictually delivered by Passenger Carriers. 

"Delivered Departing International Seats" means all Delivered Departing Seats on 
international flights departing from International Common Use Gate Space. 



"Department of Aviation" or "CDA" means the Chicago Department of Aviation or any 
successor agency thereto. 

"Design and Construction Manuals" means the CDA Design, Renovation and 
Construction Tenant Projects Standard Operating Procedures and the CDA Design Standards, as 
may be amended from time to time by the CDA after consultation with the EWG. 

"Discharge" means an act or omission by which Hazardous Substances or Other 
Regulated Material, now or in the future, are leaked, spilled, poured, deposited, or otherwise 
disposed into land, wetlands or Waters, or by which those substances are deposited where, unless 
controlled or removed, they may drain, seep, run or otherwise enter said land, wetlands or 
Waters. 

"Dispose," "Disposal" or "Disposing" and variants thereof mean the discharge, deposit, 
injection, dumping, spilling, leaking, or placing of any Hazardous Substance or Other Regulated 
Material into or on any land or water so that such Hazardous Substance or Other Regulated 
Material or any constituent thereof may enter the environment or be emitted into the air or 
discharged into any waters, including ground waters. 

"Domestic Common Use Baggage Make-up Fees" means the Domestic Common Use 
Baggage Make-up Fees calculated pursuant to Section 8.10.3. 

"Domestic Common Use Baggage Make-up Space" means the Baggage Make-up 
Space in the Terminal Complex designated by the Commissioner to be used in common by 
Passenger Carriers for processing outbound baggage primarily on domestic flights, as it may be 
adjusted from time to time, all as shown in Exhibit B as of the Effective Date. 

"Domestic Common Use City-owned Baggage Make-up Systems" means Baggage 
Make-up Systems owned by the City designated by the Commissioner from time to time to be 
used in common by Passenger Carriers to process outbound baggage primarily on domestic 
flights. 

"Domestic Common Use Cheek-in Fees" means the Domestic Common Use Check-in 
Fees calculated pursuant to Section 8.10.6. 

"Domestic Common Use Cheek-in Space" means the Check-in Space designated by the 
Commissioner to be used in common by Passenger Carriers primarily for domestic passenger 
check-in, as it may be adjusted from time to time, all as shown in Exhibit B as of the Effective 
Date. 

"Domestic Common Use Gate Fees" means the Domestic Common Use Gate Fees 
calculated pursuant to Section 8.10.1. 

"Domestic Common Use Gate Space" means Domestic Gate Space that the City has 
desigiicited as Common Use Gate Space in accordance with Article 5, as it may be adjusted from 
time to time, all as shown in Exhibit B as of the Effective Date. 
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"Domestic Common Use Holdroom Space" means the Holdroom Space associated with 
Domestic Common Use Gate Space. 

I 

"Domestic Gate Space" means any Gate Space that has not been designated as 
International Gate Space by the City. 

"Effective Date" means the Effective Date as described in Section 2.1. 

"Enplaned Passengers" means all originating and all outgoing on-line transfer and off
line transfer revenue passengers departing from the Airport, but does not include through 
passengers. 

"Environmental Claim" means any demand, cause of action, proceeding or suit for 
(a) damages (actual or punitive), injuries to person or property, taking or damaging of property 
or interests in property without just compensation, nuisance, trespass, damages to natural 
resources, fines, penalties, interest, or (b) losses, or for the costs of site investigations, feasibility 
studies, information requests, health or risk assessments, contribution, settlement, or actions to 
correct, remove, remediate. Respond to, clean up, prevent, mitigate, monitor, evaluate, assess, or 
abate the Release of a Hazardous Substance or Other Regulated Material, or any other 
investigative, enforcement, cleanup, removal, containment, remedial, or other private or 
governmental or regulatory action at any time threatened, instituted, or completed pursuant to 
any applicable Environmental Law, or (c) to enforce insurance, contribution, or indemnification 
agreements being made pursuant to a claimed violation or non-compliance with any 
Environmental Law. 

"Environmental Indemnitees" has the meaning set forth in Section 14.7. 

"Environmental Law(s)" means any federal, state, or local law, statute, ordinance, code, 
rule, permit, plan, regulation, license, authorization, order, or injunction which pertains to health, 
safety, any Hazardous Substance or Other Regulated Material, or the environment (including, but 
not limited to, ground, air, water or noise pollution or contamination, and underground or above-
ground tanks) and shall include, without limitation, the Emergency Planning and Community 
Right-to-Know Act, 42 U.S.C. § 11001 et seq.; the Toxic Substances Control Act, 15 U.S.C. 
§ 2601 ef seq.; the Hazardous Material Transportation Act, 49 U.S.C. §1801 el seq.; the 
Resource Conservation and Recovery Act ("RCRA"), 42 U.S.C. § 6901 ei seq., as amended by 
the Hazardous and Solid Waste Amendments of 1984; the Comprehensive Environmental 
Response, Compensation and Liability Act of 1980, 42 U.S.C. § 9601 et seq. ("CERCLA"), as 
amended by the Superfund Amendments and Reauthorization Act of 1986 ("SARA"); the 
Occupational Safety and Health Act, 29 U.S.C. § 651 el seq; the Federal Water Pollution 
Control Act, 33 U.S.C. § 1251 et seq.; the Clean Air Act, 42 U.S.C. § 7401 et .seq.; the Illinois 
Environmental Protection Act, 415 ILCS 5/1 et seq.; the Gasoline Storage Act, 430 ILCS 15/0.01 
et seq.: the Sewage and Waste Control Ordinance of the Metropolitan Water Reclamation 
District of Greater Chicago ("MWRD"); the Municipal Code of the City of Chicago; and any 
other local, state, or federal environmental statutes, and all rules, regulations, orders, and decrees 
now or hereafter promulgated under any of the foregoing, as any of the foregoing now exist or 
may be changed or amended or come into effect in the future. 
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"Equipment and Services Consortium" means a consortium formed by Air Carriers 
and governed by an agreement amongst the consortium and its member Air Carriers. 

"Event of Default" means an Event of Default as defined in Section 17.1. 

"EWG Protocols" means the rules and protocols for the governance of the Executive 
Working Group, including procedures for establishing standing meetings, advance delivery of 
materials, provisions for remote participation, rules governing general and special meetings, 
quorum requirements and technical working groups for design and construction review on behalf 
of the Executive Working Group, as they may be developed and amended from time to time by 
the EWG, subject at all times to review and approval by the Commissioner. 

"Exclusive Use Premises" means any office space, operation space, storage area, VIP 
Lounge, employee break room, baggage service office or other areas in the Terminal Complex 
designated for Airline's exclusive use, subject to Section 4.1.2 and as more fully described in the 
Premises Notice. 

"Executive Working Group" or "EWG" means the group of City and Signatory Airline 
representatives established under Section 10.9. 

\ 
"Exempt Projects" means those Capital Improvement Projects described in Section 10.7. 

"FAA" or "Federal Aviation Administration" means the Federal Aviation 
Administration created under the Federal Aviation Act of 1958, as amended, or any successor 
agency thereto. 

"Facilities Maintenance Protocols" means the City's policies, rules and protocols 
governing the maintenance of equipment and facilities at the Airport, as they shall be developed 
and may be amended from time to time by the Commissioner after consultation with the AAAC, 
which may include a matrix detailing operations and maintenance responsibilities of the City, the 
Airline, the Equipment and Services Consortium, and any other parties as indicated herein. 

"Federal Aviation Administration" or "FAA" means the Federal Aviation 
Administration created under the Federal Aviation Act of 1958, as amended, or any successor 
agency thereto. 

"Federal Bankruptcy Code" means 11 U.S.C. § 101 et seq. 

"Financial Accounting Protocols" means the City's policies, rules and protocols, as 
they shall be developed and may be amended from time to time by the Commissioner after 
consultation with the AAAC, governing the allocation of costs, the compilation of the budgetary 
items used to calculate rates and charges under Article 8, the calculation of City Equipment 
Charges, the compilation of actual costs and Air Carrier activity information used to calculate 
annual adjustments-to-actual under Section 8.17 and other financial accounting matters arising 
under this Agreement. 
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"Final Accounting" means the annual calculation and reconciliation of actual revenues 
and expenditures and the final rates and charges for each Air Carrier for the preceding Fiscal 
Year as further specified in Section 8.17. 

"FIS Facilities" means the federal inspection services facilities wherever located in the 
Terminal Complex, including the sterile corridors connecting any such facilities to International 
Gate Space, as they may be adjusted from time to time, all as shown in Exhibit B as of the 
Effective Date. 

"FIS Facility Fees" means the FIS Facility Fees calculated pursuant to Section 8.11. 

"FIS User" means passengers (excluding flight crew) arriving on international flights 
(including pre-cleared passengers) who are required to use FIS Facilities. 

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

"Fixed Terminal Charges" means Terminal Charges calculated under Sections 8.4 
through 8.9. 

"Fueling System" means the fuel farm, fuel tanks, fuel hydrants and delivery systems 
and other facilities and infrastructure related to the fueling system at the Airport; the Fueling 
System does not include the real property or pipeline easements associated with the fueling 
systems, facilities and infrastructure. 

"Future Premises Commitment" means Airline's commitment to accept the assignment 
of Exclusive Use Premises and Preferential Use Premises as the T-5 Extension and Phase I TAP 
Elements are completed, as further specified in Section 4.1.8 and Exhibit E. 

"GARBs" or "Airport Revenue Bonds" means any bonds, commercial paper notes, 
credit agreement notes and any other debt obligations of the City, outstanding at any time having 
a lien on Revenues as provided in the Bond Indenture. 

"Gate" means an area in the Terminal Complex made up of Holdroom Space and a portal 
or stairwell, if any, through which passengers must pass to board or disembark an aircraft and the 
associated Gate Ramp. 

"Gate Ramp" means the Apron Area associated with Gate Space. 

"Gate-related Premises" means the Exclusive Use Premises associated with the 
operation of a Gate consisting of back office support space (agent checkout, commissary storage 
or similar areas that are attached by function to the Gate Space) and operations space on the 
ramp level suitable to accommodate under-wing services, including but not limited to operations, 
maintenance, aircraft service, fueling, commissary storage and crew support. 

"Gate Space" means the areas of the Terminal Complex and Apron Areas that consist of 
Linear Frontage and the associated Floldroom Space and Gate Ramp, as designated in the 
Premises Notice and Terminal Complex Space Exhibit. 

13 



"Gate Space Plan" means the aircraft parking layouts that shall be submitted in every 
Initial Schedule Submission of a Long-Term Signatory Airline that has been assigned 
Preferential Use Gate Space, as further specified in Section 5.5.2. 

"Gate Space Accommodating Airline" means a Long-Term Signatory Airline that 
accommodates a Gate Space Requesting Airline, as further described in Section 5.5. 

"Gate Space Requesting Airline" means a Scheduled Airline seeking to operate in 
Preferential Use Gate Space that is leased to a Long-Term Signatory Airline, as further described 
in Section 5.5. 

"Hazardous Substance" has the meaning set forth in 415 ILCS 5/3.215, as amended 
from time to time. 

"Holdroom Space" means the area in the Terminal Complex used for the staging of 
passengers waiting to board an aircraft. 

"lATA" means the International Air Transport Association, a trade association of the 
world's airlines that is currently headquartered in Montreal, Quebec, Canada with executive 
offices in Geneva, Switzerland. 

"Inbound Cheeked Bags" means inbound bags or other checked items delivered on 
Baggage Claim Systems. 

"Initial Schedule Submission" means a Passenger Carrier's flight schedule that must be 
submitted to the Scheduling Manager at least semi-annually in the form specified in the Terminal 
Space Use Protocols required by the City and in accordance with Section 5.5.2. 

"Initial Walk-Through" means a physical walk-through of the Premises by a 
representative or consultant of the City and Airline prior to the date Airline occupies the 
Premises or conducts operations thereon pursuant to this Agreement for the purpose of observing 
the environmental condition of Airline's Premises and Airline's state of compliance with 
Environmental Laws, the findings of which shall be documented in a report prepared by such 
City representative or consultant in consultation with Airline. 

"Interest Income" means any interest on, and any gain realized from the investment of, 
moneys in any funds created pursuant to the Bond Indenture or this Agreement. 

"International Common Use Baggage Make-up Fees" means the International 
Common Use Baggage Make-up Fees calculated pursuant to Section 8.10.4. 

"International Common Use Baggage Make-up Space" means the space in the 
Terminal Complex designated by the Commissioner to be used in common by Passenger Carriers 
for processing of outbound baggage primarily on international flights, as it may be adjusted from 
time to time, all as shown in Exhibit B as of the Effective Date. 

"International Common Use Cheek-in Fees" means the International Common Use 
Check-in Fees calculated pursuant to Section 8.10.7. 
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''International Coninion Use Check-in Space" means the Common Use Check-in 
Space designated by the Commissioner to be used in common by Passenger Carriers primarily 
for international passenger check-in, as it may be adjusted from time to time, all as shown in 
Exhibit B as of the Effective Date. 

"International Common Use City-owned Baggage Make-up Systems" means Baggage 
Make-up Systems owned by the City designated by the Commissioner from time to time to be 
used in common by Passenger Carriers to process outbound baggage primarily on international 
flights. 

"International Common Use Gate Fees" means the International Common Use Gate 
Fees calculated pursuant to Section 8.10.2. 

"International Common Use Gate Space" means International Gate Space that the City 
has designated as Common Use Gate Space in accordance with Article 5, as it may be adjusted 
from time to time, all as shown in Exhibit B as of the Effective Date. 

"International Common Use Holdroom Space" means the Holdroom Space associated 
with International Common Use Gate Space. 

"International Gate Space" means Gate Space with direct passenger access to FIS 
Facilities that has currently been designated by the City for international flights, as it may be 
adjusted from time to time, all as shown in Exhibit B as of the Effective Date. 

"Irregular Operation" means an off-schedule arrival or departure of an aircraft at a 
particular Gate that needs to operate at that Gate for reasons outside Airline's control. 

"Joint Use Baggage Claim Space" means the Baggage Claim Space in the Terminal 
Complex assigned to multiple Passenger Carriers in their Premises Notices as Joint Use 
Premises. 

"Joint Use Baggage Make-up Space" means the Baggage Make-up Space in the 
Terminal Complex assigned to multiple Passenger Carriers in their Premises Notices as Joint Use 
Premises. 

"Joint Use City-owned Baggage Claim Systems" means the Baggage Claim Systems 
owned by the City within Joint Use Baggage Claim Space. 

"Joint Use City-owned Baggage Make-up Systems" means Baggage Make-up Systems 
owned by the City within Joint Use Baggage Make-up Space. 

"Joint Use Premises" means those areas designated as such in the Premises Notice that 
arc within the Terminal Complex, including Joint Use Baggage Claim Space and Joint Use 
Baggage Make-up Space as more fully described in the Premises Notices of multiple Passenger 
Carriers, and as to which such Passenger Carriers have a priority of use over all other Passenger 
Carriers, subject to Article 5. 

"Landing Fee" means the Landing Fee calculated pursuant to Section 8.2. 
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"Light Maintenance" means aircraft servicing and inspections that regularly occur on 
the terminal apron and unscheduled repairs necessary for continuing flight. 

"Linear Frontage" means a line measured 100 feet from the face of the terminal 
building along usable areas where there is sufficient space to park passenger aircraft equivalent 
in size to a CRJ-100 or CRJ-200 aircraft. In determining usable areas, the City shall consider 
geometric factors that limit the ability to efficiently park aircraft. Factors that render an area 
unusable include (a) areas associated with "inside" 90 degree angles; (b) areas that are limited by 
the requirement to avoid active aircraft pushback operations onto taxiway; (c) areas that are 
limited by the location of retaining walls; and (d) areas that preclude efficient aircraft parking 
due to the geometry of the terminal. For illustrative purposes, Exhibit D depicts the Linear 
Frontage associated with the Terminal Complex as of the Effective Date and provides examples 
of excluded unusable areas. 

"Long-Term Signatory Airline" means a Signatory Airline that executed this 
Agreement or a substantially similar agreement with a Term that expires on December 31, 2033 
or otherwise qualifies as a Long-Term Signatory Airline pursuant to Section 2.2.3. 

"L-Stinger Gates" means the "L-Stinger Gates" as defined in the L-Stinger Lease. 

"L-Stinger Lease" means the Gate Ground Lease Agreement at Chicago OTlare 
International Airport between City of Chicago and American Airlines, Inc. dated May 31, 2016, 
as it may be amended from time to time. 

"Main Terminal" means the terminal buildings, associated concourses and facilities, 
other than Terminal 5, as all such facilities may be modified, improved, or enlarged during the 
Term. The Main Terminal as of the Effective Date is generally depicted in Exhibit A for 
illustrative purposes. 

"Majority-in-Interest" means, for any Fiscal Year: 

(i) for a Capital Improvement Project with Airline Rate-Based Project Costs 
allocated solely to the Airfield Cost Center, the Aeronautical Real Estate Cost Center or 
the Fueling System Cost Center, Long-Term Signatory Airlines that together accounted 
for at least seventy percent (70%) of the total Maximum Gross Landed Weight of all Air 
Carriers during the immediately preceding Fiscal Year; 

(ii) for a Capital Improvement Project with Airline Rate-Based Project Costs 
allocated to the Terminal Cost Center, the Parking and Ground Transportation Cost 
Center or the Commercial Real Estate Cost Center, Long-Term Signatory Airlines that 
together paid at least seventy percent (70%) of the total Terminal Charges paid by all Air 
Carriers during the immediately preceding Fiscal Year; or 

(ill) for a Capital Improvement Project with Airline Rate-Based Project Costs 
allocated to the Airfield Cost Center and the Terminal Cost Center, Long-Term Signatory 
Airlines that together paid at least seventy percent (70%) of all Airport Fees and Charges 
paid by all Air Carriers during the immediately preceding Fiscal Year. 



For purposes of these calculations, a Long-Term Signatory Airline's activity and payments shall 
include the activity and payments of each of its Affiliates, but not its Alliance Partners. 

"Maximum Gross Landed Weight" or "MGLW" means the maximum certificated 
weight, in thousand pound units, at which each aircraft operated by an Air Carrier is authorized 
by the FAA to land at the Airport, as certified by the aircraft's manufacturer and recited in the 
Air Carrier's flight manual governing that aircraft type. 

"MGLW" or "Maximum Gross Landed Weight" means the maximum certificated 
weight, in thousand pound units, at which each aircraft operated by an Air Carrier is authorized 
by the FAA to land at the Airport, as certified by the aircraft's manufacturer and recited in the 
Air Carrier's flight manual governing that aircraft type. 

"Monthly Activity Report" means the accurate summary report prepared by Airline 
describing Airline's operations (and the operations of Airline's Affiliates, if any) at the Airport 
during the month preceding the month in which the summary is submitted to the City, signed by 
an authorized representative of Airline certifying the accuracy of the information set forth 
therein, and submitted by Airline to the City in accordance with Section 8.19.1. 

"Municipal Code" means the Municipal Code of the City at the time in effect. 

"New Projects" means certain Capital Improvement Projects that require Majority-in-
Interest review, as further described in Section 10.6. 

"Non-Signatory Airline" means any Air Carrier using the Airport for scheduled cargo or 
passenger service that is not a Signatory Airline. 

"Non-Signatory Airline Operating Agreement" means the agreement that must be 
executed by a Non-Signatory Airline that is not an Affiliate of a Signatory Airline in order to 
operate at the Airport, the form of which is attached as Exhibit FI. 

"NFDES" means the National Pollutant Discharge Elimination System. 

"0«&M Expenses" means the costs incurred by the City in operating and maintaining the 
Airport's facilities. 

"Other Airfield Revenues" means revenues collected by the City for the aeronautical 
use of the Airfield other than Landing Fees collected from Air Carriers, including but not limited 
to aircraft tie-down fees, aircraft parking fees, fuel fees as applicable, minimum Landing F,ees 
collected under Section 8.2.4, ground rent collected for the real property and pipeline easements 
associated with the Fueling System and general aviation landing fees. 

"Other Regulated Material" means any Waste, Contaminant, or any other material, not 
otherwise specifically listed or designated as a Flazardous Substance, that (a) is or contains: 
petroleum, including crude oil or any fraction thereof, motor fuel, jet fuel, natural gas, natural 
gas liquids, liquefied natural gas, or synthetic gas usable for fuel or mixtures of natural gas and 
such synthetic gas, asbestos, radon, any polychlorinated biphenyl, urea, formaldehyde foam 
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insulation, explosive or radioactive material, or (b) is a hazard to the environment or to the health 
or safety of persons. 

"Other Terminal Rental Payments" means payments of rent or utility reimbursements 
received by the City from government agencies and other non-airline tenants of the Terminal 
Complex that are not Aeronautical Service Providers or Terminal Concessions. 

"Outbound Checked Bags" means outbound bags or other checked items (including 
bags transferred aircraft-to-aircraft if the bags entered the outbound baggage system) delivered 
on Baggage Make-up Systems. 

"Parking and Ground Transportation" means all Airport-related (a) public parking, 
including off-airport parking; (b) employee parking provided by the City; (c) taxi, transportation 
network and other ground transportation services; and (d) rental car services and facilities, 
excluding the CONRAC, at the Airport. The Parking and Ground Transportation areas as of the 
Effective Date are generally depicted in Exhibit A for illustrative purposes. 

"Parking and Ground Transportation Revenue" means all revenues collected by the 
City for the right to provide Parking and Ground Transportation services and concessions; 
provided, however, that Parking and Ground Transportation Revenues does not include 
Customer Facility Charges or any revenues pledged to the repayment of Customer Facility 
Charge revenue bonds or Transportation Infrastructure and Innovation Action of 1998 (TIFIA) 
loans used to finance the CONRAC and related improvements. 

"Passenger Carrier" means a Passenger Carrier certificated by the Secretary of the U.S. 
Department of Transportation under 49 U.S.C. § 41102. 

"Passenger Facility Charge" or "PFC" means the passenger facility charge 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. 

"Passenger Loading Bridge" or "PLB" means a passenger loading bridge and any 
preconditioned air system(s), ground power supply unit(s) and other related equipment attached 
to the bridge or a concourse at a Gate. 

"Period of Use" means, for all aircraft operations included in a Passenger Carrier's then 
current Initial Schedule Submission provided to the Scheduling Manager in accordance with 
Section 5.5.2, including any amendments submitted in accordance with Section 5.5.2(g), the 
periods of time, as specified in the Terminal Space Use Protocols, during which Airline shall 
have scheduling preference for itself and its Affiliates and Alliance Partners within Airline's 
Preferential Use Gate Space. 

"Phase I TAP Elements" means certain Capital Improvement Projects that have been 
approved by Airline by execution of this Agreement subject to Section 10.2. 

"PLB" or "Passenger Loading Bridge" means a passenger loading bridge and any 
preconditioned air system(s), ground power supply unit(s) and other related equipment attached 
to the bridge or a concourse at a Gate. 
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'Tre-Approved Allowance" means amounts listed on Exhibit O that the City may spend 
or encumber on Capital Improvement Projects each Fiscal Year, as approved by Airline by way 
of its execution of this Agreement. There shall be separate Pre-Approved Allowances for 
Capital Improvement Projects for the following categories: Taxiway Pavement Rehabilitation, 
Apron Pavement Repair, Airfield Roadway Repair and Replacement, Vehicle Replacement, 
Parking Maintenance and Repair, Roadway Pavement Replacement, Terminal Conveyance 
Replacement and Restroom Refresh and Modernization. There shall also be a separate category 
for Infrastructure Reliability, which shall not be a recurring expense each Fiscal Year. 

"Pre-Approved GIF Projects" means certain Capital Improvement Projects that have 
been approved by Airline by execution of this Agreement as further described in Section 10.4 
and Exhibit N. 

"Preferential Use Baggage Claim Space" means Baggage Claim Space assigned to a 
Long-Term Signatory Airline as Preferential Use Premises. 

"Preferential Use Baggage Make-up Space" means Baggage Make-up Space assigned 
to a Long-Term Signatory Airline as Preferential Use Premises. 

"Preferential Use Check-in Space" means Check-in Space assigned to a Long-Term 
Signatory Airline as Preferential Use Premises. 

"Preferential Use Gate Space" means Gate Space assigned to a Long-Term Signatory 
Airline as Preferential Use Premises in accordance with Article 5, as it may be adjusted from 
time to time, all as shown in Exhibits B and C as of the Effective Date. 

"Preferential Use International Gate Space" means International Gate Space assigned 
by the City to a Long-Term Signatory Airline as Preferential Use Premises in accordance with 
Article 5. 

"Preferential Use Premises" means those areas designated as such in the Premises 
Notice that are within the Terminal Complex and Apron Area, including Preferential Use Gate 
Space, Preferential Use Baggage Claim Space, Preferential Use Baggage Make-up Space and 
Preferential Use Check-in Space as more fully described in the Premises Notice, and to which 
Airline has a higher priority of use over all other Air Carriers, subject to Article 5. 

"Premises" means any: (a) Exclusive Use Premises, (b) Preferential Use Premises, 
(c) Joint Use Premises, and (d) Common Use Premises assigned to Airline by City under this 
Agreement; provided, however, that in the case of Common Use Premises, such areas will only 
constitute "Premises" during the period of time for which Airline has the right to use such areas. 

"Premises Notice" means the notice described in Section 4.1 and in the form attached as 
Exhibit C. 

"Previously Approved Projects" means certain Capital Improvement Projects that have 
been approved by Air Carriers under Prior Use and Lease Agreements and reconfirmed by 
execution of this Agreement, as further described in Section 10.1 and Exhibit J. 



"Prior Use and Lease Agreement" means the Chicago-O'Hare International Airport 
Amended and Restated Airport Use Agreement and Terminal Facilities Lease with a stated 
expiration date of May 11, 2018 (the "Main Terminal Prior Use and Lease Agreement") or the 
International Terminal Use Agreement and Facilities Lease with a stated expiration date of 
May 11, 2018 (the "Terminal 5 Prior Use and Lease Agreement"), or other substantially similar 
agreement to use or lease the Terminal Complex or the Airfield. 

"Project Costs" means capitalized expenditures associated with a Capital Improvement 
Project including direct construction costs and allocated soft costs, including contingencies. 

"Release" or "Released" means any actual or threatened spilling, leaking, pumping, 
pouring, emitting, emptying, Discharging, injecting, escaping, leaching, dumping or Disposing 
of any Flazardous Substance or Other Regulated Material into the environment. 

"Required Debt Service Coverage" means the amount of debt service coverage required 
by Section 404 of the Bond Indenture (as it may be amended or supplemented in accordance with 
Section 7.2). 

"Required Deposits" means deposits to establish or replenish (a) any funds or accounts 
required by the Bond Indenture, including without limitation the Maintenance Reserve Fund, that 
are not otherwise recovered as Capital Costs; and (b) any funds or accounts specified in Article 
7, including without limitation the Supplemental O&M Reserve Fund. 

"Response" or "Respond" means action taken in compliance with Environmental Laws 
to correct, remove, remediate, clean-up, prevent, mitigate, treat, monitor, evaluate, investigate, 
assess or abate the Release of any Hazardous Substance or Other Regulated Material, or to 
prevent or abate any public nuisance. 

"Revenues" means "Revenues" as defined in the Bond Indenture. 

"RON Activities" means parking an aircraft overnight at a Gate after an operation 
included in an Initial Schedule Submission provided to the Scheduling Manager in accordance 
with Section 5.5.2, including any amendments submitted in accordance with Section 5.5.2(g). 

"Runways" means paved areas at the Airport designated for the landing and taking-off of 
aircraft, including all associated safety areas. 

"Scheduled Airline" means a Passenger Carrier performing or seeking to perform 
scheduled passenger service operations at the Airport. 

"Scheduled Departure" means a departing Scheduled Operation. 

"Scheduled Operation" means a Scheduled Airline's operation (arrival or departure) 
that occurs pursuant to a schedule that is or will be published in the Official Airline Guide 
(OAG) or any similar publication. Global Distribution System (GDS) or airline website. 

"Scheduled Seasonal Serviee" means Seasonal Service reported to the City in its Initial 
Schedule Submission pursuant to Section 5.5.2(e). 
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"Scheduled Scats" means the total number of Seats available on an arriving or departing 
Scheduled Operation. 

"Scheduling Manager" means the third party hired by the City to receive and analyze 
Initial Schedule Submissions and Gate Space Plans and perform the tasks specified for the 
Scheduling Manager under Section 5.5. 

"Seasonal Service" means air service on a route that is provided by a Passenger Carrier 
for less than twelve consecutive (12) months, as further specified in the Terminal Space Use 
Protocols. 

"Seat" means a seat on an aircraft arriving or departing from the Airport other than those 
seats reserved in the flight deck or aircraft cabin for members of the flight crew. 

"Securities Exchange Act" means the Securities Exchange Act of 1934. 

"Shared Equipment and Technology" or "SET" means equipment owned and installed 
by the City for use in passenger processing, including without limitation equipment casework, 
supporting infrastructure, network wiring, flight information displays ("FIDS"), gate information 
displays ("01DS"), the baggage information display system ("BIDS"), boarding gate readers, 
passenger processing workstations and self-service kiosks (for boarding passes and bag tagging), 
and other shared.use technology (such as a reservation system portal open to all Passenger 
Carriers at the Airport). 

"Short-Term Signatory Airline" means a Signatory Airline that is not a Long-Term 
Signatory Airline. 

"Signatory Airline" means Airline and each other Air Carrier that has executed an 
Airline Use and Lease Agreement with the City substantially similar to this Agreement. A 
Signatory Airline may be either a Long-Term Signatory Airline or a Short-Term Signatory 
Airline. 

"Space Requesting Airline" means a Passenger Carrier seeking to commence or expand 
operations at the Airport without adequate space other than Gate Space for its operations, as 
further described in Section 5.8. 

"Sublease" means the event of a sublet, as more fully described in Section 4.2. 

"Sublessee" means any entity to which Airline subleases, subject to Section 4.2, any of 
its Preferential Use or Exclusive Use Premises. 

"Support Space" means airline ticket office, baggage service office and other airline 
operations space in the Terminal Complex. 

"SWPPP" means Storm Water Pollution Prevention Plan. 

"T-5" or "Terminal 5" means the terminal buildings, associated concourses and facilities 
designated as of the Effective Date as Terminal 5 of the Airport, as all such facilities may be 
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modified, improved or enlarged during the Term. T-5 as of the Effective Date is generally 
depicted in Exhibit A for illustrative purposes. T-5 may be renamed during the Term. 

"T-5 Extension" means the project to expand Terminal 5 by adding Gate Space to the 
east end of the existing terminal. 

"TAP Budget" means the aggregate amount of total Project Costs for the Phase I TAP 
Program that has been approved by execution of this Agreement as further specified in Article 10 
and Exhibit L. 

"TAP Program" means the Terminal Area Plan capital improvement program as more 
fully described in Exhibit K. 

"Taxiways" means paved areas designated as taxiways and taxilanes at the Airport for 
the ground movement of aircraft to, from and between the Runways, aircraft parking areas and 
other portions of the Airport. 

"Term" means the lease term of this Agreement as further described in Article 2. 

"Terminal 5" or "T-5" means the terminal buildings, associated concourses and facilities 
designated as of the Effective Date as Terminal 5 of the Airport, as all such facilities may be 
modified, improved or enlarged during the Term. Terminal 5 as of the Effective Date is 
generally depicted in Exhibit A for illustrative purposes. Terminal 5 may be renamed during the 
Term. 

"Terminal Charges" means the charges calculated pursuant to Sections 8.3 through 
8.11. 

"Terminal Complex" means the Main Terminal and Terminal 5. 

"Terminal Coneessions" means restaurants, bars, newsstands, gift shops, specialty 
shops, duty free, foreign currency exchanges, indoor and outdoor advertising displays, insurance, 
public telephones, internet kiosks and WiFi services, sleep centers, banking and ATMs, and 
other merchandising concessions and consumer services in the Terminal Complex. 

"Terminal Concession Revenue" means revenue collected by the City from Terminal 
Concessions. 

"Terminal Facilities Advisory Committee" or "TFAC" means the group that provides 
advice to the City about the assignment and use of Gate Space and other Terminal Complex 
facilities as more fully described in Section 5.7. 

"Terminal Rental Rates" means, for any Fiscal Year, the Terminal Rental Rates 
established for such Fiscal Year pursuant to Section 8.3. 

"Terminal Space Revenue Requirement" means for any Fiscal Year, the Terminal 
Space Revenue Requirement established for such Fiscal Year pursuant to Section 8.3. 
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"Terminal Space Use Protocols" means the City's policies, rules and protocols, as they 
shall be developed and may be amended from time to time by the Commissioner after 
consultation with the AAAC, governing priorities, procedures and requirements for the 
assignment and use of Common Use Space, Preferential Use Space, and Exclusive Use Space in 
the Terminal Complex and on the Apron Area, including Gate Space, Check-in Space, and 
Baggage Systems use, assigmnent, scheduling and accommodation. 

"TFAC" or "Terminal Facilities Advisory Committee" means the group that provides 
advice to the City about the assignment and use of Gate Space and other Terminal Complex 
facilities as more fully described in Section 5.7. , 

"Total Delivered Seats" means the sum of Delivered Arriving Seats and Delivered 
Departing Seats. 

"Total Terminal Revenue Requirement" means for any Fiscal Year, the Total Terminal 
Revenue Requirement established for such Fiscal Year pursuant to Section 8.3. 

"Trust Account" means a Trust Account as defined in Section 16.6. 

"TSA" means the Transportation Security Administration or other federal agency which 
assumes the oversight and functions of the Transportation Security Administration, if the 
Transportation Security Administration is abolished or combined with or merged into any other 
federal agency. 

"Unrecovered Domestic Common Use Gate Costs" means the portion (if any) of the 
Domestic Common Use Gate Revenue Requirement calculated pursuant to Section 8.10.1(a) that 
is not recovered due to the proviso in Section 8.10.1(c) or the monthly cap on Domestic 
Common Use Gate Fees provided for in Section 8.10.1(d). 

"VIP Lounge" means those Exclusive Use Premises (if any) used by Airline to provide 
premium services to its passengers. 

"Waste" means those materials defined in the Illinois Environmental Protection Act, 415 
ILCS 5/1 et seq. as waste and identified subcategories thereof, including but not limited to, 
construction or demolition debris, garbage, household waste, industrial process waste, landfill 
waste, landscape waste, municipal waste, pollution control waste, potentially infectious medical 
waste, refuse, or special waste. 

"Waste Sections" has the meaning set forth in Section 16.15. 

"Waters" has the meaning set forth in 415 ILCS 5/3.550, as amended from time to time. 

1.2 Interpretation 

The terms "hereby," "herein," "hereof," "hereunder" and any similar terms used in this 
Agreement refer to this Agreement. 

The term "including" shall be construed to mean "including, without limitation.'" 
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All references in this Agreement to Articles, Sections, subsections, clauses, provisions, 
sentences or Exhibits, unless otherwise expressly stated, are to Articles, Seetions, subsections, 
clauses, provisions, sentences or Exhibits of this Agreement. 

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. 

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 affect the meaning, 
construction or effect of this Agreement. 

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. 

All references to a number of days mean ealendar days, unless otherwise expressly 
indicated. 

1.3 Incorporation of Exhibits 

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

Exhibit A Map of the Airport 

Exhibit B Terminal Complex Space Exhibit 

Exhibit C Premises Notice 

Exhibit D Gate Space Assignments 

Exhibit E Future Premises Commitment 

Exhibit F Affiliate Operating Agreement 

Exhibit 0 Alliance Partner Designation Form 

Exhibit 1-1 Non-Signatory Airline Operating Agreement 

Exhibit 1 Illustrative Rates and Charges Calculations 

Exhibit .1 Previously Approved Projects 

Exhibit K FAP Program 

Exhibit L TAP Phase 1 Elements 

Exhibit M Additional TAP Elements 
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Exhibit N Pre-Approved CIP Projects 

Exhibit O Pre-Approved Allowances 

Exhibit P Compliance with Laws 

Exhibit Q Air Service Incentive Program Budget 

Exhibit R Short-Term Facilities Use Agreement 

Any changes to the Exhibits that occur from time to time consistent with the terms of this 
Agreement shall be reflected in revised Exhibits provided by the City to Airline. Such revised 
Exhibits shall be deemed to be effective without requiring a formal amendment to this 
Agreement. 

Article 2 

TERM 

2.1 Effective Date 

Subject to execution and delivery by both Airline and the City prior to or on May 12, 
2018, this Agreement shall become effective and binding upon the parties hereto as of May 12, 
2018. If, however, the City and Airline execute or deliver this Agreement after May 12, 2018, 
the Effective Date shall be such date as is mutually agreed to by the City and Airline and 
reflected on the signature pages of this Agreement. 

2.2 Long-Term Signatory Airlines and Short-Term Signatory Airlines 

2.2.1 Long-Term Signatorv Airlines. Any Air Carrier that has executed this 
Agreement or a substantially similar agreement with a Term that expires on December 31, 2033 
shall be deemed a Long-Term Signatory Airline. In addition to the other rights of Signatory 
Airlines specified in this Agreement, Long-Term Signatory Airlines shall (a) have the right to 
participate in the Majority-in-lnterest approval process under Section 10.8 and (b) be eligible, 
subject to the provisions of Article 5, to receive assignments of Preferential Use Gate Space, 
Preferential Use Check-in Space, Preferential Use Baggage Claim Space and Preferential Use 
Baggage Make-up Space. 

2.2.2 Short-Term Signatorv Airlines. Any Signatory Airline that is not a 
Long-Term Signatory Airline shall be deemed to be a Short-Term Signatory Airline. Short-Term 
Signatory Airlines shall not (a) have the right to participate in the Majority-in-Interest approval 
process under Section 10.8 or (b) be eligible to receive assignments of Preferential Use Gate 
Space, Preferential Use Check-in Space, Preferential Use Baggage Claim Space or Preferential 
Use Baggage Make-up Space. 

2.2.3 Transition from Short-Term Signatorv Airline to Long-Term Signatorv 
Airline. Any Short-Term Signatory Airline shall have the right to become a Long-Term 
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Signatory Airline by, at the time it notifies the City of its election to extend the Term under 
Section 2.4, extending the Term through December 31, 2033; provided, however, that any such 
election must be made prior to January 1, 2028. 

2.3 Term 

2.3.1 For any Long-Term Signatory Airline, this Agreement shall continue in 
effect from the Effective Date through December 31, 2033, unless terminated earlier by 
operation of law or pursuant to the express provisions of this Agreement. 

2.3.2 For any Short-Term Signatory Airline, this Agreement shall continue in 
effect from the Effective Date through December 31, 2023 (if the Effective Date is prior to 
January 1, 2024), December 31, 2028 (if the Effective Date is between January 1, 2024 and 
December 31, 2028), or December 31, 2033 (if the Effective Date is between January 1, 2029 
and December 31, 2033) unless extended in accordance with Section 2.4 or terminated earlier by 
operation of law or pursuant to the express provisions of this Agreement. 

2.4 Extension Periods 

2.4.1 Short-Temi Signatory Airlines may extend the Term for each of two 
successive five (5) year periods through December 31, 2028 and then through December 31, 
2033 by notifying the City in writing at least twelve (12) months prior to the end of the then-
current Term. For example, if a Short-Term Signatory Airline executes this Agreement with an 
Effective Date of May 12, 2018 and a Term that expires on December 31, 2023, it must notify 
the City by December 31, 2022 of its request to extend the Term for another five years. The City 
shall approve the extension, subject to reallocations of such Short-Term Signatory Airline's 
Premises as reasonably determined by the City are necessary to foster expansion and competition 
at the Airport. 

2.4.2 If the City intends to reallocate a Short-Term Signatory Airline's 
Premises, the City shall provide written notice to the Short-Term Signatory Airline describing 
the reallocation at least six (6) months prior to the end of the Term. All out-of-pocket costs 
associated with such reallocation of Short-Term Signatory Airline Premises, including without 
limitation the costs of the City, shall be funded by the Short-Term Signatory Airline. 

2.5 Termination of Prior Use and Lease Agreement 

Airline's Prior Use and Lease Agreement shall be deemed terminated and shall be of no 
further force or effect on and after the Effective Date. 
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Article 3 

USES, RIGHTS AND PRIVILEGES 

3.1 Airline Rights, Privileges, Limitations and Prohibitions on Use of the Airport 

Subject to the terms of this Agreement and Airport Rules, including without limitation 
operating procedures and protocols that may be imposed by the Commissioner from time to time 
for the safe and secure operation of the Airport, Airline shall have the right to conduct its Air 
Transportation Business at the Airport and to perform all operations and functions in connection 
with the conduct and operation of such business at the Airport. Except as provided in this Article 
3, nothing in this Agreement shall be construed as authorizing Airline to conduct any business at 
the Airport separate and apart from the conduct of its Air Transportation Business. Airline shall 
not use the Premises, and shall not cause or permit its Associated Parties to use the Premises, for 
any purpose other than as specified in this Agreement. 

3.2 Terminal Complex 

Airline's use of the Terminal Complex shall be limited to the following activities: 

3.2.1 Airline's operation of an Air Transportation Business for the carriage 
and movement of persons, property, baggage, cargo, express packages and mail by means of 
aircraft, including but not limited to the following categories of flights: revenue, training, test, 
inspection, emergency, charter and sightseeing. 

3.2.2 Airline's loading and unloading of persons, property, baggage, cargo, 
express packages and mail at the Terminal Complex by such motor vehicles or other means of 
conveyance as Airline may require in the operation of its Air Transportation Business; provided 
that Airline may designate third party transportation providers licensed by the City to operate at 
the Airport to transport Airline's employees, passengers and their baggage, if such transportation 
is paid for, directly or indirectly, or arranged, by Airline; provided, further, that Airline shall not 
operate commercial ground transportation for the general public; and provided, further, that 
Airline is not responsible for ensuring that hotel shuttle services utilized by Airline employees 
traveling to or from the Airport are properly licensed by the City. If such transportation is not 
paid for or arranged by Airline, the City may charge operators of vehicles carrying passengers 
for hire reasonable fees for the privilege of entering upon the Airport, using the streets, highways 
and public roads within the Airport, soliciting passengers upon the Airport, and otherwise 
operating on the Airport. 

3.2.3 Airline's hiring, employment and training of personnel in the current or 
future employ of Airline, and training of Airline's Contractors. 

3.2.4 Airline's use, alone or with other Air Carriers, for any and all purposes 
in connection with or incidental to the operation of its Air Transportation Business, including: 
the handling of reservations; the handling, ticketing and billing of passengers; services associated 
with the Airline's frequent flier program; the installation of debit-card dispensing or self-service 
ticketing kiosks; the operation of break rooms for Airline's employees and its Affiliates', 
Alliance Partners', and Contractors' employees only and, to the extent permitted by law, the 
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serving of food and beverages (complimentary or for sale) in such employee break rooms and 
cafeterias within Airline's Exclusive Use Premises, if any; the operation of one or more VIP 
Lounges, passenger clubs and lounge rooms, and, to the extent permitted by law, the serving of 
food and beverages (complimentary or for sale) in such VIP Lounges, passenger clubs and 
lounge rooms; and the offering of complimentary food and beverage during irregular operations 
and for limited promotions approved in writing by the Commissioner. Notwithstanding any 
provision in this Agreement to the contrary. Airline may sell retail items, food and beverages, or 
services to the public or to Airline's (or its Affiliates', Alliance Partners' or Contractors') 
employees and passengers in the Terminal Complex only to the extent expressly permitted by 
this Section 3.2.4. The City will not charge Airline a permit fee, concession fee or any other fee 
for the sale, or provision, of food and beverages or implementation of debit-card dispensing, self-
service ticketing kiosks or similar amenities permitted under this Section 3.2.4. 

3.2.5 Airline's installation and maintenance in Airline's Preferential Use 
Premises and Exclusive Use Premises, at Airline's sole cost and expense, of identifying signs, 
posters, displays, and other similar materials which advertise the services offered by Airline (or 
its Affiliates or Alliance Partners) to the traveling public; provided, however, that only corporate 
identifiers or "logos" of Airline (or its Affiliates or Alliance Partners) shall be permitted on the 
Gate Ramp within Airline's Preferential Use Premises; and further provided that identifying 
signs, posters, displays, and other similar materials which advertise the services offered by 
Airline (or its Affiliates or Alliance Partners) to the traveling public may be installed by Airline 
on any PLBs within such Preferential Use Premises if and only if Airline is a Long-Term 
Signatory Airline. All such signs, posters, displays, and other similar materials must comply 
with any applicable Airport Rules. 

3.2.6 Airline's installation and operation, at Airline's expense, of static or 
digital signs identifying the name of Airline, and directional signs guiding passengers as needed; 
provided that such signs comply with the City's signage standards as set forth in the Airport 
Rules. In addition to such signage. Airline shall keep current its flight information on the City's 
multi-user flight information display system ("MUFIDS") and, if applicable, the Common Use 
Gate information display system ("CIDS"), the common use baggage information display system 
("BIDS"), and other common use information display systems at the Airport as further delineated 
in Section 3.9. 

3.2.7 Airline acknowledges and agrees that all passenger terminal facilities 
and amenities related thereto shall be located within the Terminal Complex, and that no 
passenger terminal functions, other than remote passenger and baggage check-in by Passenger 
Carriers that primarily check in passengers and baggage in the Terminal Complex,'shall be 
conducted elsewhere on the Airport. The term "passenger terminal functions" as used in this 
Section 3.2.7 includes the reception, ticketing, collection of fees, check-in, loading, unloading, 
collection, or transfer of all persons and their baggage being transported by air, or by ground 
transport incidental to such transportation. The term specifically includes, without limitation, 
persons and their baggage being transported by Air Carriers and, except as hereinafter provided, 
all other aircraft operators, including operators of corporate and private aircraft. 
Notwithstanding the foregoing, the City reserves the right to permit fixed-base operators to 
operate passenger lounges and facilities within facilities leased by such operators on an exclusive 
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use basis to accommodate passengers and baggage being transported on private Air Carrier 
charter and corporate aircraft. 

3.3 Gate Space and Gate Ramps 

Subject to Article 4, Article 5 and the Terminal Space Use Protocols, Airline's use of 
Gate Space and Gate Ramps shall be limited to: 

3.3.1 Airline's ticketing, check-in, passenger and baggage handling, 
boarding, deplaning, and collection of fees from passengers and use of the Passenger Loading 
Bridge, if any, and associated equipment and Gate Ramp during Airline's use of Gate Space. 

3.3.2 Airline's and, subject to Section 3.7, Airline's third-party service 
provider's, operational staging of equipment for and performance of fueling, deicing, servicing, 
loading, unloading, and unscheduled repairs and Light Maintenance that can be completed 
during Airline's use of such Gate Space, provided, however, that: 

(a) Airline may park or store its ground service equipment and 
operations vehicles on a Gate Ramp at its Preferential Use Gate Space, subject to Sections 5.5 
and 5.6 and the Terminal Space Use Protocols; 

(b) Nothing in this Section 3.3.2 shall be implied or construed to grant 
to Airline the right to store or park equipment on a Gate Ramp in a Common Use Gate Space 
other than as required for the regular servicing of aircraft parked in such Gate Space during 
Airline's use of such Common Use Gate Space; and 

(c) In addition to regular Light Maintenance and so long as it does not 
interfere with another Passenger Carrier's operations, the City may permit Airline to perform 
emergency Light Maintenance of aircraft on a Gate Ramp within Common Use Gate Space. 

3.3.3 Airline's loading and unloading of any persons, property, baggage, 
cargo, express packages and mail, and carriage and transport of all of the aforesaid, in properly 
designated areas by motor vehicles or other means of conveyance as Airline may reasonably 
require in the operation of its Air Transportation Business, all in accordance with Section 3.2.2. 

3.3.4 Airline's installation, maintenance and operation of its loading bridge, 
air conditioning equipment, auxiliary power, potable water cabinets, dumbwaiter, baggage 
chutes, start-up and miscellaneous support equipment at Preferential Use Premises as reasonably 
necessary for Airline's operation of an Air Transportation Business and not otherwise provided 
by the City. 

3.3.5 Subject to Section 3.7, Airline's provision, by its employees or others 
for whom Airline is responsible, to Airline's aircraft on Airline's Gate Ramp (including aircraft 
of each of Airline's Affiliates on such Gate Ramp) with supplies and services, including food 
and beverages and ground handling services required by Airline; provided, however, that Airline 
shall have the right to provide its own supplies and services, or to have such supplies and 
services provided by its wholly-owned subsidiary or majority-owned subsidiary, or wholly-
owned subsidiary of its parent company, or by a third party (including another Air Carrier). 
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Airline may contract with another Air Carrier permitted by the City to operate at the Airport for 
the provision of supplies or services for Airline that Airline itself is permitted to provide under 
this Agreement without Airline entering into one or more additional agreements with the City, 
and without such Air Carrier being required to pay fees to the City that would otherwise be 
required. Additionally, subject to the requirements in Section 3.7, Airline may contract with 
other third parties for the provision of supplies or services for Airline that Airline itself is 
permitted to provide under this Agreement without Airline or any such third party being required 
to pay fees to the City (except for a license application fee) that may otherwise be required. 

3.3.6 Subject to Section 3.7, Airline's provision, by its employees or others 
for whom Airline is responsible (including an Affiliate or Airline's third party service provider), 
to aircraft of another Passenger Carrier on a Gate Ramp with supplies and services, including 
food and beverages and ground handling services, required by such other Passenger Carrier; 
provided, however, that Airline shall cause its third-party service providers to comply with the 
requirements described in Section 3.7. 

3.4 Airfield 

3.4.1 Airline's use of the Airfield and related facilities shall be limited to 
take-off, landing, flying, taxiing, towing, maneuvering, parking, deicing, fueling, ground run-up, 
loading and unloading of Airline's aircraft by such motor vehicles, ground service equipment, or 
other equipment or means of conveyance as Airline may require, subject to the terms of this 
Agreement. 

3.4.2 Airline shall control all of its vehicular traffic on the Airfield and 
employ such means as may be necessary to direct the movements of its vehicular traffic and take 
all precautions reasonably necessary to promote the safety of its passengers, customers, 
employees, business visitors and other persons. 

3.5 Communications Equipment and Antennae 

Airline has no right to install or use any telecommunications equipment or antennae on 
the roof or exterior of the Terminal Complex, unless (a) the installation and use are directly 
related to the conduct of Airline's business at the Premises and are in full compliance with 
Applicable Laws and Airport Rules, and (b) the installation is effected in compliance with the 
requirements of Section 4.9. Airline will not license, sublease or in any other manner permit any 
other person to use any telecommunications equipment or antennae installed by Airline at the 
Terminal Complex; provided, however, that Airline may, without compensation to the City or 
any City concessionaire, license, sublease or in any other manner permit Airline's Alliance 
Partners, Affiliates, Contractors and third-party service providers to use any telecommunications 
equipment or antennae in.stalled by Airline at the Terminal Complex so long as (i) such use is for 
aeronautical purposes and (ii) neither Airline, its Alliance Partners, Affiliates, Contractors or 
third-party service providers receive compensation from such use other than on a cost recovery 
basis; and provided further that Airline's passengers may have access to Airline's Wi-Fi services 
in Airline's VIP Lounges (if any), without compensation to the City or any City concessionaire. 
The City may, without compensation to Airline, install or use telecommunications equipment or 
antennae on the roof or exterior of the Premises and to install and attach cables, wires and 
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conduits on, over or under the Premises in connection with telecommunications equipment or 
antennae, or to license or otherwise permit others to do so, provided that such installations and 
operations do not unreasonably interfere with Airline's communication systems or operations. 
Airline and the City shall reasonably cooperate with each other to resolve any conflicts between 
Airline's and the City's communication systems. If Airline incurs any costs to resolve any 
conflicts between Airline and City systems, the City shall reimburse Airline for its reasonable 
actual costs. 

3.6 City Equipment 

The City grants to Airline a non-exclusive license to use, subject to City Equipment 
Charges and the City's control and maintenance thereof in accordance with Section 11.1, City 
Equipment in the ordinary course of its business at the Airport and otherwise in accordance with 
this Agreement. Airline agrees to accept and use City Equipment in its "as is" condition, without 
any representations or warranties of any kind whatsoever, express or implied, from the City as to 
any matters concerning City Equipment, and Airline further agrees to assume all risk of loss, 
damage and injury arising out of Airline's use of City Equipment. The City shall provide and 
keep City Equipment in a safe and operable condition in accordance with the Facilities 
Maintenance Protocols. 

3.7 Handling Arrangements and Third-Party Serviee Providers 

3.7.1 For so long as Airline actively conducts an Air Transportation Business 
at the Airport, Airline may use, subject to the provisions of Section 3.3.2 and to the prior written 
consent of the Commissioner (which consent shall not be unreasonably withheld), its Premises 
for the handling of the air transportation operations of any other Air Carrier using the Airport to 
the same extent as they may be used for the operations of Airline under this Agreement. 
Flowever, no prior written consent shall be required for Airline's use of its Preferential Use 
Premises for the handling of Airline's Affiliates or Alliance Partners. The handling operations 
shall be subject to compliance with all applicable FAA standards and Airport Rules. 

3.7.2 Airline may, subject to the provisions of Sections 3.3.5 and 3.3.6, 
contract with third-party service providers for the handling of Airline's air transportation 
operations within its Premises and within space where it is accommodated by another Airline; 
provided, however, that Airline shall require any such third-party service provider to, before 
beginning to provide the services to Airline, (a) obtain a license or other type of written contract 
issued by the City authorizing the third party to conduct the activities or provide the services to 
Airline, (b) provide evidence of insurance as required by the City, (c) obtain all required security 
authorizations in accordance with Airport Rules; and (d) comply with any other requirements 
imposed by the City on third-party service providers pursuant to its authority under Municipal 
Code § 2-20-020. The handling operations shall be subject to compliance with all applicable 
FAA standards and Airport Rules. 

3.7.3 As contemplated in Section 3.7.2 and pursuant to its authority under 
Municipal Code § 2-20-020, the City may require third-party service providers to obtain a 
license from the City authorizing the third-party service provider to conduct certain activities or 
provide certain services at the Airport for an Air Carrier or other Airport user. For the avoidance 
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of doubt, an Air Carrier (or its wholly-owned subsidiary or majority-owned subsidiary, or a 
subsidiary of its parent company, which service only the Air Carrier, its Affiliates and its 
Alliance Partners) shall not be considered a third-party service provider subject to this license 
requirement. 

(a) The City may contract with a consortium established by Air 
Carriers to enforce compliance with Airport Rules related to third-party service providers 
licensed by the City, and if desired, to manage and maintain City-owned ground handling 
equipment. 

(b) The City may after consultation with the AAAC approve the 
fueling sources or propulsion systems for the equipment utilized by each licensed third-party 
service provider, specifically to ensure compliance with City ordinances and Department of 
Aviation environmental and sustainability standards based on commercially reasonable best 
practices. 

(c) The City may, at any time, after consulting with the AAAC, 
restrict the number of licensed third-party service providers at the Airport to no fewer than three 
(3) for safety and security reasons, and may, in such case, require an Air Carrier that wishes to 
contract with a third-party service provider to choose from a pool of third-party service providers 
approved and pre-qualified by the City. 

3.8 Exclusions and Reservations 

3.8.1 The City reserves the right to continue to offer Airline SET, rubbish 
removal and other services, including, but not limited to, new technology-related services, as 
provided in Sections 11.1 and 11.4, and to charge Airline for such services on a cost-recovery 
basis. 

3.8.2 Airline shall not, by action or failure to act, knowingly interfere or 
permit interference with the use, operation, or maintenance of the Airport and other Air Cairier 
operations, including but not limited to, the effectiveness or accessibility of the drainage, 
sewerage, water, communications (including Wi-Fi services), fire protection, utility, electrical or 
other systems installed or located from time to time at the Airport. 

3.8.3 Airline shall not do or permit to be done anything, either by act or 
failure to act, that shall cause the cancellation or violation of the provisions, or any part thereof, 
of any policy of insurance for the Airport or that shall cause a hazardous condition so as to 
increase the risks normally attendant upon operations permitted by this Agreement. If Airline 
shall do or permit to be done any act not permitted under this Agreement, or fail to do any act 
required under this Agreement, regardless of whether such act shall constitute a breach of this 
Agreement, which act or failure, in and of itself, causes an increase in City's insurance 
premiums, then upon written notice from the City to do so. Airline shall promptly remedy or 
commence such actions as necessary to remedy or shall be subject to paying the increase in 
premiums to the extent caused by such act or failure of Airline until the issue is remedied. 

3.8.4 The City or its duly authorized representative may enter upon the 
Premises at any and all reasonable times and upon reasonable notice of not less than forty-eight 
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(48) hours (except in emergency situations) for the purpose of determining whether or not 
Airline is complying with the terms and conditions of this Agreement or for any other purpose 
incidental to the rights of the City; provided that such right of entry does not unreasonably 
interfere with Airline's operations. In the case of an emergency, the City shall provide as much 
notice as reasonably possible in light of the circumstances. 

3.8.5 The City reserves the right to place advertising displays in all areas of 
the Airport that are visible to the public, including in Airline's Premises, except within Airline's 
Exclusive Use Premises and on any equipment owned by Airline, including PLBs, FlDs, BIDs 
and MIDs; provided, however, that (a) no City advertising display shall displace Airline's 
identifying signs, posters, displays, and other similar materials permitted pursuant to Section 
3.2.5; (b) any City advertising display shall not unreasonably interfere with the use of Airline's 
Premises by Airline, its Affiliates or Alliance Partners; and (c) the City shall not allow the 
placement in Airline's Premises or in public space within thirty (30) feet of Airline's Premises of 
advertising of competing transportation services or of consumer products or services that are 
sold in competition with providers with which Airline has an affinity marketing program.. 
Airline shall not sell any advertising space anywhere within the Airport, including but not 
limited to within its Premises or on any information display equipment similar to the City's 
FIDs, BIDs, or MIDs that Airline may own, whether such equipment is located within Airline's 
Premises or not, except that Airline may sell advertising space on its PLBs or within its 
Exclusive Use Premises without paying a fee to the City. All advertising must comply with any 
applicable Airport Rules. 

3.9 Flight Information Management System 

Airline shall provide or cause a third party to provide to the City information for the 
City's Flight Information Management System by providing real time data output from Airline's 
internal flight information display system, computer reservations system, cargo load message 
transmission, ARINC or SUA transmissions, or other information systems (including 
commercial information systems) on a per flight basis. Airline's flight information shall be in a 
format prescribed by the City and consistent with the requirements of the City's FIDS, Baggage 
Information Display Systems ("BIDS") and Resource Management Systems ("RMS"), which 
also shall be consistent with IAEA standards for providing information about Airline's 
operations and activities at the Airport. 

3.10 Safety Management System 

Airline agrees to cooperate with the City's implementation of a safety management 
system and safety risk management systems at the Airport including participation in committees, 
risk identification and assessment processes, training, and safety promotion and communication 
initiatives. 
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Article 4 

AIRLINE'S PREMISES 

4.1 Rights to Use Premises 

4.1.1 Premises Notice and Terminal Complex Space Exhibit. On or before 
the Effective Date, the City will issue to Airline (a) a Premises Notice, attached hereto as Exhibit 
C, that will designate which areas of the Airport, if any, the City will make available for 
Airline's use as: (i) Exclusive Use Premises, (ii) Preferential Use Premises and (iii) Joint Use 
Premises, and (b) a Terminal Complex Spaee Exhibit that will designate which areas of the 
Airport the City will make available for Airline's use as Common Use Premises. Airline 
acknowledges and agrees that the Premises Notice and the Terminal 'Complex Space Exhibit may 
be revised by the City and reissued to Airline from time to time during the Term in accordance 
with the terms and conditions of this Agreement and the Terminal Space Use Protocols. The 
City and Airline agree that, upon issuance by the City, and acknowledgement and acceptance in 
writing by the Airline, each revised Premises Notice or Terminal Complex Space Exhibit shall 
be deemed attached to and incorporated into this Agreement as Exhibits B or C, and shall 
supersede and replace the last issued Premises Notice or Terminal Complex Space Exhibit 
deemed attached to and incorporated into this Agreement as Exhibit B or C without the need for 
a written amendment of the Agreement signed by the City and Airline. 

4.1.2 Exclusive Use Premises. The City grants to Airline, subject to Article 
5 of this Agreement and the Terminal Space Use Protocols, the exclusive right to use the 

'^Exclusive Use Premises (if any) identified in the Premises Notice. The City may also grant 
Airline, other Signatory Airlines, Non-Signatory Airlines and Aeronautical Service Providers the 
exclusive right to use other areas within the Terminal Complex on a month-to-month basis 
subject to the terms of a Short-Term Facilities Use Agreement in the form attached as Exhibit R. 

4.1.3 Preferential Use Premises. The City grants to Airline, subject to Article 
5 of this Agreement and the Terminal Space Use Protocols, the right to use, on a preferential use, 
basis, the Preferential Use Premises (if any) identified in the Premises Notice. 

4.1.4 Joint Use Premises. The City grants to Airline, subject to Article 5 of 
this Agreement and the Terminal Space Use Protoeols, the right to use jointly with other 
assigned Passenger Carriers on a preferential use basis, the Joint Use Premises (if any) identified 
in the Premises Notice. 

4.1.5 Common Use Premises. The City grants to Airline, subject to Article 5 
of this Agreement and the ferminal Space Use Protocols, the right to use, on a common use 
basis, the Common Use Premises identified in the Terminal Complex Space Exhibit; provided, 
however, that the City shall at all times have exclusive control and management of the Common 
Use Premises in accordance with the terms of this Agreement. In the event of a conflict between 
this Agreement and the Terminal Space Use Protocols, the terms of this Agreement shall control. 

4.1.6 Terminal Space Use Protocols. The City shall promulgate ferminal 
Space Use Protocols after consultation with the AAAC. The Commissioner may amend the 
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Terminal Space Use Protocols from time to time after consultation with the AAAC. In the event 
of a conflict between this Agreement and the Terminal Space Use Protocols, the terms of this 
Agreement shall control. 

4.1.7 Condition of Premises. Except as otherwise expressly provided in this 
Agreement, including the City's maintenance responsibilities under Section 11.1, Airline 
specifically acknowledges and agrees that the City is permitting Airline's use of the Premises on 
an "as is with all faults" basis, and that Airline is not relying on any representations or warranties 
of any kind whatsoever, express or implied, from the City, as to any matters concerning the 
Premises. 

4.1.8 Lona-Term Signatorv Airlines' Commitment to Future Premises. Each 
Long-Term Signatory Airline acknowledges and agrees that the location and amount of its 
Exclusive Use Premises and Preferential Use Premises is expected to be adjusted during the term 
of the Agreement in connection with the T-5 Extension and TAP Program. A summary of 
Airline's commitments, if any, and any applicable conditions are shown in Exhibit E ("Future 
Premises Commitment"). Each Long-Term Signatory Airline acknowledges that the plans for 
future facilities are conceptual in nature and therefore specific locations and quantities of future 
Premises have not been determined, but general locations, such as the terminal and concourse, 
have been identified and are specified in the Future Premises Commitment. Each Long-Term 
Signatory Airline agrees that, as the T-5 Extension and elements of the TAP Program are 
completed, it will relocate between and within the Main Terminal and Terminal 5 as directed by 
the City to the extent that it is consistent with the Future Premises Commitment, and each Long-
Term Signatory Airline agrees subject to Article 5 to lease, at a minimum, the amounts of 
Exclusive Use Space and Preferential Use Space stated in the Future Premises Commitment in 
the locations specified by the City. The City agrees, subject to Article 5 and to the extent 
adequate space is constructed as part of the T-5 Extension and the TAP Program, to provide 
Airline the amounts of Exclusive Use Space and Preferential Use Space identified in the Future 
Premises Commitment within the terminals and concourses identified in Exhibit E. Before 
directing a Long-Term Signatory Airline to vacate Preferential Use Gate Space, the City shall 
make an equivalent amount of Linear Frontage available for Airline's relocation. Each Signatory 
Airline shall be responsible for any costs of relocating its Premises that are incurred as a result of 
this Section 4.1.8. 

4.2 Assignment and Subletting 

4.2.1 Airline covenants that it will not (i) assign, transfer, convey, sell, 
mortgage, pledge or encumber (any of the foregoing events being referred to as an 
"Assignment") or (ii) sublet (such event being referred to as "Sublease") the Premises or any part 
thereof, or any rights of Airline hereunder or any interest of Airline in this Agreement, nor will 
Airline allow the use of its Premises by any Air Carrier, except as otherwise provided in this 
Agreement (including Section 4.2.2, Section 4.2.8 and Section 6.2.1), without in each instance 
having first obtained the prior written consent of the City, to the extent required, as set forth in 
this Section 4.2. In determining whether or not to consent to an Assignment or Sublease, the 
City will take into account, among other factors, the balanced utilization of the Airport facilities 
and operational considerations relating to the proposed Assignment or Sublease. 
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4.2.2 The consent of the Commissioner on behalf of the City shall be 
required for any Assignment or Sublease, except for Airline's Assignment or Sublease of its 
Exclusive Use Premises or Preferential Use Premises to its Affiliates or Alliance Partners. 
Consent by the City to any type of Assignment or Sublease described in this Section 4.2 or 
elsewhere in this Agreement shall not in any way be construed to relieve Airline from obtaining 
further authorization from the City for any subsequent Assignment or Sublease of any nature 
whatsoever. 

(a) All Sublessees under this Section 4.2.2 must execute an Airline 
Use and Lease Agreement, Affiliate Operating Agreement, Non-Signatory Airline Operating 
Agreement or other agreement with the City to operate at the Airport in a form acceptable to the 
City. 

(b) If applicable, whenever Airline seeks consent for a proposed 
Sublease of its Premises under this Section 4.2.2, the City shall have the option to recapture such 
portion of the Premises Airline seeks to Sublease if the City has received a request from another 
Signatory Airline for such space. If the City exercises its option to recapture such portion of the 
Premises, Airline's leasehold with respect to such portion of the Premises shall terminate, and 
the City shall issue Airline a revised Premises Notice. 

(c) In the event that Airline subleases any of its Premises pursuant to 
this Section 4.2, Airline shall charge the Sublessee no more than the sum of the following; 

(i) Sublessee's pro rata share of Airline's Airport Fees and 
Charges; 

(ii) additional amounts sufficient for 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 Airline; and 

(iii) an additional administrative fee of up to 15 percent of the 
combined total of the amounts specified in Sections 4.2.2(c)(i) and (ii). 

(d) Whenever Airline makes an Assignment or Sublease of its 
Premises to any of Airline's Affiliates or Alliance Partners or, subject to Section 4.2.9, enters 
into a license agreement with a third-party without seeking the City's consent. Airline shall 
deliver to the City, within thirty (30) days following the execution by Airline and the assignee. 
Sublessee or licensee, as applicable, written notice of such assignment, sublease or license, 
together with copies of all documents, if any, relating to such assignment, sublease or license 
and, as applicable, information establishing that the proposed assignee or Sublessee is its 
Affiliate or Alliance Partner. If Airline terminates any such Assignment, Sublease or license 
earlier than the termination date set forth in the written notice. Airline shall provide City written 
notice thereof within thirty (30) days of such termination. 

4.2.3 Notwithstanding any Sublease with or without City consent. Airline 
shall remain fully liable for the payment of all of its Airport Fees and Charges and fully 
responsible for the performance of all of its other obligations hereunder. 

36 



4.2.4 Any and all requests by Airline requiring consent under Section 4.2.1 
shall be made in writing to the City and shall include copies of the proposed documents of 
Assignment or Sublease. Said documents of Assignment or Sublease shall fully disclose any and 
all consideration provided to Airline for said Assignment or Sublease. 

4.2.5 If any Assignment or Sublease shall occur, whether or not prohibited 
by this Section 4.2, and Airline is in default of its payment obligations under this Agreement, the 
City may provide written notice to Airline of the City's intent to collect assignee's. Sublessee's 
or other transferee's pro rata share of Airport Fees and Charges from such assignee or Sublessee 
or other transferee of Airline. If Airline does not cure any such payment default within fifteen 
(15) business days from the City's notice, the City may collect such amounts for as long as such 
payment defaults remain outstanding directly from the assignee or Sublessee, and in such event 
shall apply the amount collected, net of any costs of collection, to the Airline Fees and Charges 
due from Airline hereunder without sueh aetion by the City releasing Airline from this 
Agreement or any of its obligations hereunder. If any Assignment or Sublease prohibited by this 
Section 4.2 shall occur without the consent of the City, and the City collects Airport Fees and 
Charges from any assignee, Sublessee or other transferee of 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 4.2 or constitute acceptance by 
the City of such Assignment, Sublease or transfer. 

4.2.6 Any Sublease or Assignment shall require the Sublessee or the assignee 
to be bound by all of the terms and provisions of this Agreement. For purposes of interpretation 
of the immediately preceding sentence, in all provisions of this Agreement applicable to the 
Sublessee or the assignee, including Section 13.1 of this Agreement requiring that the City 
Indemnified Parties be indemnified, reference to the "Airline" shall be deemed to refer to the 
Sublessee or assignee. 

4.2.7 Any Sublease or Assignment under this Section 4.2 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 grant a direct right of enforcement thereunder to the City in 
the event Airline fails, after thirty (30) days' written notice from the City, to successfully enforce 
the obligations of the Sublessee or assignee, as applicable. 

4.2.8 Notwithstanding the foregoing, this Section 4.2 shall not be interpreted 
to preclude the Assignment of this Agreement, and Airline's rights and obligations hereunder, to 
a parent, subsidiary, subsidiary of a parent, or merged company if such parent, subsidiary, 
subsidiary of a parent, or merged company conducts Air Transportation Business at the Airport 
and assumes all rights and obligations hereunder. Consent to such Assignment shall not be 
required, but written notice of such assumption shall be provided .by the parent, subsidiary, 
subsidiary of a parent, or merged company within thirty (30) days of the effective day of such 
Assignment. 

4.2.9 Subject to Section 3.7 and the notice provisions set forth in Section 
4.2.2(d) as applicable, Airline may enter into a license agreement under which Airline's Affiliate 
or Alliance Partner, a Contractor or other Air Carrier handled by Airline, is given rights or 
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privileges to utilize portions of Airline's Exclusive Use Premises or Preferential Use Premises 
without seeking the City's consent. 

4.3 City's Right of Entry 

The City, by its officers, employees, agents, representatives, contractors, consultants and 
furnishers of utilities and other services, shall have the right at all times upon reasonable notice 
to enter Airline's Premises for the purpose of inspecting the same, for emergency repairs to 
utilities systems, 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 make commercially reasonable efforts 
to conduct each inspection, repair or other activity in a manner that does not unreasonably 
interfere with Airline's operations. The City will provide forty-eight (48) hours advance notice 
pursuant to Section 18.4 (which additionally may be provided by telephone, accompanied with 
or separately by written notice or electronic mail to Airline's local operations manager) of any 
planned inspection or intrusive sampling to Airline, except in emergencies, when advance notice 
shall not be required. Airline shall have the right to accompany the City when any such 
inspection or sampling is performed, provided that the City is not required to unreasonably delay 
its inspection or sampling to enable Airline to be present. The City shall repair any damage to 
Airline's Premises caused by such inspection or intrusive sampling and the cost of any repairs 
shall be an O&M Expense of the Terminal Complex. Notwithstanding the above, the City, its 
contractors and other agents' right of entry to Airline's Premises to perform environmental 
inspections and sampling shall be governed exclusively by Section 14.2. 

4.4 Quiet Enjoyment 

The City covenants, unless otherwise provided by this Agreement, that, if Airline shall 
perform all obligations and make all payments as provided herein. Airline shall peaceably have 
and enjoy the Premises and all the rights, privileges, appurtenances and facilities granted herein, 
subject to the exercise of governmental police powers by either the City or any other 
governmental authority having jurisdiction over the Airport. 

4.5 Surrender and Removal of Personal Property 

4.5.1 Airline covenants and agrees to surrender possession of the Premises 
(or a portion of the Premises, if applicable) upon: 

(a) the expiration or early termination of this Agreement; 

(b) partial termination of Premises under Section 15.2.2; 

(c) the effective date of the City's reallocation of all or any portion of 
the Premises under Article 5; or 

(d) termination of any holdover period 

in substantially the same condition as of the Effective Date (or in the case of improvements or 
alterations made or fixtures installed subsequent thereto, then as of the date of such 
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improvements, alternations, or fixtures were made or; installed), reasonable wear and tear, 
damage from casualty and condemnation as described in Article 15 resulting in the termination 
of this Agreement, and repairs that are the responsibility of the City, all excepted. No act or 
thing done by the City during the Term shall be deemed acceptance of a surrender of the 
Premises, and no agreement to accept such surrender shall be valid, unless in writing and signed 
by the City. Airline's improvements to the Premises, if any, shall be removed unless the City 
agrees in writing to allow them to be left in place or an agreement between the City and Airline 
allows them to be left in place; provided, however, that any Baggage Systems within any 
Premises to be surrendered by Airline shall be left in place, and the City shall be deemed to own 
any such Baggage Systems upon surrender of such Premises. 

4.5.2 In the event of such expiration or earlier termination, Airline shall have 
thirty (30) days after such expiration or termination during which to remove personal property 
and trade fixtures; 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. Any damage to the Airport, the 
structure, the Premises or any fixtures located therein resulting from such removal shall be 
repaired or paid for by Airline. 

4.5.3 If, upon such expiration or earlier termination. Airline shall fail to 
remove any personal property or trade fixtures as required herein, the City may, but without the 
obligation to do so, (a) remove said personal property and trade fixtures and hold them for the 
owners thereof, or may place the same in a public warehouse, all at the expense and risk of the 
Airline; or (b) 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 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 Airline to the 
City, and any balance remaining shall be credited to offset the Terminal Space Revenue 
Requirement. If the expenses of such removal, storage, disposal or sale shall exceed the 
proceeds of sale. Airline shall pay such excess to the City upon demand. Except where, and to 
the extent, caused by any willful and wanton act of the City, its agents, employees, contractors, 
officers or directors. Airline shall indemnify, defend, release and hold harmless the City from 
any and all damage, cost and expenses related to said removal, storage, disposal and sale, which 
obligations shall survive expiration or earlier termination of this Agreement. 

4.6 Hold Over 

Airline acknowledges it is bound to comply with all provisions of this Agreement until 
Airline vacates the Premises. If Airline holds over, refuses, or fails to give up the possession of 
the Premises or the relevant portion thereof, as applicable, on the expiration or earlier 
termination of this Agreement without express written consent of the City, no periodic tenancy 
will be deemed to be created, and the City shall have all rights and remedies under Applicable 
Taws to recover the Premises and damages, including recovery of interest, attorney's fees and 
costs. In addition to continuing Airport Fees and Charges payable, the City shall assess a penalty 
in the amount of twenty-five (25%) percent of the Airport Fees and Charges payable for such 
Premises at the lime of expiration or termination of this Agreement for the first sixty (60) days of 
such hold over and fifty percent (50%) of such Airport Fees and Charges thereafter. 
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Furthermore, if the City so elects, the City may accept payment of Airport Fees and Charges 
from Airline and concurrently commence legal proceedings to regain possession of the Premises. 
The foregoing provisions shall not serve as permission to Airline to hold over, nor serve to 
extend the Term. The provisions of this Section 4.6 shall not operate as a waiver of any right of 
the City under this Agreement or Applicable Laws to re-enter and take possession of the 
Premises. If, during Airline's holdover period, Airline and the City execute a new use and lease 
agreement applicable to the Premises, then the terms and conditions of such new use and lease 
agreement shall determine whether such terms and conditions shall apply retroactively to 
Airline's use and occupancy of the Premises during said holdover period. 

4.7 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 
PREMISES OR THAT THE PREMISES SHALL BE SUITABLE FOR AIRLINE'S 
PURPOSES OR NEEDS. THE CITY SHALL NOT BE RESPONSIBLE FOR ANY LATENT 
DEFECT AND AIRLINE SHALL NOT, UNDER ANY CIRCUMSTANCES, WITHHOLD 
ANY RENTALS OR OTHER AMOUNTS PAYABLE TO THE CITY HEREUNDER ON 
ACCOUNT OF ANY DEFECT IN THE PREMISES. BY ITS ENTRY ONTO THE 
PREMISES, AIRLINE ACCEPTS TFIE PREMISES IN ITS "AS IS" CONDITION. 

4.8 City's Title 

The City's title to the Premises and the Airport is and always shall be paramount to the 
interest of Airline in the Premises. Nothing herein contained empowers Airline to commit or 
engage in any act which can, shall or may encumber the title of the City. 

4.9 Work on Airline's Premises 

4.9.1 Airline shall have the right to perform work (such as planning, design, 
fabrication, installation, construction, start-up, and testing) only in Airline's Exclusive Use 
Premises or Preferential Use Premises (if any). The City may fund such work for Airline, 
provided that the City and Airline enter into an agreement obligating Airline to fully reimburse 
the City, including financing costs. In addition, the City may, upon Airline's request, delegate to 
Airline responsibility for the design, construction, and equipping of Capital Improvement 
Projects elsewhere at the Airport. All such work shall be subject to the terms and conditions of 
this Agreement, any reimbursement agreement, ground lease or other agreement between Airline 
and City relating to such work, and all applicable procedures issued by the Commissioner in his 
or her reasonable discretion in accordance with the terms hereof, including, without limitation, 
applicable provisions of the City's most current versions of the Design and Construction 
Manuals. 

4.9.2 As set forth in greater detail in any reimbursement agreement, ground 
lease or other agreement, to the extent applicable to such work between Airline and the City, 
Airline may not commence such work on its Premises without (a) the City's prior written 
approval of the plans and proposals relating thereto, which approval shall not be unreasonably 
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withheld, conditioned, or delayed, and (b) receipt of all necessary City, County, and other 
governmental approvals, licenses, and permits in connection therewith. 

4.9.3 To the extent the City agrees to reimburse Airline for the costs of such 
work. Airline and the City shall enter into and comply with the terms set forth in the City's 
current form of reimbursement agreement, as such agreement may reasonably be revised by the 
City from time to time, modified to address the nature of specific projects and agreed to by 
Airline. 

4.9.4 Airline covenants and agrees that it shall keep the 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 Airline. 

Article 5 

ASSIGNMENT AND USE OF SPACE 

5.1 Types of Gate Space 

5.1.1 Airline acknowledges that no Gate Space,at the Airport shall be 
assigned for any Passenger Carrier's exclusive use. Gate Space shall be designated by the City 
as either Common Use Gate Space or Preferential Use Gate Space in accordance with and 
subject to the terms of this Article 5. All of Airline's Preferential Use Gate Space shall be 
subject to the applicable accommodation and reallocation provisions of this Article 5, regardless 
of how or when such Gate Space is initially assigned to Airline. 

5.1.2 The City shall only lease Preferential Use Gate Space to Long-Term 
Signatory Airlines. 

5.1.3 The City shall retain exclusive control of the use of all Common Use 
Gate Space and manage Common Use Gate Space in accordance with the Terminal Space Use 
Protocols. 

5.1.4 Airline's use of all Gate Space shall at all times be in compliance with 
and subject to the Terminal Space Use Protocols as they may be amended from time to time by 
the City after consultation with the AAAC. In the event of any conflict between this Agreement 
and the Terminal Space Use Protocols, this Agreement shall prevail. 

5.1.5 Notwithstanding Section 5.1.1, the L-Stinger Gates shall not be subject 
to the terms of this Article 5 for so long as the L-Stinger Lease remains in effect, unless 
expressly stated otherwise in this Agreement. If the L-Stinger Lease terminates during the Term 
of this Agreement then, subject to American Airlines' right of first refusal pursuant to Section 
15.21 of the L-Stinger Lease, each of the L-Stinger Gates shall thereafter be assigned by the City 
as Preferential Use Gate Space as shown in Exhibit D-1.2 subject to the terms of this Article 5 
and shall no longer be considered to be L-Stinger Gates for the puiposes of this Article 5. In the 
event that American Airlines exercises its right of first refusal pursuant to Section 15.21 of the 
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L-Stinger Lease, the L-Stinger Gates shall be assigned to American Airlines as Preferential Use 
Gate Space that, upon such assignment, shall be subject to the terms of this Article 5. 

5.2 Assignment of Preferential Use Gate Space Rights and Conversion of 
Common Use Gate Space to Preferential Use Gate Space 

5.2.1 Airline acknowledges and agrees that, in accordance with this 
Agreement, the City must, among other factors, balance the need for Common Use Gate Space to 
provide opportunities for new entry, expansion of incumbent Passenger Carrier flight activity 
and operational flexibility, with the desires of Passenger Carriers for Preferential Use Gate 
Space. Airline further acknowledges that Airline has no right to demand that the City convert 
Common Use Gate Space into Preferential Use Gate Space and assign it to Airline. 

5.2.2 The allocation and assignments of all Preferential Use Gate Space and 
Common Use Gate Space at the Airport as of the Effective Date and interim milestones are 
shown on Exhibit D. The Preferential Use Gate Space assigned to and leased by Airline is 
identified in the Premises Notice. 

5.2.3 The City shall have the right, but not the obligation, at any time to 
convert Common Use Gate Space into Preferential Use Gate Space for assignment to a Long-
Term Signatory Airline if (a) the Long-Term Signatory Airline's Gate Space utilization meets or 
exceeds the average Preferential Use Gate Space utilization of all Long-Term Signatory Airlines, 
as measured by either Section 5.7.3(a) or Section 5.7.3(b), and (b) such conversion will not 
unduly impair the City's ability to accommodate incumbent users of Common Use Gate Space or 
potential new entrant Passenger Carriers on Common Use Gate Space that have committed to 
operate at the Airport if adequate Gate Space is made available. In converting and leasing such 
Gate Space to qualifying Long-Term Signatory Airlines, the City shall give preference to Long-
Term Signatory Airlines (if any) that do not at such time hold any Preferential Use Gate Space. 

5.2.4 Upon the completion of the T-5 Extension and the relocation from the 
Main Terminal to Terminal 5 of one or more Long-Term Signatory Airlines ("Relocating 
Airlines"), the City shall allocate Linear Frontage in accordance with Exhibit D-1.3 with such 
assignments to remain in place for a period of at least twelve (12) months ("Gate Space Ramp-up 
Period". 

5.3 Annual Redetermination of the Number and Locations of Common Use Gate 
Space 

5.3.1 Subject to Section 5.3.2, the first annual redetermination of Gate Space 
shall take effect on October 1, 2021. By April 1, 2021, and by April 1 of each year thereafter 
during the Term, and subject to Sections 5.3.2 and 5.3.3, the City shall, after consultation with 
the TFAC, determine and give written notice to all Signatory Airlines of the amount and 
locations of both Domestic Gate Space and International Gate Space to be reserved for use as 
Common Use Gate Space, to be effective on October 1 of the same year. The City's 
determination of the amount and locations of Common Use Gate Space shall take account of the 
following factors, among others: 

(a) The recommendations of the TFAC, if any. 
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(b) The daily average number of Scheduled Seats and Scheduled 
Departures at the Airport divided by total Airport Linear Frontage during the preceding calendar 
year. 

(c) The flights of Gate Space Requesting Airlines currently 
accommodated at the Airport on Preferential Use Gates and any requests to relocate the flights of 
Gate Space Requesting Airlines pursuant to Sections 5.5.6(f) or 5.5.7. 

(d) The projected daily average number of Scheduled Seats and 
Scheduled Departures at the Airport divided by total Airport Linear Frontage during the 12-
month period the reallocation will take effect. 

(e) The daily average number of Scheduled Seats and Scheduled 
Departures processed in all Domestic Common Use Gate Space and all International Common 
Use Gate Space, respectively, divided by the Linear Frontage associated with such Gate Space 
during the preceding calendar year. 

(f) Projected demand for use of Domestic Common Use Gate Space 
and International Common Use Gate Space during the 12-month period the reallocation will take 
effect. 

(g) The need to accommodate new entrant Passenger Carriers or 
increases in service by Passenger Carriers already serving the Airport. 

(h) Planned or completed changes in the Terminal Complex. 

(i) The need to address operational issues or facility imbalances. 

(j) Other factors affecting operational efficiency (from the perspective 
of the City, the Signatory Airlines and Non-Signatory Airlines) or the passenger experience at 
the Airport. 

5.3.2 Upon the completion of the T-5 Extension and the relocation from the 
Main Terminal to Terminal 5 of one or more Long-Term Signatory Airlines, the City shall cease 
the annual redetermination of Gate Space currently in process, if any, and shall not initiate the 
next annual redetermination of Gate Space until April 1 of the year following the end of the Gate 
Space Ramp-up Period, as defined in Section 5.2.4. 

5.3.3 In determining the amount and locations of both Domestic Gate Space 
and International Gate Space to be reserved for use as Common Use Gate Space pursuant to 
Section 5.3.1, the City shall not increase the then-current amount of Common Use Gate Space by 
more than 138 feet of Linear Frontage for Domestic Common Use Gate Space and 200 feet of 
Linear Frontage for International Common Use Gate Space unless one or more of the following 
events occur: 

(a) the average number of daily Scheduled Operations on Domestic 
Common Use Gate Space per 138 feet of Linear Frontage during the preceding calendar year 
exceeds the average number of daily Scheduled Operations on all Domestic Gate Space per 138 
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feet of Linear Frontage during the preceding calendar year, in which case the City may reserve 
an amount of additional Domestic Common Use Gate Space reasonably necessary to equalize the 
average number of daily Scheduled Operations on Domestic Common Use Gate Space with the 
average number of daily Scheduled Operations on all Domestic Gate Space; 

(b) the average number of daily Scheduled Operations on Preferential 
Use Gate Space per 138 feet of Linear Frontage during the prior calendar year is less than five 
(5), in which case the City may reserve an amount of additional Common Use Gate Space 
reasonably necessary to bring average number of daily Scheduled Operations on Preferential Use 
Gate Space to five (5). 

5.3.4 All remaining Gate Space available for use after the City makes its 
annual redeterminations of the amount and locations of Common Use Gate Space shall be 
offered by the City to Long-Term Signatory Airlines for use as Preferential Use Gate Space to be 
allocated in aecordance with Section 5.4. 

5.4 Annual Redetermination of Preferential Use Gate Space Assignments 

5.4.1 If, but only if, as of February 1, 2021 or no later than February 1 of 
each year thereafter during the Term (a) the City determines under Section 5.3 that the amount or 
locations of Common Use Gate Space should be changed, or (b) a Long-Term Signatory Airline 
requests additional Preferential Use Gate Space that would be available to such Signatory Airline 
if the City made a redetermination of Gate Space assignments under this Section 5.4, then by 
April 1, 2021 and April 1 each year thereafter during the Term when one or both of these 
triggering events occur, the City shall determine the Preferential Use Gate Space to be offered to 
each Long-Term Signatory Airline for the twelve (12) month period beginning October 1 of that 
year using the following methodology: 

(a) The, City shall calculate each Long-Term Signatory Airline's 
percentage share of total Scheduled Departures for all Long-Term Signatory Airlines based upon 
Scheduled Operations for the immediately preceding calendar year. In calculating each Long-
Term Signatory Airline's percentage share of Scheduled Departures, the City shall include the 
Scheduled Departures of both (i) the Long-Term Signatory Airline's Affiliates and Alliance 
Partners operating in Airline's Preferential Use Gate Space and (ii) any Passenger Carrier 
voluntarily accommodated in Airline's Preferential Use Gate Space under Section 5.5.4(b), but 
shall exclude any Scheduled Departures of Airline operating in the Preferential Use Gate Space 
of any of its Affiliates or Alliance Partners. 

(b) The City shall then calculate each Long-Term Signatory Airline's 
share of Preferential Use Gate Space ("Preferential Use Linear Frontage Share") by multiplying 
each Long-Term Signatory Airline's percentage share of total Scheduled Departures derived 
under Section 5.4.1(a) by the total Linear Frontage associated with the Preferential Use Gate 
Space made available by the City under Section 5.3.2 (including any newly con.structed 
Preferential Use Gate Space that the City plans to make available during the twelve (12) month 
period after the reallocation will take effect); provided, however, that the Seheduled Operations 
on and Linear Frontage associated with the L-Stinger Gates (if any) shall be excluded from the 
calculation of Preferential Use Linear Frontage Shares. 
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5.4.2 The City shall then, exercising its reasonable discretion and after 
consultation with the TFAC, assign the amount and location of Preferential Use Gate Space to 
each Long-Term Signatory Airline based on the following requirements and factors: 

(a) Only Long-Term Signatory Airlines with Preferential Use Linear 
Frontage Shares equal to or greater than 138 feet shall receive an assignment of Preferential Use 
Gate Space ("Qualifying Airlines"); 

(b) The City shall minimize, to the extent practicable, the difference 
between each Qualifying Airline's Preferential Use Linear Frontage Share and the amount of 
Linear Frontage associated with the Qualifying Airline's actual assignment of Preferential Use 
Gate Space, subject to Section 5.4.2(c); provided, however, that the City's assignment of 
Preferential Use Gate Space to any Qualifying Airline shall not deviate by more than 69 feet 
from its Preferential Use Linear Frontage Share without the approval of the Qualifying Airline; 

(c) The City shall also take into account the following factors with 
respect to assigning locations of Preferential Use Gate Space: 

(i) Maintaining the current locations of each Qualifying 
Airline's Preferential Use Gate Space; 

(ii) Assigning contiguous Preferential Use Gate Space; 

(iii) Avoiding the assignment of Preferential Use Gate Space 
that is distant from a Qualifying Airline's other Preferential Use Gate Space, its Gate-related 
Premises and VIP Lounges; 

(iv) Preservation of hub connectivity; 

(v) Planned or completed changes in the Terminal Complex; 

(vi) The need to address operational issues or facility 
imbalances; and 

(vii) Other factors affecting operational efficiency (from the 
perspective of the City, all Signatory Airlines and Non-Signatory Airlines) or the passenger 
experience at the Airport. 

(d) The City shall also take into account the following factors with 
respect to assigning the of amount of Preferential Use Gate Space: 

(i) Compatibility of assignments of Preferential Use Gate 
Space with the configurations of Gates specified in then-current Gate Space Plans in order to 
avoid assigning Gate Space that cannot be u.sed; and 

(ii) The compatibility of each Qualifying Airline's fleet with 
the Gate Space assigned. 
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5.4.3 Qualifying Airlines shall accept all Preferential Use Gate Space 
assigned by the City under Section 5.4.2 unless: 

(a) the Linear Frontage associated with the Qualifying Airline's 
assigned Preferential Use Gate Space exceeds the greater of (i) the Linear Frontage specified in 
its Future Space Commitment or (ii) the Linear Frontage assigned to the Qualifying Airline in 
the year preceding the effective date of the reallocation, in which case the Qualifying Airline 
may reject the amount of excess Preferential Use Gate Space and the City will determine the 
location of excess Preferential Use Gate Space to remove from that Qualifying Airline's 
assignment; or 

(b) a Qualifying Airline requests a reduction and the City elects to 
allow it based on requests for additional Preferential Use Gate Space from other Long-Term 
Signatory Airlines pursuant to Section 5.4.6. 

5.4.4 Any Preferential Use Gate Spaee reduced by the City pursuant to 
Section 5.4.3 shall be reassigned to Qualifying Airlines that request additional Preferential Use 
Gate Space in accordance with Section 5.4.6(a). In the event the City does not have sufficient 
Preferential Use Gate Space available for reassignment to all such requesting Qualifying 
Airlines, the City will reassign the available Preferential Use Gate Space in order of the highest 
projected Gate Space utilization, as measured by Section 5.7.3(a), after taking into account the 
City's initial assignment under Section 5.4.2. 

5.4.5 Any remaining, unassigned Preferential Use Gate Space will be offered 
to Long-Term Signatory Airlines that are not Qualifying Airlines in increments of 138 feet, in 
the order of the largest Preferential Use Linear Frontage Share. Any remaining Preferential Use 
Gate Spaee shall be reassigned to and accepted by Qualifying Airlines whose assignment of 
Linear Frontage under Section 5.4.2 is less than the greater of (a) the Linear Frontage in its 
Future Space Commitment or (b) the then-current amount assigned to the Qualifying Airline. In 
making such reassignments, the City shall seek to minimize, to the extent practicable, the 
difference between such Qualifying Airlines' assigned Linear Frontage and the greater of their 
Future Space Commitment or then-currently assigned Linear Frontage. In no event shall the 
City's assignment to such a Qualifying Airline exceed the greater of its Future Space 
Commitment or the then-current amount assigned to the Qualifying Airline without the 
Qualifying Airline's approval. Any remaining Gate Space shall remain vacant until the next 
reallocation of Gate Spaee. 

5.4.6 In the event that a reallocation is triggered pursuant to Sections 5.3 or 
5.4, the City shall give written notice of its initial determinations under Sections 5.3 and 5.4.2 to 
all Signatory Airlines, including Airline, by April 1 of each year in which the City's 
determination is to take effect. The City's written notice shall include an exhibit displaying the 
then-current assignments of all Preferential Use Gate Space and the Preferential Use Gate Space 
being assigned by the City to all Qualifying Airlines for the year the reallocation will take effect 
according to Section 5.4.2. 

(a) A Qualifying Airline shall provide written notice to the City no 
later than thirty (30) days after the notice provided in Section 5.4.6 is given if (i) the Qualifying 
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Airline rejects or requests a reduction in its assigned Preferential Use Gate Space, pursuant to 
Section 5.4.3 or (ii) the Qualifying Airline wishes to receive additional Preferential Use Gate 
Space that may become available in accordance with Section 5.4.4. 

(b) Any Long-Term Signatory Airline that is not a Qualifying Airline 
and seeking an assignment of Preferential Use Gate Space in accordance with Section 5.4.5 shall 
provide written notice to the City no later than thirty (30) days after the notice provided in 
Section 5.4.6 is given. 

5.4.7 The City will issue written notice-to all Signatory Airlines of its final 
determinations pursuant to Sections 5.4.1 through 5.4.6 no later than June 1 of the year in which 
the City's determinations are to take effect and the reallocations shall take effect on October 1 of 
that year. The City will consult with the TFAC and all affected Passenger Carriers to coordinate 
any relocations and minimize service disruptions resulting from the reassignment of Gate Space 
under Sections 5.4.3 through 5.4.5. 

5.4.8 If the amount or locations of Preferential Use Gate Space assigned to 
Airline are changed during the term of this Agreement, Airline may, upon thirty (30) days 
written notice to the City, terminate its rights to and obligations for those portions of Airline's 
Gate-related Premises that are no longer pro.ximate to the Preferential Use Gate Space assigned 
to Airline or no longer needed due to the reduction in Gate Space. Upon Airline's request, the 
City shall use reasonable efforts to offer Airline substitute Gate-related Premises more proximate 
to newly assigned Preferential Gate Space assigned to Airline for the remainder of the Term. 
The reasonable costs of relocating the Preferential Use Gate Space assigned to any Long-Term 
Signatory Airline, plus the reasonable costs of the displaced Long-Term Signatory Airline's 
tenant improvements at any substitute Premises, when constructed with the City's consent under 
Section 4.9 of this Agreement, shall be paid by the City and included in the Total Terminal 
Revenue Requirement calculated under Section 8.3.1 of this Agreement. 

5.4.9 The City shall revise the Premises Notice and Terminal Complex Space 
Exhibit issued to Airline to reflect the reallocation of any Gate Space under Sections 5.3 or 5.4 
and shall issue said revised Premises Notice and Terminal Complex Space Exhibit to Airline 
when any such reallocation takes effect. 

5.5 City's Right to Accommodate Other Passenger Carriers in Airline's 
Preferential Use Gate Space 

5.5.1 Objectives. Airline and the City acknowledge that an important 
objective of the City is to offer all Passenger Carriers desiring to serve the Airport access to the 
Airport and to accommodate the needs of Passenger Carriers desiring to introduce or expand 
service at the Airport. In furthering the objective of providing access to the Airport, including 
the accommodation of new entrants, this Agreement seeks to (a) provide Signatory Airlines with 
predictability and stability in the use of operational space at the Airport, (b) provide reasonable 
accommodation to Passenger Carriers seeking to serve the Airport, and (c) achieve a reasonable 
balance in the overall utilization of Gale Space, taking into account existing Signatory Airline 
operations and maximizing passenger convenience. 
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5.5.2 Airline's Initial Schedule Submission 

(a) The Scheduling Manager shall receive and analyze Initial Schedule 
Submissions and Gate Space Plans and perform tasks specified for the Scheduling Manager 
under Section 5.5. Any decisions made by the Scheduling Manager pursuant to this Article 5 
shall be made in consultation with and subject to the approval of the City unless otherwise 
specified in Terminal Space Use Protocols. The City and the Scheduling Manager shall, to the 
extent permitted by Illinois law, protect Airline's Initial Schedule Submission as proprietary, 
confidential and non-public business information. However, nothing herein shall prevent the 
City from complying with the law or court order. In the event that such information is released 
to the public the City shall not be liable to Airline for damages of any kind related to the 
disclosure. All costs incurred by the City related to the Scheduling Manager shall be allocated to 
the Temiinal Complex. 

(b) Airline shall submit its Initial Schedule Submission to the 
Scheduling Manager in the form and on the dates specified in the Terminal Space Use Protocols. 
The Terminal Space Use Protocols shall specify the information that must be reported in the 
Initial Schedule Submission. Airline's Initial Schedule Submission shall also include a Gate 
Space Plan that identifies the range of likely Gate configurations that Airline may use, as further 
specified in the Terminal Space Use Protocols. Airline shall have scheduling preference, for 
itself and its Affiliates and Alliance Partners, within its Preferential Use Gate Space under this 
Section 5.5 with respect to the Periods of Use of all aircraft operations, including RON 
Activities, and Scheduled Seasonal Service identified in Airline's Initial Schedule Submission, 
unless the City determines that Airline has demonstrated a pattern of failing to actually operate 
flights submitted in its Initial Schedule Submission in a manner that impairs the City's ability to 
accommodate Gate Space Requesting Airlines within Airline's Preferential Use Gate Space. 

(c) Airline's Initial Schedule Submission shall also include 
information, as specified in the Terminal Space Use Protocols, for all aircraft operations, 
including RON Activities, and Scheduled Seasonal Service of Airline and its Affiliates that 
Airline plans to conduct within Common Use Gate Space. 

(d) Any requests for accommodation from Gate Space Requesting 
Airlines must also be received by the dates specified in the Terminal Space Use Protocols to be 
considered for accommodation during the next scheduling period as specified in the Terminal 
Space Use Protocols. 

(e) Airline shall also include with its Initial Schedule Submission 
information, as specified in the Terminal Space Use Protocols, with respect to Seasonal Service 
by Airline and its Affiliates that is planned for the next twelve (12) months ("Scheduled Seasonal 
Service"). 

(0 After the submission of Initial Schedule Submissions, the 
Scheduling Manager shall, pursuant to Section 5.5.4(b), notify all Long-Term Signatory Airlines 
of any requests for accommodation by a Gate Space Requesting Airline. After receipt of such 
notice from the Scheduling Manager, Airline may not revise its Initial Schedule Submission, if 
such revision would have the effect of making unavailable Preferential Use Gate Space that 
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would otherwise have been available to accommodate a Gate Space Requesting Airline, until the 
Scheduling Manager has selected a Gate Space accommodating Airline pursuant to Section 
5.5.5. 

(g) At any time after its submission to the Scheduling Manager, 
Airline may submit a written amendment of Airline's Initial Schedule Submission, including its 
Gate Space Plan, to the Scheduling Manager detailing and highlighting each such revision; 
provided, however, that such amendment complies with Airline's continuing obligations to 
accommodate Gate Space Requesting Airlines under Section 5.5.6 and 5.5.7, if any. Airline 
agrees that its Initial Schedule Submission and any written amendments to it shall be accurate, 
submitted to the Scheduling Manager in a timely manner and made in good faith, and that the 
Scheduling Manager shall be able to rely and act on Airline's Initial Schedule Submission and all 
written amendments thereto when accommodating one or more Gate Space Requesting Airlines 
in Airline's Preferential Use Gate Space or accommodating Irregular Operations in accordance 
with Section 5.5.8. 

5.5.3 Periods of Use. For purposes of this Article 5, Airline's Periods of Use 
for operations specified in its then-current Initial Schedule Submission, including RON 
Activities and Scheduled Seasonal Service, shall be determined as specified in the Terminal 
Space Use Protocols. 

5.5.4 Preconditions for Accommodation in Airline's Preferential Use Gate 
Space 

(a) The Scheduling Manager shall attempt to accommodate Gate 
Space Requesting Airlines in Common Use Gate Space before scheduling Gate Space 
Requesting Airline arrivals and departures in any Preferential Use Gate Space. 

(b) Within thirty (30) days after the date when Long-Term Signatory 
Airlines are required to submit their Initial Schedule Submission under Section 5.5.2(b), the 
Scheduling Manager shall notify all Long-Term Signatory Airlines currently assigned 
Preferential Use Gate Space of any requests by Gate Space Requesting Airlines that the 
Scheduling Manager has not been able to accommodate in Common Use Gate Space. Such 
notice shall include the requested times of arrival and associated Periods of Use, aircraft size and 
International Gate requirements, if any, but shall not include any information regarding 
destinations served. At any time during the accommodation process, any Long-Term Signatory 
Airline may voluntarily seek to accommodate the Gate Space Requesting Airline. However, the 
Scheduling Manager shall not be obligated to wait for such voluntary accommodation to be 
offered before seeking to accommodate a Gate Space Requesting Airline pursuant to this Section 
5.5, and a Gate Space Requesting Airline shall not be obligated to accept a Long-Term Signatory 
Airline's voluntary offer of accommodation. 

5.5.5 Accommodation Procedures. As part of the Initial Schedule 
Submission process under the Terminal Space Use Protocols, the Scheduling Manager shall have 
the right, upon reasonable notice to and after consultation with Airline in accordance with the 
process establi.shed in the Terminal Space Use Protocols, to schedule in Airline's Preferential 
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Use Gate Space arrivals and departures of a Gate Space Requesting Airline at all periods of time 
for the gauge of aircraft that do not conflict with Airline's Periods of Use as follows: 

(a) The Scheduling Manager shall first review the Initial Schedule 
Submissions of all Long-Term Signatory Airlines and determine which, if any, Long-Term 
Signatory Airlines could accommodate the Gate Space Requesting Airline in its Preferential Use 
Gate Space based on the requested times of arrival and associated Periods of Use, aircraft size 
and International Gate requirements (if any). In reviewing the Initial Schedule Submissions of 
Long-Term Signatory Airlines leasing at least 1,380 feet of Linear Frontage, the Scheduling 
Manager shall include buffer operations of up to ten percent (10%) of each such Long-Term 
Signatory Airline's aircraft operations in its then-current Initial Schedule Submission at any 
given time during the day, which shall be excluded from consideration for accommodation. 

(b) If, based on current Initial Schedule Submissions, more than one 
Long-Term Signatory Airline could accommodate the Gate Space Requesting Airline's flight 
within their Preferential Use Gate Space, the Scheduling Manager shall select the Long-Term 
Signatory Airline with the lowest average Gate utilization, as determined in accordance with 
Section 5.7.3(a) and as most recently reported by TFAC, to accommodate the Gate Space 
Requesting Airline as a Gate Space Accommodating Airline; provided, however, that if any 
Long-Term Signatory Airlines could accommodate the Gate Space Requesting Airline in the 
same terminal where the Gate Space Requesting Airline already conducts operations, the 
Scheduling Manager shall select such Long-Term Signatory Airline with the lowest average Gate 
utilization. In the event that no Long-Term Signatory Airline can accommodate a Gate Space 
Requesting Airline for a full year without disrupting Scheduled Seasonal Service, the Scheduling 
Manager may select the Long-Term Signatory Airline with the lowest average Gate utilization, 
as determined in accordance with Section 5.7.3(a) and as most recently reported by TFAC, as the 
Gate Space Accommodating Airline. Such an accommodation, however, shall be subject to the 
Gate Space Accommodating Airline's right to use its Preferential Use Gate Space for its 
Scheduled Seasonal Service ("Seasonal Use Right"). The Scheduling Manager shall commence 
a scheduling conference with Gate Space Requesting Airline and the Gate Space 
Accommodating Airline to confirm the actual location of the accommodation based on the Gate 
Space Accommodating Airline's Initial Schedule Submission and Gate Space Plan and subject to 
Section 5.5.5(c). 

(c) A Gate Space Accommodating Airline may select its Preferential 
Use Gate Space for accommodation; provided, however, that the selected Preferential Use Gate 
Space shall be able to accommodate the size of the Gate Space Requesting Airline's aircraft and, 
if necessary, shall be Preferential Use International Gate Space; and provided, further, that the 
Scheduling Manager shall have the right to select available Preferential Use Gate Space other 
than that selected by the Gate Space Accommodating Airline if the Scheduling Manager 
reasonably determines, after consultation with the Gate Space Accommodating Airline, that (i) a 
different selection is warranted due to the proximity to the operations space and other aircraft 
operations, if any, of the Gate Space Requesting Airline; and the proximity to Common Use Gate 
Space, or the Preferential Use Gate Space of a Long-Term Signatory Airline other than the Gate 
Space Accommodating Airline, and (ii) such alternate selection does not unduly disrupt the 
operations, including Scheduled Seasonal Service, of the Gate Space Accommodating Airline or 
its Afllliates or Alliance Partners. 
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(d) In accommodating the City's right to schedule such operations, the 
Gate Space Accommodating Airline shall allow and provide for the Gate Space Requesting 
Airline's use of its podiums at the Preferential Use Gate (excluding proprietary systems) 
throughout the applicable Period of Use for the Gate Space Requesting Airline's operation or 
alternatively permit use of the City's podiums and equipment (including without limitation 
Common Use Passenger Processing Systems, if any), as may be required for the Gate Space 
Requesting Airline's efficient use of the Preferential Use Gate Space, subject to Section 5.5.9. 
The Gate Space Accommodating Airline shall also allow the Gate Space Requesting Airline and 
its contractors, including its third party service providers, to use the Gate Ramp associated with 
Airline's Preferential Use Gate Space for its aircraft and ground service equipment to the full 
extent permitted by Article 3 throughout the applicable Period of Use for the Gate Space 
Requesting Airline's operation. 

5.5.6 Duration of Airline's Accommodation Obligation. Airline shall 
accommodate a Gate Space Requesting Airline assigned to Airline's Preferential Use Gate Space 
until one of the following conditions arises: 

(a) Common Use Gate Space becomes available that is sufficient to 
accommodate the Gate Space Requesting Airline's flight(s); 

(b) The quarterly Gate Space utilization reports issued by the TFAC 
demonstrate that another Long-Term Signatory Airline with equal or lower Gate Space 
utilization, as determined in accordance with Section 5.7.3(a), than Airline has Preferential Use 
Gate Space which could accommodate the Gate Space Requesting Airline's flight(s) without 
conflicting with that other Long-Term Signatory Airline's Initial Schedule Submission; 

(c) Airline's accommodation is subject to a Seasonal Use Right 
pursuant to Section 5.5.2(e), in which case Airline may, upon providing at least sixty (60) days' 
prior written notice to the Scheduling Manager and the Gate Space Requesting Airline, utilize 
the Gate Space for the duration of its Seasonal Use Right; 

(d) The Gate Space Requesting Airline discontinues the flight(s) for 
which it sought accommodation; 

(e) The Gate Space Requesting Airline adjusts the schedule for its 
flight(s) in a manner that conflicts with Periods of Use in Airline's then-current Initial Schedule 
Submission; or 

(f) At the time the Airline submits an Initial Schedule Submission, it 
notifies the Scheduling Manager of a new flight of Airline that could be scheduled within 
Airline's Preferential Use Gate Space, but only if the Gate Space Requesting Airline's flight ean 
be relocated to another Long-Term Signatory Airline's Preferential Use Gate Space that is 
available and sufficient to accommodate the Requesting Airline's flight. In that event, the 
Scheduling Manager shall notify the Gate Requesting Airline and the other Long-Term Signatory 
Airline that the Gate Space Requesting Airline's flight will relocated. If more than one Long-
Term Signatory Airline can accommodate the Gate Space Requesting Airline, the Scheduling 
Manager shall .select the Long-Term Signatory Airline with the lowest average Gate utilization. 
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as determined in accordance with Section 5.7.3(a) and as most recently reported by TFAC, to 
accommodate the Gate Space Requesting Airline. The Long-Term Signatory Airline identified 
by the Scheduling Manager may select its Preferential Use Gate Space for accommodation as 
provided in Section 5.5.5(c). Airline shall be responsible for all costs related to the relocation 
Airline, the Gate Space Requesting Airline and the other Long-Term Signatory Airline, including 
the costs of relocating Gate-related Premises. 

5.5.7 Changes to the Gate Selected for Accommodation 

(a) The City and Airline acknowledge and agree that there must be a 
balance between the Gate Space Requesting Airline's need for stability in its operations and 
Airline's need to efficiently manage and use its Preferential Use Gate Space and expand its 
service to the Airport. 

(b) No more than quarterly. Airline may propose to the Scheduling 
Manager in writing to relocate an accommodated Gate Space Requesting Airline to another 
location within its Preferential Use Gate Space, provided that the Gate Space is located in the 
same terminal and can accommodate the size of the Gate Space Requesting Airline's aircraft. 

(c) Within thirty (30) days of receiving a written relocation request 
meeting the conditions of Section 5.5.7(b) from Airline, the Scheduling Manager shall consult 
with the Gate Space Requesting Airline and shall approve the request unless it unreasonably 
impedes the operations of the Gate Space Requesting Airline. The Scheduling Manager shall 
respond to Airline within forty-five (45) days after the Scheduling Manager receives a written 
relocation request from Airline, or the request shall be deemed approved. If the Scheduling 
Manager approves the request, the relocation shall take effect no sooner than sixty (60) days after 
the Scheduling Manager notifies Airline and the Gate Space Requesting Airline of its decision, 
unless Airline and the Gate Space Requesting Airline agree on an earlier relocation. Airline shall 
be responsible for all costs related to the relocation of Airline and the Gate Space Requesting 
Airline, including the costs of relocating Gate-related Premises. 

5.5.8 Dailv Gate Assignments 

(a) Irremilar Operations. If an Irregular Operation by Airline, its 
Affiliate or Alliance Partner interferes with a Gate Space Requesting Airline's use of Airline's 
Preferential Use Gate Space, Airline shall retain priority in that particular instance, but shall 
consult with and make commercially reasonable elTorts to accommodate the Gate Space 
Requesting Airline on other Preferential Use Gate Space leased by Airline within the same 
concourse. Airline and the Gate Space Requesting Airline shall each be responsible for notifying 
CDA of any such interfering Irregular Operation and request assistance if needed. 

(b) Period of Use Adjustments During Irregular Operations. During 
overlapping periods of Irregular Operations by Airline, its Affiliates or Alliance Partners and the 
Period of Use of a Gate Space Requesting Airline, the Period of Use for arrivals of aircraft shall 
terminate upon the later of the time period listed in Section 5.5.3 or the completion of the 
deplaning process, including any required clearance by government authorities for international 
arriving aircraft. For departures of aircraft, the Period of Use shall be extended if the originating 
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aircraft is being boarded and actively prepared for departure. In such instances, the extension 
shall extend only to the completion of the active boarding process. 

(c) Citv's Right to Temporarilv Schedule on Preferential Use Gate 
Space Not Actuallv Used bv Airline. The Scheduling Manager shall have the right on a daily 
basis, upon reasonable consultation with Airline, if practicable, to schedule Irregular Operations 
that conflict with Airline's Periods of Use if Airline, its Affiliates or its Alliance Partners are not 
actually utilizing its Preferential Use Gate Space during the Period of Use for either an operation 
in Airline's then-current Initial Schedule Submission or for Airline's own Irregular Operation, 
but only if (a) no Common Use Gate Space within the same Terminal as that Preferential Use 
Gate Space can accommodate the aircraft size and any FIS requirements of the Irregular 
Operation and (b) such use by the City does not unduly disrupt Airline's operations. 

5.5.9 Charges for Use of Gate Space bv Gate Space Requesting Airline. 

The City shall charge any Gate Space Requesting Airline that is accommodated in any of 
Airline's Preferential Use Gate Space the same charges for use of the Gate Space and Airline-
owned PLB and equipment, if any, that the Gate Space Requesting Airline would have been 
required to pay the City for use of Common Use Gate Space and City-owned PLB and City 
Equipment. The City shall credit such charges against Airline's Terminal Charges. Airline shall 
not demand any additional payments from the Gate Space Requesting Airline on aceount of its 
use of such Gate Space, PLB or equipment of similar functionality to the City-owned Equipment 
provided within Common Use Gate Space. 

5.5.10 Charges to Gate Space Requesting Airline for Failure to Vacate Gate. 

The City may eharge any Gate Space Requesting Airline that exceeds its allowable 
Period of Use in accordance with the Terminal Space Use Protocols. The City shall credit or 
remit such chai-ges to Airline upon receipt. 

5.5.11 Gate Space Requesting Airline's Insurance and Indemnification 
Obligations. 

As a condition precedent to the accommodation of a Gate Space Requesting Airline in 
any of Airline's Preferential Use Gate Space, the Gate Space Requesting Airline shall have 
executed an agreement substantially in the form of this Agreement, an Affiliate Operating 
Agreement, or a Non-Signatory Airline Operating Agreement, as applicable, through which the 
Gate Space Requesting Airline is bound by insurance and indemnification obligations that are 
substantially similar to the obligations set forth in this Agreement. These insurance and 
indemnification obligations shall inure to the benefit of Airline as a third-party beneficiary for 
any period of accommodation, and Airline shall not be required to accommodate a Gate Space 
Requesting Airline in its Preferential Use Gate Space if the Gate Space Requesting Airline's 
insurance and indemnification obligations are not satisfied. 

5.5.12 Treatment of Gate Space Requesting Airline's Activitv. 

The Scheduled Operations of a Gate Space Requesting Airline that is voluntarily 
accommodated under Section 5.5.4(b) shall be counted as a Scheduled Operation for both the 

>3 



Gate Space Accommodating Airline and the Gate Space Requesting Airline for the purpose of 
reallocations of Preferential Use Gate Space and any calculation of average Gate Space 
utilization under this Article 5. The Scheduled Operations of a Gate Space Requesting Airline 
that is not voluntarily accommodated under Section 5.5.4(b) shall be counted as a Scheduled 
Operation of only the Gate Space Requesting Airline for the purpose of reallocations of 
Preferential Use Gate Space and any calculation of average Gate Space utilization under this 
Article 5. ^ 

5.6 Gate Accommodation and Reassignment During TAP Program Construction 

The City and Signatory Airlines acknowledge the importance of reasonable maintenance 
of operations during the phasing for the TAP Program. The City and the Signatory Airlines 
recognize, however, that operational challenges are likely to occur during construction of the 
TAP Program, and Airline acknowledges the following gate management rights of the City are 
necessary during TAP Program construction: 

5.6.1 Reassignment. In order to facilitate the continued operations of all 
Passenger Carriers at the Airport and to serve the traveling public, it will be necessary from time 
to time for the City, in its reasonable discretion, to reassign space assigned to Signatory Airlines, 
including Gate Space, on an interim, transitional basis during the construction of the TAP 
Program. The City shall consult with TFAC before reassigning space under this Section 5.6.1 
and the costs of any reassignments under this Section 5.6.1 shall be allocated to the Terminal 
Cost Center. In reassigning any Long-Term Signatory Airline's Preferential Use Gate Space, the 
City shall maintain, at a minimum, the amount of Linear Frontage assigned to each Long-Term 
Signatory Airline. 

5.6.2 - Accommodation. In order to accommodate the needs of all Passenger 
Carriers for reasonable access to required Terminal Complex facilities, it is anticipated that the 
City may from time-to-time require Long-Term Signatory Airlines to accommodate other 
Passenger Carriers, including other Signatory Airlines, in Airline's Preferential Use Gate Space, 
in accordance with and subject to special construction accommodation protocols adopted by the 
City after consultation with the TFAC. 

5.7 Terminal Facilities Advisory Committee 

5.7.1 The City shall establish the TFAC to provide advice to the City about 
the assignment and use of Gate Space and other Terminal Complex facilities throughout the 
Term, but the TFAC shall not have any decision-making authority. 

5.7.2 The airline members of the TFAC shall be one representative selected 
by each Long-Term Signatory Airline, one representative selected by the Short-Term Signatory 
Airlines offering domestic passenger service at the Airport, and one representative selected by 
the Short-Term Signatory Airlines offering only international service at the Airport. The City 
shall select its own Department of Aviation representatives. 

5.7.3 The 'FFAC shall monitor relevant data compiled by the City showing 
the utilization of Gate Space and other Terminal Complex facilities by Air Carriers including: 
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(a) Airline-by-airline Gate Space utilization (measured on a rolling 
annual basis by Scheduled Departures per foot of Linear Frontage over the preceding twelve (12) 
months); 

(b) Airline-by-airline Gate Space utilization (measured on a rolling 
annual basis by arriving and departing Scheduled Seats per foot of Linear Frontage over the 
preceding twelve (12) months); and 

(c) Utilization (measured on a rolling annual basis) of Common Use 
Check-in Space or Baggage Systems in Common Use Baggage Claim Space or Common Use 
Baggage Make-up Space. 

5.7.4 The TFAC shall make utilization data available in quarterly reports to 
all Passenger Carriers offering or proposing to offer scheduled service at ORD. 

5.7.5 The TFAC shall provide advice on operational impacts during 
construction and help to resolve Terminal Complex facility conflicts arising during the course of 
construction of the T-5 Extension and TAP Program. 

5.7.6 The TFAC shall monitor activity levels that trigger phasing of 
Additional TAP Program Elements. 

5.7.7 The TFAC shall make timely recommendations to the City on the 
annual redeterminations of Common Use Gate Space and on the locations of Common Use Gate 
Space and Preferential Use Gate Space under Sections 5.3 and 5.4, during the construction of and 
after the completion of new passenger terminal facilities. In making these recommendations, the 
TFAC shall, among other factors, consider operational efficiency, including adjacencies and the 
avoidance of split operations (from the perspectives of the City, the Signatory Airlines and any 
Non-Signatory Airlines), and the customer service and cost implications of its recommendations. 
The TFAC's recommendations about the amount of Common Use Gate Space to be reserved by 
the City shall take into account, among other factors, the expected average number of Scheduled 
Departures and Scheduled Seats to be accommodated within all Gate Space at the Airport during 
the year the reallocation will take effect. The final amount and locations of all Common Use 
Gate Space and Preferential Use Gate Space, however, shall be determined in the City's 
discretion, after taking account of the recommendations, if any, of the TFAC. 

5.7.8 The TFAC shall monitor requests for accommodation made pursuant to 
Sections 5.5 and 5.6. 

5.8 Accommodation in Space Other than Gate Space 

5.8.1 Priorities for Accommodation in Space Other than Gate Space 

(a) If the City receives a request from a Space Requesting Airline for 
access to space in the Terminal Complex (other than Gate Space, which are subject to the 
provisions of Sections 5.1 through 5.6 in this Agreement), the City .shall, whenever possible, 
accommodate such a request by providing access to existing common use or vacant space under 
the City's control or to space licensed by the City on a month-to-month basis. 
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(b) The City shall notify all Signatory Airlines in writing when the 
City has determined that a Space Requesting Airline cannot be accommodated in common use or 
vacant space under the City's control or in space licensed by the City on a month-to-month basis, 
and the Signatory Airlines shall have thirty (30) days from the receipt of such notice by the 
Signatory Airlines to voluntarily agree to accommodate the Space Requesting Airline. Any such 
agreements to accommodate a Space Requesting Airline must be in writing and are subject to the 
City's approval. 

(c) If a Space Requesting Airline is unable to meet its reasonable 
requirements, as determined by the City, by using common use space, vacant space or month-to-
month space made available by the City, or by using space voluntarily made available by 
Signatory Airlines, the City shall have the right, upon thirty (30) days' written notice to all Short-
Term Signatory Airlines, or, if no space is reasonably available from a Short-Term Signatory 
Airline, then upon thirty (30) days' written notice to all Long-Term Signatory Airlines, to require 
Airline to accommodate the Space Requesting Airline in space designated by the Airline, subject 
to review and approval by the City, by allowing the Space Requesting Airline to use Airline's 
Preferential Use Premises or Joint Use Premises; as applicable, subject to Section 5.8.2; 
provided, however, that if the Space Requesting Airline is a Signatory Airline, the Space 
Requesting Airline must show, to the City's satisfaction, that it cannot reasonably accommodate 
its own expanded service within the Terminal Complex space already subject to its exclusive use 
or preferential use. 

(d) If more than one Short-Term Signatory Airline or, if no Short-
Term Signatory Airline has space reasonably available, more than one Long-Term Signatory 
Airline have space reasonably available for accommodation, the City shall consult with the 
TFAC prior to selecting the accommodating Signatory Airline. In making its determination, the 
City shall use any utilization metrics developed by the TFAC or in the Terminal Space Use 
Protocols to evaluate relative utilization of Preferential Use Premises subject to this Section 5.8. 
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(e) If the City is unable to meet the reasonable requirements of the 
Space Requesting Airline, as determined by the City, after requiring the Signatory Airlines, 
including Airline, to accommodate the Space Requesting Airline in their Preferential Use 
Premises or Joint Use Premises, as applicable, the City may consider whether the reasonable 
requirements of the Space Requesting Airline could be met in a reasonable, cost-effective way 
by constructing temporary or permanent new facilities, subject to Article 10. 

5.8.2 Accommodation in Preferential Use Premises or Joint Use Premises 
Other than Gate Space. The City may not require Airline to accommodate a Space Requesting 
Airline in Airline's Preferential Use Premises or Joint Use Premises if such accommodation 
would require Airline, its Affiliates or Alliance Partners to reschedule one or more aircraft 
operations included in its current Initial Schedule Submission during Airline's Periods of Use. 
Airline shall otherwise, consistent with its rights to preferential use, accommodate such Space 
Requesting Airline as requested by the City by providing access to and use of reasonable 
amounts of its Preferential Use Premises and Joint Use Premises, as applicable; provided, 
however, that as a condition of accommodation in any of Airline's Preferential Use Premises or 
Joint Use Premises, the Space Requesting Airline shall have executed an Airline Use and Lease 
Agreement, Affiliate Operating Agreement, or Non-Signatory Airline Operating Agreement, as 
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applicable, through which the Space Requesting Airline is bound by insurance and 
indemnification obligations that are substantially similar to the obligations set forth in this 
Agreement. These insurance and indemnification obligations shall inure to the benefit of Airline 
as a third-party beneficiary for any period of accommodation, and Airline shall not be required to 
accommodate a Space Requesting Airline in its Preferential Use Premises or Joint Use Premises 
if the Space Requesting Airline's insurance and indemnification obligations are not satisfied. 

5.8.3 Charges for Use of Facilities Other than Gate Space by Space 
Requesting Airlines. City shall charge the Space Requesting Airline that is accommodated in 
any of Airline's Preferential Use Premises or Joint Use Premises the same charges the Space 
Requesting Airline would have been required to pay the City for use of such a facility or 
equipment on a common use basis. The City shall credit such charges against Airline's Terminal 
Charges. Airline shall not demand any additional payments from the Space Requesting Airline 
on account of its use of such space; provided, however, that Airline may charge the Space 
Requesting Airline for Airline-owned equipment or services that would not be typically available 
in Common Use Gate Space. 

5.8.4 Consolidation of Operations 

(a) If the City is unable otherwise to meet the reasonable requirements 
of a Space Requesting Airline in aecordance with the priorities established in Section 5.8.1, and 
the City, after consulting with TFAC, determines that Airline is under-utilizing its Preferential 
Use Premises other than Gate Space or its Joint Use Space, as applicable, the City may, upon not 
less than one hundred twenty (120) days' written notice to Airline, require Airline to vacate its 
under-utilized Preferential Use Premises or Joint Use Premises, and consolidate its operations in 
its remaining Preferential Use Premises or Joint Use Premises, as applicable. The City's 
determination of Airline's utilization of Preferential Use Premises other than Gate Space or Joint 
Use Space shall be made in the City's reasonable discretion, after consultation with TFAC and 
Airline, and may take into account, among other factors, the operational efficiency (from the 
perspectives of the City, the Signatory Airlines, and any Non-Signatory Airlines) of the Airport, 
the customer service implications of its determination, the operating and customer service 
models of the impacted Passenger Carriers and the City's ability to enhance fair and open 
competition among Air Carriers operating at or desiring to operate at the Airport. 

(b) Airline may request that the City reconsider its determination of 
underutilization within fifteen (15) calendar days of receipt of the City's notice to consolidate 
and, if it does so. Airline shall provide reasonable documentation of its need for the Preferential 
Use Premises or Joint Use Premises, as applicable, that are the subject of the notice. If the City, 
after reconsidering its determination, elects to proceed with the consolidation, the City shall give 
Airline not less than one hundred and five (105) calendar days' notice to vacate such space. The 
City may either assign the vacated premises to the Space Requesting Airline on a Preferential or 
Joint Use basis, if the Space Requesting Airline is or becomes a Long-Term Signatory Airline, or 
deem the vacated premises to be available for common use and assignment to the Space 
Requesting Airline consistent with the Terminal Space Use Protocols. 

(c) The City shall pay, as an O&M Expense, to Airline its reasonable 
costs of relocating Airline's furniture, equipment and signage in connection with the 
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consolidation of Airline's operations, if required by the City under this Section 5.8.4, plus the 
reasonable costs of Airline's unamortized tenant improvements originally constructed with the 
City's consent that cannot be relocated. 

(d) The City shall revise the Premises Notice issued to Airline to 
reflect any consolidation of Airline's operations required by the City under this Section 5.8.4, 
and shall issue said revised Premises Notice to Airline when any such consolidation takes effect. 

5.9 City's Use of Airline-Owned PLBs 

If any Gate Space assigned to Airline is (a) reassigned by the City pursuant to Section 5.4 
and (b) equipped with PLBs owned or controlled by Airline, Airline shall, at the City's request, 
permit the City to retain and use any such PLBs at such Gate Space for up to one (1) year from 
the effective date of such reassignment; provided, however, that during any such period the City 
shall (a) pay Airline the City Equipment Charge for PLBs and associated equipment, and 
(b) reimburse Airline for Airline's costs to maintain the Airline-owned PLB. At the conclusion 
of any such period, the City shall be obligated to supply its own PLBs to service any such Gate 
Space and Airline shall be required at its own expense to remove its PLBs, unless the parties can 
reach agreement on the purchase of such PLB by the City. In addition, the City will require that 
the Air Carrier assigned the use of the PLB first be trained on the use of such PLB before they 
are able to use the PLB. 

Article 6 

AFFILIATES AND ALLIANCE PARTNERS 

6.1 Airline's Designation of Affiliates 

Subject to the provisions of this Article 6, Airline may designate one or more Affiliates to 
operate at the Airport. In the event Airline designates an Affiliate, the following provisions shall 
apply to Airline and its Affiliates: 

6.1.1 Airline's designation of an Affiliate shall not be effective until Airline 
has first (a) notified the Commissioner in writing, using the form attached to the Affiliate 
Operating Agreement (Exhibit F, Attachment 1), that Airline intends to designate an Air Carrier 
as an Affiliate to the extent that the Air Carrier is conducting activity on behalf of Airline at the 
Airport; (b) ensured that the Affiliate has entered into an Affiliate Operating Agreement with the 
City in substantially the same form as that attached as Exhibit F; and (c) confirmed for the 
Commissioner in writing that either: (i) Airline will pay to the City all of the Affiliate's Airport 
Fees and Charges for activity conducted as an Affiliate of Airline or (ii) Airline will cause its 
Affiliate to pay to the City all of the Affiliate's Airport Fees and Charges for activity conducted 
as an Affiliate of Airline. 

6.1.2 Airline shall pay or cause its Affiliate to pay to the City all Airport Fees 
and Charges due to the City on account of the Affiliate's use of any Airport facilities for activity 
conducted as an Affiliate of Airline. 
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6.1.3 Airline shall submit or shall cause Airline's Affiliate to submit to the 
City all Monthly Activity Reports detailing each Affiliate's use of any Airport facilities or 
services as an Affiliate of Airline in accordance with Section 8.19. 

6.1.4 Airline shall report and pay or shall cause each of its Affiliates to report 
and pay to the City any PFCs that they respectively collect as an Affiliate of Airline on account 
of Enplaned Passengers at the Airport. 

6.1.5 Both Airline and the Affiliate shall remain jointly and severally liable 
to the City for the payment of all Airport Fees and Charges and PFCs, and for the submission of 
all Monthly Activity Reports, that are due to the City on account of the Affiliate's use of any 
Airport facilities or services as an Affiliate of Airline. 

6.2 Applicability of Agreement to Affiliates 

For so long as Airline and each of its Affiliates have complied with their payment and 
reporting obligations under Article 8 and Article 9, then: 

6.2.1 Each Affiliate shall have the same rights as Airline to use Airline's 
Premises, and Assignments and Subleases by Airline to an Affiliate shall not be subject to 
Section 4.2.2. 

6.2.2 The Airport Fees and Charges due on account of each Affiliate's use of 
Airport facilities or services shall be calculated as if the Affiliate were a Signatory Airline; 
provided, however, that the Affiliate's activity as an Affiliate of Airline shall be treated as 
activity of Airline. 

6.2.3 Airline and all of its Affiliates shall be treated as a single Signatory 
Airline for purposes of determining a Majority-ln-lnterest and each Affiliate's landed weight and 
payment of Airport Fees and Charges to the City pursuant to Article 8 on account of the 
Affiliate's use of Airport facilities or services as an Affiliate of Airline shall be treated as landed 
weight of and payments by Airline for purposes of determining a Majority-in-Interest. 

6.2.4 Each Affiliate's activity as an Affiliate of Airline on Airline's Premises 
shall be treated under Article 5 as activity of Airline for purposes of (a) allocations and 
reallocations of Airline Premises under Section 5.4.1(a); (b) establishing Airline's Periods of Use 
under Section 5.5.2; and (c) calculating average utilization under Section 5.7.3. 

6.3 Designation by More than One Signatory Airline 

More than one Signatory Airline may from time to time designate the same Passenger 
Carrier as its Affiliate, and each such Signatory Airline shall only be responsible for and credited 
with such Passenger Carrier's operations when such Passenger Carrier operates as such 
Signatory Airline's Affiliate. 

6.4 Termination of Status of Affiliate 
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A Passenger Carrier's status as Affiliate of Airline may be terminated by Airline upon' 
thirty (30) days' prior written notice to the City, provided that Airline's liability to the City for 
the payment of all Airport Fees and Charges, and PFCs, and the submission of all Monthly 
Activity Reports, that are due to the City on account of the use of any Airport faeilities or 
services on behalf of Airline by Airline's Affiliates shall survive any termination of Affiliate 
status; provided, however, that Airline shall only be responsible for sueh payments and reports as 
they relate to a terminated Affiliate's operations through the later of: (a) the effective date of the 
termination of Affiliate status or (b) thirty (30) days after receipt by City from Airline of notice 
of such termination. 

6.5 Airline's Designation of Alliance Partners 

From time to time. Airline may designate one or more Alliance Partners by notifying the 
Commissioner in writing, using the Alliance Partner Designation Form attached as Exhibit G and 
providing reasonable, publicly available documentation of their allianee or codeshare 
relationship. 

6.6 Application of Agreement to Alliance Partners 

For so long as Airline and each of its Alliance Partners have complied with their payment 
and reporting obligations under Article 8 and Article 9, then: 

6.6.1 Airline may exercise its rights with respect to its Alliance Partners set 
forth in Sections 3.2.4, 3.2.5, 3.3.5 and 4.2.2. 

6.6.2 Each Alliance Partner's activity as an Alliance Partner of Airline on 
Airline's Premises shall be treated under Article 5 as activity of Airline for purposes of 
(a) allocations and reallocations of Airline Premises under Section 5.4.1(a); (b) establishing 
Airline's Periods of Use under Section 5.5.2; and (c) calculating average utilization under 
Section 5.7.3; provided, however, that if the Alliance Partner's activity is treated as activity of 
Airline for any of these purposes, such activity shall not also be treated for these purposes as 
activity of the Alliance Partner in its own right. 

6.6.3 Any Alliance Partner's landed weight and payment of Airport Fees and 
Charges to the City on account of the Alliance Partner's use of Airport facilities or services as an 
Alliance Partner of Airline shall not be treated as landed weight of and payments by Airline for 
purposes of determining a Majority-in-Tnterest. 

6.6.4 Airline's designation of an Alliance Partner shall not affect either 
Airline's or its Alliance Partner's payment or reporting obligations under this Agreement. 

6.7 Designation by More than One Signatory Airline 

No more than one Signatory Airline may from time to time designate the same Passenger 
Carrier as its Alliance Partner. 

6.8 Termination of Status of Alliance Partner 
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A Passenger Carrier's status as Alliance Partner of Airline may be terminated by Airline 
upon thirty (30) days' written notice to the City. 

Article 7 

SUBORDINATION TO BOND INDENTURE AND CREATION OF FUNDS 

7.1 Definitions 

Capitalized words and phrases used in this Article 7 but not in defined Article 1 shall 
have the meanings set forth in the Bond Indenture or, if not so set forth, shall have their usual 
and customary meanings. 

7.2 Subordination to Bond Indenture 

7.2.1 In the event of any conflict between this Agreement and the Bond 
Indenture, the terms and conditions of the Bond Indenture will control. For example, but not by 
way of limitation, subject to the terms and provisions of the Bond Indenture, it is mutually 
understood and agreed that, so long as any bonds, contracts or other obligations treated as Senior 
Lien Obligations or Junior Lien Obligations which are secured by or payable from Revenues 
under the Bond Indenture are outstanding, the deposit and application of Airport Revenues, or 
any casualty or condemnation proceeds, shall be governed by the Bond Indenture, but subject to 
applicable law. Except as provided in Section 7.2.2, the City shall not amend, supplement or 
restate the Bond Indenture in any way that would have a material adverse effect on Air Carriers 
operating at the Airport without first consulting with the AAAC, unless financial exigencies 
make it impractical for the City to engage in such consultation. 

7.2.2 Airline acknowledges that the City plans to amend the Bond Indenture to 
require higher percentages of Debt Service Coverage on Senior Lien Obligations, with increases 
to fifteen percent (15%) effective for Fiscal Year 2019; twenty percent (20%) for Fiscal Year 
2020; and twenty-five percent (25%) for Fiscal Year 2021 and subsequent years. 

7.3 Sufficiency of Airport Revenues 

For each Fiscal Year, Airport Fees and Charges, together with other Revenues, shall be at 
all times sufficient to satisfy (a) the Deposit Requirements of the Senior Lien Master Indenture 
or any other Bond Indenture and (b) the debt service coverage covenants of the Bond Indenture. 

7.4 Deposit of Revenues and Creation of Funds 

7.4.1 All Revenues derived by the City from the operation of the Airport will be 
deposited into the Revenue Fund held by the Trustee under the Bond Indenture securing Senior 
Lien Obligations. Moneys held in the Revenue Fund shall be disbursed and applied by the 
Trustee. 

61 



7.4.2 The City shall maintain and use the Operation and Maintenance Fund, the 
Operation and Maintenance Reserve Fund and the Maintenance Reserve Fund in accordance 
with the Bond Indenture. 

7.4.3 The City shall maintain and use a Supplemental O&M Reserve Fund. 
The City shall deposit into the Supplemental O&M Reserve Fund each year, beginning in Fiscal 
Year 2019, the amount, if any, required to increase the balance in such Fund (including amounts 
receivable from such Fund) to the following percentages of total O&M Expenses: 

2019 
2020 
2021 
2022 
2023 
2024 

3.6% 
7.2% 

10.8% 
14.4% 
18.0% 
21.6% 

2025 and subsequent years: 25.0% 

7.5 Assignment by the City 

The City may assign, in accordance with the Bond Indenture, if applicable, and with the 
terms of this Agreement, certain of its interests in and pledge certain revenues and receipts under 
this Agreement as security for payment of the principal of, premium, if any, and interest on 
obligations issued pursuant to the Bond Indenture. 

Article 8 

CALCULATION OF RATES AND CHARGES 

8.1 Generally 

8.1.1 Rate Methodologv. Subject to Section 8.18 the fees and rents to be 
charged by the City and paid by Airline (and by all other Signatory Airlines) for its use of the 
Airport from the Effective Date until the expiration or earlier termination of this Agreement shall 
be calculated in accordance with the City's Financial Accounting Protocols using the rate-setting 
methods set forth in this Article 8. In calculating the revenue requirements used to derive each 
of these kinds of rates and charges, the City shall exclude any cost (net of the cost of collection) 
that (a) has been reimbursed or covered by any insurance recovery, condemnation proceeds or 
other third-party payment; (b) has been reimbursed or is required to be reimbursed to the City by 
an individual Air Carrier in connection with projects undertaken by the City at the request and 
for the benefit of an individual Air Carrier; or (c) has been paid with PFCs or with federal or 
state grants received by the City. The City may, pursuant to Section 9.2.3, add to such revenue 
requirements any Bad Debt caused by the failure of any Air Carrier to pay fees and rents charged 
by the City under this Article 8. Illustrative calculations displaying how rates and charges will 
be calculated under the methodology set forth in this Article 8 are attached as Exhibit 1. 

8.1.2 Financial Accounting Protocols. Ilie City shall promulgate Financial 
Accounting Protocols after consultation with the AAAC. The Commissioner may amend the 

62 



Financial Accounting Protocols from time to time after consultation with the AAAC. In the 
event of a conflict between this Agreement and the Financial Accounting Protocols, the terms of 
this Agreement shall control. 

8.1.3 Airline Consultations on Proposed Rates and Charges. No later than 
October 1 of each year, the Commissioner shall provide, by electronic mail, each Air Carrier 
then currently operating scheduled passenger or cargo service at the Airport with a complete 
copy of the Department of Aviation's then-proposed operating budget and capital plan for the 
following Fiscal Year and, no later than November 1 of each year, the then-proposed rates and 
charges, calculated in accordance with this Article 8, for the following Fiscal Year. No later than 
November 10 of each year, the Commissioner shall consult with the AAAC concerning the then-
proposed rates and charges. These annual rate consultations shall provide a reasonable 
opportunity for the AAAC to review the City's rate calculations, budgetary estimates and cost 
allocations. No later than December 1 of each year, after giving due consideration to the 
comments provided by the AAAC, the Commissioner shall make any revisions to the proposed 
rates and charges as the Commissioner determines, in his or her reasonable discretion, to be 
consistent with this Article 8 and warranted as a result of consultation with the AAAC or 
otherwise, and shall provide written notice, by electronic mail, to each Air Carrier then currently 
operating scheduled passenger or cargo service at the Airport of the new rates and charges to be 
effective as of January 1 of the following Fiscal Year. A copy of the notice shall be posted on 
the CDA's website. 

8.2 Calculation of the Landing Fee 

Airline shall pay Landing Fees for its use of the Airfield based on its aggregate 
Maximum Gross Landed Weight at the Airport during the Fiscal Year. The Landing Fee 
effective as of January 1 of each Fiscal Year shall be determined according to the rate-setting 
method set forth in this Section 8.2. 

8.2.1 Calculation of the Airfield Revenue Requirement. The City shall 
calculate the Airfield Revenue Requirement by computing the sum of the following budgetary 
items for each Fiscal Year: 

(a) Capital Costs allocable to the Airfield; phis 

(b) O&M Expenses allocable to the Airfield; plus 

(c) Allowable Airline Liaison Office Expenses; plus 

(d) Required Deposits (if any) allocable to the Airfield; minus 

(e) Other Airfield Revenues; minus 

(0 Interest Income allocable to the Airfield; plus or minus 

(g) Bad Debt or Bad Debt Recovery allocable to the Airfield; plus or 
minus 
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(h) Net losses or revenues from the Fueling System Cost Center; phis 
or minus 

(i) Landing Fee True-ups pursuant to Section 8.17; minus 

(j) Net Aeronautical Real Estate Revenue (if any) applied pursuant to 
Section 8.12.2(a) 8.12.2(a) to reduce Capital Costs allocable to the Airfield; plus 

(k) Shortfalls in the Air Service Incentive Program (if any) pursuant to 
Section 8.15. 

8.2.2 Forecast Maximum Gross Landed Weight. The City shall forecast, 
based upon estimates provided by Air Carriers and other available information, aggregate 
Maximum Gross Landed Weight for all aircraft greater than 12,500 pounds that are expected to 
land at the Airport during the next Fiscal Year. 

8.2.3 Calculation of the Landing Fee Rate. The City shall calculate the 
Landing Fee rate applicable to all aircraft greater than 12,500 pounds that land at the Airport and 
are not otherwise exempt from paying Landing Fees under Section 8.2.5 by dividing the Airfield 
Revenue Requirement by aggregate forecast Maximum Gross Landed Weight. The Landing Fee 
rate shall be expressed in dollars and cents (to nearest thousandth) per one thousand pounds of 
Maximum Gross Landed Weight. 

8.2.4 Minimum Landing Fee. The Landing Fee applicable to any aircraft 
less than or equal to 12,500 pounds that land at the Airport and are not otherwise exempt from 
paying Landing Fees under Section 8.2.5 shall be equal to 12,500 pounds times the Landing Fee 
rate calculated under Section 8.2.3. 

8.2.5 Exemptions from Landing Fees 

(a) No Landing Fee shall be due in the event an aircraft departs from 
the Airport for another destination and is forced to return and land at the Airport because of 
meteorological conditions, or mechanical or operational problems, or for any similar emergency 
or precautionary reason. 

(b) No Landing Fee shall be due on account of landings by any aircraft 
owned and operated by the United States government and its agencies, non-commercial aircraft 
owned and operated by foreign governments on a flight authorized by the Department of State, 
or commercial aircraft on any flight dedicated to carrying foreign heads of state and not 
operating as a commercial flight. Foreign military aircraft are subject to landing fees calculated 
under Section 8.2.3. 

(c) The Commissioner may, on an infrequent basis, waive landing fee 
payments, in his or her discretion, for medical, humanitarian, charity or non-profit events. 

8.3 Calculation of Terminal Rental Rates 
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The City shall calculate Terminal Rental Rates for the Main Terminal and Terminal 5 on 
an equalized basis. Airline shall pay the Terminal Rental Rates applicable to all the Exclusive 
Use and Preferential Use space (if any) it leases in the Terminal Complex. The Terminal Rental 
Rates effective January 1 of each Fiscal Year for the Terminal Complex shall be determined 
according to the rate-setting methods set forth in this Section 8.3. 

8.3.1 Calculation of the Total Terminal Revenue Requirement. The City 
shall calculate the Total Terminal Revenue Requirement by computing the sum of the following 
budgetary items for the Fiscal Year: 

(a) Capital Costs allocable to the Terminal Complex; plus 

(b) O&M Expenses allocable to the Terminal Complex; plus 

(c) Required Deposits allocable to the Terminal Complex; plus 

(d) Unrecovered Domestic Common Use Gate Costs (if any); minus 

(e) Interest Income allocable to the Terminal Complex; minus 

(f) Terminal Concession Revenue; minus 

(g) Other Terminal Rental Payments; minus 

(h) Any remaining balance from the sale of abandoned property or 
fixtures pursuant to Section 4.5.3; plus or minus 

(i) Bad Debt or Bad Debt Recovery allocable to the Terminal 
Complex; minus or plus 

(j) Net Parking and Ground Transportation Revenue (or losses); minus 
or plus 

(k) Net revenue (or losses) allocable to Aeronautical Real Estate or 
Commercial Real Estate, subject to Sections 8.12and 8.13; plus. 

(1) Any amount necessary to meet the Rate Covenant in Section 404 
of the Bond Indenture. 

8.3.2 Calculation of the Terminal Space Revenue Requirement. The City 
shall calculate the Terminal Space Revenue Requirement by computing the sum of the following 
budgetary items for the Fiscal Year: 

(a) Total Terminal Revenue Requirement; minus 

(b) Capital Costs and O&M Expenses for City-owned Baggage Claim 
Systems and City-owned Baggage Make-up Systems not allocable to PIS Facilities (to be 
recovered through separate charges for the use of City-owned Baggage Claim Systems and City-
owned Baggage Make-up Systems); minus 
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(c) City Equipment Costs not allocable to FIS Facilities (to be 
recovered through separate City Equipment Charges and Common Use Charges); minus 

(d) Capital Costs and O&M Expenses for City-owned Baggage Claim 
Systems and City Equipment Costs allocable to FIS Facilities (to be recovered through a separate 
FIS Facility Fee). 

8.3.3 Calculation of the Terminal Rental Rate. In recognition of the differing 
utility of distinct types of Airline Rented Space, the City shall separately calculate rental rates for 
two (2) types of Airline Rented Space within the Terminal Complex: Base Space (consisting of 
all Airline Rented Space in the Terminal Complex except for Baggage Make-up Space and ramp-
level unenclosed storage space) and Discount Space (consisting of Baggage Make-up Space, 
parts systems conveyance spaee and ramp-level unenclosed storage space). 

(a) The rental rate per square foot for Discount Space shall be twenty-
five percent (25%) less than the rental rate per square foot for Base Space. 

(b) The rental rates per square foot for each of the two (2) types of 
Airline Rented Space will be calculated so that the aggregate amount chargeable for all types of 
Airline Rented Space equals the Terminal Space Revenue Requirement. 

8.4 Exclusive Use Rent 

Airline shall pay for its lease of Exclusive Use Space based on the square footage of 
Exclusive Use Space (if any) leased by Airline as shown in the Premises Notice multiplied, for 
Base Space (if any), by the Base Terminal Rental Rate and, for Discount Space (if any), by the 
Discount Terminal Rental Rate. 

8.5 Preferential Use Gate Rent 

Airline shall pay for its lease of Preferential Use Gate Space based on the square footage 
of the Floldroom Space associated with the Preferential Use Gate Space (if any) leased by Airline 
as shown in the Premises Notice multiplied by the Base Terminal Rental Rate. 

8.6 Preferential Use Check-in Rent 

Airline shall pay for its lease of Preferential Use Check-in Space based on the square 
footage of Check-in Space (if any) leased by Airline as shown in the Premises Notice multiplied 
by the Base Terminal Rental Rate. 

8.7 Preferential Use and Joint Use Baggage Claim Rent 

8.7.1 Preferential Use Baggage Claim Rent. Airline shall pay for its lease of 
Preferential Use Baggage Claim Space in the Terminal Complex based on the square footage of 
Preferential Baggage Claim Space (if any) leased by Airline in the Terminal Complex as shown 
in the Premises Notice multiplied by the Base Terminal Rental Rate. 
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8.7.2 .Joint Use Baggatze Claim Rent. Airline shall pay for its lease of Joint 
Use Baggage Claim Space based on the square footage of Joint Use Baggage Claim Space (if 
any) leased by Airline in the Terminal Complex as shown in the Premises Notice multiplied by 
the Base Terminal Rental Rate and further multiplied by Airline's respective share of Delivered 
Arriving Seats on all flights operated by Passenger Carriers utilizing such Joint Use Baggage 
Claim Space. 

8.8 Preferential Use and Joint Use Baggage Make-up Rent 

8.8.1 Preferential Use Baggage Make-up Rent. Airline shall pay for its lease 
of Preferential Use Baggage Make-up Space in the Terminal Complex based on the square 
footage of Preferential Baggage Make-up Space (if any) leased by Airline in the Terminal 
Complex as shown in the Premises Notice multiplied by the Discount Terminal Rental Rate. 

8.8.2 Joint Use Baeuaae Make-up Rent. Airline shall pay for its lease of 
Joint Use Baggage Make-up Space in the Terminal Complex based on the square footage of 
Preferential Baggage Make-up Space (if any) leased by Airline in the Terminal Complex as 
shown in the Premises Notice multiplied by the Discount Terminal Rental Rate and further 
multiplied by Airline's respective share of Outbound Checked Bags for all flights operated by 
Passenger Carriers utilizing such Joint Use Baggage Make-up Space; provided, however, that if 
reliable counts of Outbound Checked Bags are unavailable, shares of Joint Use Baggage Make
up Rent shall be based upon each Passenger Carrier's respective share of Delivered Departing 
Seats for all flights utilizing such Joint Use Baggage Make-up Space. 

8.9 Preferential Use and Joint Use City-owned Baggage System Charges 

Airline shall pay for its Preferential Use and .Joint Use of City-owned Baggage Make-up 
Systems and City-owned Baggage Claim Systems according to the rate-setting methods set forth 
in this Section 8.9. 

8.9.1 Preferential Use and Joint Use of Citv-owned Baggage Make-up 
Charge. In addition to the Terminal Rent applicable to any Preferential Use Baggage Make-up 
Space leased by Airline, Airline shall pay a Preferential Use Baggage Make-up Charge for its use 
of City-owned Baggage Make-up Systems (if any) that are within Baggage Make-up Space (if 
any) that is leased by Airline on a Preferential Use basis. The Baggage Make-up Systems 
Charge effective January 1 of each Fiscal Year for Airline's Preferential Use of City-owned 
Baggage Make-up Systems shall be calculated as the sum of budgeted Capital Costs and O&M 
Expenses (if any) allocable to the City-owned Baggage Make-up Systems leased by Airline for 
its Preferential Use. Passenger Carriers leasing Joint Use Baggage Make-up Space shall each 
pay their pro rata share of the applicable charges for Joint Use City-owned Baggage Make-up 
Systems based on their respective shares of Outbound Checked Bags utilizing such Systems; 
provided, however, that if reliable counts of Outbound Checked Bags are unavailable, shares of 
Joint Use Baggage Make-up Charges shall be based upon each Passenger Carrier's respective 
share of Delivered Departing Seats for all flights utilizing such Joint Use Baggage Make-up 
Space. 
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8.9.2 Preferential Use and Joint Use oF City-owned Baggage Claim Charge. 
In addition to the Terminal Rent applicable to any Preferential Use Baggage Claim Space leased 
by Airline, Airline shall pay a Preferential Use Baggage Claim Charge for its use of City-owned 
Baggage Claim Systems (if any) that are within Baggage Claim Space (if any) that is leased by 
Airline on a Preferential Use basis. The City-owned Baggage Claim Systems Charge effective 
January 1 of each Fiscal Year for Airline's Preferential Use of City-owned Baggage Claim 
Systems shall be calculated as the sum of budgeted Capital Costs and O&M Expenses (if any) 
allocable to the City-owned Baggage Claim Systems leased by Airline for its Preferential Use. 
Passenger Carriers leasing Joint Use Baggage Claim Space shall each pay their pro rata share of 
the applicable charges for Joint Use City-owned Baggage Claim Systems based on their 
respective shares of Delivered Arriving Seats on all flights utilizing such Systems. 

8.10 Common Use Fees 

8.10.1 Domestic Common Use Gate Fees. Airline shall pay Domestic 
Common Use Gate Fees for its use of Domestic Common Use Gate Space based on the number 
of Airline's Total Delivered Seats at Domestic Common Use Gate Space. The Domestic 
Common Use Gate Fee effective January 1 of each Fiscal Year shall be determined according to 
the rate-setting method set forth in this Section 8.10.1. 

(a) Calculation of the Domestic Common Use Gate Revenue 
Requirement. The City shall calculate the Domestic Common Use Gate Revenue Requirement 
by computing the sum of the following budgetary items: 

(i) the Base Terminal Rental Rate multiplied by the total 
square footage of Domestic Common Use Holdroom Space; plus 

(ii) Capital Costs and O&M Expenses for SET allocable to 
Domestic Common Use Gate Space; plus 

(iii) Capital Costs and O&M Expenses for City Equipment 
allocable to Domestic Common Use Gate Space. 

(b) Forecast Total Delivered Seats at Domestic Common Use Gate 
Space. The City shall forecast, based upon estimates provided by Passenger Carriers and other 
available information, aggregate Total Delivered Seats at Domestic Common Use Gate Space. 

(c) Calculation of the Domestic Common Use Gate Fee. The City 
shall calculate the Domestic Common Use Gate Fee by dividing the Domestic Common Use 
Gate Revenue Requirement by aggregate forecast Total Delivered Seats at Domestic Common 
Use Gate Space; provided, however, that an aggregate amount of no less than the product of 
548.000 annual Delivered Seats multiplied by the total number of Domestic Common Use Gates 
shall be used to calculate the Domestic Common Use Gate Fee. 

(d) Monthlv Cap on Domestic Common Use Gate Fees. If (a) Airline 
has requested from the City, but has been unable to obtain, the assignment of a Preferential Use 
Gate and (b) the City's Airline's Initial Schedule Submission for Common Use Gate Space 
demonstrates that-Airline's activity on one or more Domestic Common Use Gate Space would 
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meet or exceed the average Preferential Use Gate Space utilization of all Long-Term Signatory 
Airlines, as measured by either Section 5.7.3(a) or Section 5.7.3(b), Airline's aggregate monthly 
Domestic Common Use Gate Fees for each such Domestic Common Use Gate shall not exceed 
what Airline would have been charged if Airline had been able to lease Preferential Use Gate 
Space for which it would qualify. Domestic Common Use Gate Fees calculated for Airline's use 
of other Domestic Common Use Gate Space shall not be diminished by such monthly cap. 

(e) Imputed Domestic Common Use Gate Fee. If there is no 
separately designated Domestic Common Use Gate Space, the City shall calculate the Domestic 
Common Use Gate Fee to be paid for domestic flights using International Common Use Gate 
Space or being accommodated on any other Signatory Airline's Preferential Use Gate Space by 
multiplying the Base Terminal Rental Rate by 2,650 square feet and dividing that product, 
together with Capital Costs and O&M Expenses for related SET and City Equipment for an 
individual Common Use Gate, by 548,000 annual Total Delivered Seats. 

8.10.2 International Common Use Gate Fees. Airline shall pay International 
Common Use Gate Fees for its use of International Common Use Gate Space based on the 
number of Airline's Delivered Departing International Seats and Airline's Delivered Arriving 
International Seats Without FIS Users at International Common Use Gate Space. The 
International Common Use Gate Fee effective January 1 of each Fiscal Year shall be determined 
according to the rate-setting method set forth in this Section 8.10.2. Airline shall pay Domestic 
Common Use Gate Fees determined according to the rate-setting method set forth in Section 
8.10.1 for its use of International Common Use Gate Space for any domestic llights. 

(a) Calculation of the International Common Use Gate Revenue 
Requirement. The City shall calculate the International Common Use Gate Revenue 
Requirement by computing the sum of the following budgetary items: 

(i) the Base Terminal Rental Rate multiplied by the total 
square footage of International Common Use Holdroom Space; plus 

(ii) Capital Costs and O&M Expenses for SET allocable to 
International Common Use Gate Space; plus 

(iii) Capital Costs and O&M Expenses for City Equipment 
allocable to International Common Use Gate Space; minus 

(iv) Domestic Common Use Gate Fees (if any) paid for the use 
of International Common Use Gate Space for domestic flights. 

(b) Forecast Seats at International Common Use Gate Space. The City 
shall forecast, based upon estimates provided by Passenger Carriers and other available 
information, aggregate Delivered Departing International Seats and Arriving International Seats 
Without FIS Users at International Common Use Gate Space. 

(c) Calculation of the International Common Use Gate Fee. The City 
shall calculate the International Common Use Gate Fee by dividing the International Common 
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Use Gate Revenue Requirement by aggregate forecast Delivered Departing International Seats 
and Arriving International Seats Without FIS Users at International Common Use Gate Space. 

8.10.3 Domestic Common Use Baggage Make-up Fees. Airline shall pay for 
its use (if any) of Domestic Common Use City-owned Baggage Make-up Systems, based on the 
number of Airline's Outbound Checked Bags for flights utilizing Domestic Common Use City-
owned Baggage Make-up Systems during the Fiscal Year. The Domestic Common Use Baggage 
Make-up Fee shall be calculated according to the rate-setting method set forth in this Section 
8.10.3. 

(a) Calculation of the Domestic Common Use Baggage Make-up 
Revenue Requirement. The City shall calculate the Common Use Baggage Make-up Revenue 
Requirement by computing the sum of the following budgetary items: 

(i) the Discount Terminal Rental Rate multiplied by the total 
square footage of Domestic Common Use Baggage Make-up Space; plus 

(ii) Capital Costs and O&M Expenses for Domestic Common 
Use City-owned Baggage Make-up Systems and any related SET and City Equipment. 

(b) Forecast Outbound Checked Bags for Flights Utilizing Domestic 
Common Use Citv-owned Baggage Make-up Svstems. The City shall forecast, based upon 
estimates provided by Passenger Carriers and other available information, aggregate Outbound 
Checked Bags for flights utilizing Domestic Common Use City-owned Baggage Make-up 
Systems. 

(c) Calculation of the Domestic Common Use Baggage Make-up Fee. 
The City shall calculate the Domestic Common Use Baggage Make-up Fee by dividing the 
Domestic Common Use Baggage Make-up Revenue Requirement by aggregate forecast 
Outbound Checked Bags for flights utilizing Domestic Common Use City-owned Baggage 
Make-up Systems. 

8.10.4 International Common Use Baggage Make-up Fees. Airline shall pay 
for its use (if any) of International Common Use City-owned Baggage Make-up Systems, based 
on the number of Airline's Outbound Checked Bags for flights utilizing International Common 
Use City-owned Baggage Make-up Systems during the Fiscal Year. The International Common 
Use Baggage Make-up Fee shall be calculated according to the rate-setting method set forth in 
this Section 8.10.4. 

(a) Calculation of the International Common Use Ba^aage Make-up 
Revenue Requirement. The City shall calculate the International Common Use Baggage Make
up Revenue Requirement by computing the sum of the following budgetary items: 

(i) the Discount Terminal Rental Rate multiplied by the total 
square footage of International Common Use Baggage Make-up Space; plus 
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(ii) Capital Costs and O&M Expenses for International 
Common Use City-owned Baggage Make-up Systems and any related SET and City Equipment; 
minus 

(iii) International Common Use Baggage Make-up Fees paid for 
the use of International Common Use Baggage Make-up Systems for domestic flights. 

(b) Forecast Outbound Checked Bags for Flights Utilizing 
International Common Use City-owned Baggage Make-up Systems. The City shall forecast, 
based upon estimates provided by Passenger Carriers and other available information, aggregate 
Outbound Checked Bags for international flights utilizing International Common Use City-
owned Baggage Make-up Systems. 

(c) Calculation of the International Common Use Baggage Make-up 
Fee. 'fhe City shall calculate the International Common Use Baggage Make-up Fee by dividing 
the International Common Use Baggage Make-up Revenue Requirement by aggregate forecast 
Outbound Checked Bags for international flights utilizing International Common Use City-
owned Baggage Make-up Systems. 

8.10.5 Common Use Baggage Claim Fees. Airline shall pay for its use (if 
any) of Common Use City-owned Baggage Claim Systems, based on the number of Airline's 
Arriving Domestic Seats on flights utilizing Common Use City-owned Baggage Claim Systems 
during the Fiscal Year. The Common Use Baggage Claim Fee shall be calculated according to 
the rate-setting method set forth in this Section 8.10.5. 

(a) Calculation of the Common Use Bagaa^e Claim Revenue 
Requirement. The City shall calculate the Common Use Baggage Claim Revenue Requirement 
by computing the sum of the following budgetary items: 

(i) the Base Terminal Rental Rate multiplied by the total 
square footage of Common Use Baggage Claim Space; plus 

(ii) Capital Costs and O&M Expenses" for Common Use City-
Owned Baggage Claim Systems and any related SET and City Equipment. 

(b) Forecast Arriving Domestic Seats on flights Utilizing Common 
Use City-owned Baggage Claim Svstems. The City shall forecast, based upon estimates 
provided by Passenger Carriers and other available information, aggregate Arriving Domestic 
Seats on flights utilizing Common Use City-owned Baggage Claim Systems. 

(c) Calculation of the Common Use Baagaae Claim Fee. The City 
shall calculate the Common Use Baggage Claim Fee by dividing the Common Use Baggage 
Claim Revenue Requirement by aggregate forecast Arriving Domestic Seats on flights utilizing 
Common Use City-owned Baggage Claim Systems. 

8.10.6 Domestic Common Use Check-in Fees. Airline shall pay Domestic 
Common Use Check-in Fees for its use (if any) of Domestic Common U.se Check-in Space based 
on the greater of the number of (a) Check-in Hours that Airline and its Affiliates have been 
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assigned by the City or (b) Check-in Hours actually used by Airline and its Affiliates. The 
Domestic Common Use Check-in Fee effective January 1 of each Fiscal Year shall be 
determined according to the rate-setting method set forth in this Section 8.10.6. 

(a) Calculation of the Domestic Common Use Check-in Revenue 
Requirement. The City shall calculate the Domestic Common Use Check-in Revenue 
Requirement by computing the sum of the following budgetary items; 

(i) the Base Terminal Rental Rate multiplied by the total 
square footage of Domestic Common Use Check-in Space; plus 

(ii) Capital Costs and O&M Expenses for SET and City 
Equipment allocable to Domestic Common Use Check-in Space. 

(b) Forecast Domestic Common Use Check-in Hours. The City shall 
forecast, based upon estimated flight schedules provided by Passenger Carriers and other 
available information, aggregate Domestic Common Use Check-in Hours. 

(c) Calculation of the Domestic Common Use Check-in Fee. The City 
shall calculate the Domestic Common Use Check-in Fee by dividing the Domestic Common Use 
Check-in Revenue Requirement by aggregate forecast Domestic Common Use Check-in Flours. 

8.10.7 International Common Use Check-in Fees. Airline shall pay 
International Common Use Check-in Fees for its use (if any) of International Common Use 
Check-in Space based on the greater of the number of (a) Check-in Hours that Airline and its 
Affiliates have been assigned by the City or (b) Check-in Hours actually used by Airline and its 
Affiliates. The International Common Use Check-in Fee effective January 1 of each Fiscal Year 
shall be determined according to the rate-setting method set forth in this Section 8.10.7. 

(a) Calculation of the International Common Use Check-in Revenue 
Requirement. The City shall calculate the International Common Use Check-in Revenue 
Requirement by computing the sum of the following budgetary items: 

(i) the Base Terminal Rental Rate multiplied by the total 
square footage of International Common Use Check-in Space; plus 

(ii) Capital Costs and O&M Expenses for SET and City 
Equipment allocable to International Common Use Check-in Space. 

(b) Forecast International Common Use Check-in Hours. The City 
shall forecast, based upon estimated flight schedules provided by Passenger Carriers and other 
available information, aggregate International Common Use Check-in Hours. 

(c) Calculation of the International Common Use Check-in Fee. The 
City shall calculate the International Common Use Check-in Fee by dividing the Common Use 
Check-in Revenue Requirement by aggregate forecast International Common Use Check-in 
1 lours. 
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8.10.8 Aircraft Parking Fees. The City may establish, after consultation with 
the AAAC, reasonable fees for extended and overnight aircraft parking on common use Apron 
Areas and in remote areas of the Airfield not otherwise exclusively leased by an Air Carrier, 
including deicing pads. The City may also establish, after consultation with the AAAC, fees for 
the use of Common Use hard stands for the loading and unloading of aircraft. 

8.11 FIS Facility Fee 

Airline shall pay FIS Facility Fees for its use of FIS Facilities based on the number of 
Airline's FIS Users (if any) during the Fiscal Year. The FIS Facility Fee effective January 1 of 
each Fiscal Year shall be calculated according to the rate-setting method set forth in this Section 
8.11. 

8.11.1 Calculation of the FIS Revenue Requirement. The City shall calculate 
the FIS Revenue Requirement by computing the sum of the following budgetary items: 

(a) the Base Terminal Rental Rate multiplied by the total square 
footage of FIS Facilities space; p/z«' 

(b) Capital Costs and O&M Expenses for Baggage Claim Systems, 
SET and City Equipment allocable to FIS Facilities. 

8.11.2 Forecast FIS Users. The City shall forecast, based upon estimates 
provided by Passenger Carriers and other available information, aggregate FIS Users. 

8.11.3 Calculation of the FIS Facilitv Fee. The City shall calculate FIS 
Facility Fee by dividing the FIS Revenue Requirement by aggregate forecast FIS Users. 

8.12 Priorities of Use for Net Aeronautieal Real Estate Revenues 

8.12.1 The City shall calculate the amount of Net Aeronautical Real Estate 
Revenues remaining at the end of each Fiscal Year by computing the sum of the following 
budgetary items for each Fiscal Year 

(a) Aeronautical Real Estate Revenue; plus 

(b) Interest Income allocable to Aeronautical Real Estate; minus 

(c) Capital Costs allocable to Aeronautical Real Estate; minus 

(d) O&M Expenses allocable to Aeronautical Real Estate; minus 

(e) Required Deposits allocable to Aeronautical Real Estate. 

8.12.2 The City shall use Net Aeronautical Real Estate Revenues (if any) 
remaining at the end of each Fiscal Year in the next Fiscal Year according to the following 
priorities: 
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(a) An amount equal to the Pre-Approved Allowances set forth in 
Sections 1 and 2 of Exhibit O allocable to the Airfield Cost Center for the next Fiscal Year to 
reduce Capital Costs allocable to the Airfield Cost Center; and 

(b) The remainder (if any) to reduce Capital Costs allocable to the 
Terminal Cost Center in the next Fiscal Year. 

8.13 Priorities of Use for Net Commercial Real Estate Revenues 

8.13.1 The City shall calculate the amount of Net Commercial Real Estate 
Revenues remaining at the end of each Fiscal Year by computing the sum of the following 
budgetary items for each Fiscal Year: 

(a) Commercial Real Estate Revenue; plus 

(b) Interest Income allocable to Commercial Real Estate; minus 

(c) Capital Costs allocable to Commercial Real Estate; minus 

(d) O&M Expenses allocable to Commercial Real Estate; minus 

(e) Required Deposits allocable to Commercial Real Estate. 

8.13.2 The City shall use Net Commercial Real Estate Revenues (if any) 
remaining at the end of each Fiscal Year in the next Fiscal Year according to the following 
priorities: 

(a) To fund Air Service Incentive Programs undertaken pursuant to 
Section 8.15 and subject to the annual not-to-exceed annual budgets shown in Exhibit Q; 

(b) To retain in each Fiscal Year, Five Million Dollars ($5,000,000) to 
be used by the City for interim financing or pay-go funding of Approved Projects and Exempt 
Projects; and 

(c) The remainder (if any) to be used to reduce Capital Costs allocable 
to the Terminal Cost Center in the next Fiscal Year. 

8.14 City Equipment Charges 

Airline shall pay City Equipment Charges for its use of City Equipment. City Equipment 
Charges effective January 1 of each Fiscal Year shall be determined on a non-discriminatory, full 
cost-recovery basis. 

8.15 Air Service Incentive Program 

Notwithstanding any other provision in this Agreement and, in order to enhance and 
attract new air service to the Airport, the City reserves the right to adopt and implement a 
program of air service incentives at the Airport, consistent with applicable federal requirements, 
which may include rates and charges incentives and marketing support ("Air Service Incentive 
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Program"). The Air Service Incentive Program, if implemented, shall be offered to all eligible 
Air Carriers on a non-discriminatory basis. Airline acknowledges and expressly agrees that the 
City may use Net Commercial Real Estate Revenues to fund the full costs of the City's Air 
Service Incentive Program at the Airport, as provided in Section 8.13.2. The City's not-to-
exceed annual budget for its Air Service Incentive Program, for each Fiscal Year during the 
Term, is attached as Exhibit Q. If Net Commercial Real Estate Revenues are insufficient in any 
Fiscal Year to fund the anticipated not-to-exceed budget of the City's Air Service Incentive 
Program in that Fiscal Year, as shown in Exhibit Q, Airline acknowledges and expressly agrees 
that the City may include any resulting shortfall in the Air Service Incentive Program in the 
Landing Fee calculated under Section 8.2.1. 

8.16 Mid-year Adjustments 

In order to reduce underpayments or overpayments of Airport Fees and Charges during 
each Fiscal Year, the City shall review the most recently available information with regard to the 
amounts actually incurred or realized during such Fiscal Year with respect to Capital Costs, 
O&M Expenses and levels of Air Carrier activity. If the City determines on the basis of 
information it is able to accumulate during the course of any Fiscal Year that the budgeted 
Capital Costs or O&M Expenses or projected levels of Air Carrier activity it has used to 
calculate the rates and charges set forth in this Article 8 are likely to vary significantly (higher or 
lower) from actual results, the City may make adjustments to such rates and charges to conform 
to its revised forecast as of July I of such Fiscal Year, and at one, and only one, other time 
during such Fiscal Year, the City may make adjustments to such rates and charges to conform to 
its revised forecast if the variance between the budgeted Capital Costs or O&M Expenses or 
projected levels of Air Carrier activity and actual results is expected to be five percent (5%) or 
more. The City shall provide the AAAC with at least thirty (30) days advance written notice 
("Mid-Year Adjustment Notice") of any adjustments to be made under this Section 8.16. The 
AAAC may, within five (5) business days of receipt of the Mid-Year Adjustment Notice, request 
a meeting with the City to review the information that the City used as the basis for an 
adjustment under this Section 8.16 and if the AAAC does so, the City shall meet with the AAAC 
within five (5) days of the AAAC's request before making any mid-year adjustments. 

8.17 AnnualTrue-Up 

8.17.1 Adiustments-to-Actual. No later than three hundred sixty five (365) 
days after the close of each Fiscal Year, the City shall provide to Airline its Final Accounting, 
covering the Airport's operations for such preceding Fiscal Year. Such Final Accounting shall 
contain information sufficient to (a) allow the City to recalculate the rates and charges as set 
forth in this Article 8 on the basis of actual Capital Costs and O&M Expenses, Air Carrier 
activity and other factors affecting the' prescribed calculations (or, if such information is 
unavailable, on the basis of the City's then-current best estimates) and (b) determine the amount 
of any overpayment (credit) or underpayment (debit) due to or from Air Carriers for their use of 
the Airfield and Terminal Complex. 

8.17.2 Landinu Fee True-Up. The aggregate credit or debit (if any) due to or 
from all Air Carriers for Landing Fees, shall be applied to the Airfield Revenue Requirement for 
the following Fiscal Year under Section 8.2.1. If future interpretations of or revisions to federal 

75 



income tax laws would, in the opinion of Bond Counsel, permit the City to make settlements of 
Landing Fees with Airline and other individual Air Carriers by issuing credits or invoicing debits 
without adversely affecting the tax-exempt character of GARBs issued or to be issued to finance 
Capital Improvement Projects allocated to the Airfield Cost Center, the City shall offer to amend 
this Agreement to provide for such settlements, and this Agreement shall be so amended if the 
City's offer is accepted by a Majority-in-Interest of Long-Term Signatory Airlines for Capital 
Improvement Projects allocated solely to the Airfield Cost Center. 

8.17.3 Settlements of Terminal Charges. For all other Airport Fees and 
Charges, any resulting credit will be issued to Airline in the fonn of a check, wire transfer 
through the Automatic Clearing Flouse ("ACH") or electronic funds transfer ("EFT") (subject to 
the City's ability to make these payments using EFT or ACH), and any resulting debit will be 
invoiced to and payable by Airline. If Terminal Charges actually paid by Airline (if any) were 
greater than the corresponding amounts chargeable to Airline, the City shall remit the amount of 
such overpayment to Airline within thirty (30) days of the Final Accounting. If Terminal 
Charges paid by Airline (if any) were less than the corresponding amounts chargeable to Airline, 
the City shall apply the amount of such deficiency to the account of Airline within thirty (30) 
days of the Final Accounting, and invoice Airline, which amount shall be due and payable within 
sixty (60) days of invoice. 

8.17.4 Final True-up under this Agreement. For Fiscal Year 2033, the final 
year of the Term, the City shall make an adjustment-to-actual in accordance with this Section 
8.17, and any resulting credit will be issued to Airline and any resulting debits will be invoiced, 
to and payable by Airline notwithstanding the expiration of the Agreement on December 31, 
2033. 

8.18 Transition Period Rates and Charges 

8.18.1 Rates from Mav 12, 2018 throuuh June 30, 2018. Notwithstanding 
anything to the contrary in this Article 8, the fees and charges to be charged by the City and paid 
by Airline for its use (if any) of the Airport from May 12, 2018 through June 30, 2018 shall be 
calculated according to the rate-setting methods set forth in Articles V, VI, XII, XIII and XIV of 
the Main Terminal Prior Use and Lease Agreement, as amended, and Articles V and VI of the 
Terminal 5 Prior Use and Lease Agreement, as amended, based upon the space leased by Airline 
under its Prior Use and Lease Agreement (if any); provided, however, that the City shall not 
charge Airline any fees or charges for the use of the Fueling System. 

8.18.2 Rates from Julv L 2018 through December 31. 2018. The fees and 
charges to be charged by the City and paid by Airline for its use (if any) of the Airport from 
July 1, 2018 through December 31, 2018 shall be calculated according to the rate-setting 
methods in this Article 8; provided, however, that the consultation under Section 8.1.2 and the 
fees and charges calculated pursuant to Section 8.2 through Section 8.10 shall be based on the 
period July 1, 2018 through December 31, 2018. 

8.18.3 Division of Revenue Requirements in 2018. The fees and charges 
calculated in accordance with Sections 8.18.1 and 8.18.2 shall be based upon the City's budget 
for Fiscal Year 2018, with one-half of the total revenue requirement allocated to the period 
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January 1, 2018 through June 30, 2018 and one-half of the total revenue requirement allocated to 
the period July 1, 2018 through December 31, 2018. 

8.18.4 Final Accounting for 2018. Notwithstanding the provisions of Sections 
7.07 and 7.09 of Prior Use and Lease Agreements for the Main Terminal and the provisions of 
Sections 6.06 and 6.08 of Prior Use and Lease Agreements for Terminal 5, Airline agrees that 
when the City makes its Final Accounting for Fiscal Year 2018, the City shall retain (a) on an 
aggregate net basis all credits or debits owed to or owed by Airline and all Airline Parties under 
any Prior Use and Lease Agreement for Terminal Area Charges or Special Revenue Bond Fees 
and Charges (as those terms are defined in Prior Use and Lease Agreements) and (b) on an 
aggregate net basis all credits or debits owed to or owed by Airline and all Airline Parties under 
any Prior Use and Lease Agreement for Landing Fees or Fueling System Fees (as those terms are 
defined in Prior Use and Lease Agreements). 

8.19 Activity Reports 

8.19.1 Airline Reportina. Airline shall provide to the City, on or before the 
20''^ day of.each and every month, the Monthly Activity Report. Each Monthly Activity Report 
shall be in a format prescribed by the City, and shall include at least the following information: 
(a) the aircraft make, model and series, MGLW and seating capacity of every aircraft type operated 
by Airline at the Airport; (b) the total MGLW of (i) all passenger aircraft and (ii) all cargo 
aircraft landing at the Airport; (c) the total number of domestic and international enplaned and 
deplaned passengers served by Airline at the Airport, including the breakdown of FIS Facility 
and non-FIS Facility deplaned passengers, revenue and non-revenue passengers; (d) the total 
amount (in pounds or kilograms) of domestic and international cargo (freight and express) and 
mail enplaned, deplaned and through by Airline at the Airport; (e) the total number of revenue 
and non-revenue aircraft operations; (f) total Airline use of Common Use Gate Space by date and 
time, including Gate, aircraft type ; (g) total number of domestic and international Delivered 
Arriving and Delivered Departing seats; (h) total number of hours that Airline used each Common 
Use Ticket Counter for domestic and international flights; (i) total number of Airline's 
Scheduled Departures, and (j) total number of Airline's Outbound Checked Bags on flights using 
Common Use Baggage Make-up Space, Joint Use Baggage Make-up Space and Joint Use City-
owned Baggage-Make-up Systems. 

8.19.2 Failure to Report. If Airline fails to provide to the City any Monthly 
Activity Report in a timely manner. Airline's Airport Fees and Charges due under this 
Agreement shall be determined by assuming that Airline's activity in any month for which 
Airline has failed to report its activity equaled Airline's maximum activity during any of the 
previous twelve (12) months for which Airline submitted a Monthly Activity Report to the City. 
Any necessary adjustments in Airline's charges shall be calculated after Airline delivers to the 
City an accurate Monthly Activity Report for the month in question. Resulting credits or debits 
shall be applied to the appropriate invoices in the next billing period. 
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Article 9 

PAYMENT OF RENTALS, FEES AND CHARGES AND SECURITY DEPOSIT 

9.1 Payment of Landing Fees and Terminal Charges 

Beginning on the Effective Date, Airline shall pay to the City, on a monthly basis without 
invoice. Airport Fees and Charges calculated by the City in accordance with Article 8 as follows: 

9.1.1 Not later than the first (1st) day of each month of each Fiscal Year, 
Airline shall remit to the City the amount of Airline's Fixed Terminal Charges, based on the 
Terminal Rental Rates then in effect. 

9.1.2 Not later than the twentieth (20th) day of each month of each Fiscal 
Year, Airline shall remit to the City the amount of Airline's Landing Fees and Activity-Based 
Terminal Charges, together with Airline's Monthly Activity Report described in Section 8.19 on 
which Airline's payment under this Section 9.1.2 is based; provided, however, that the City 
reserves the right to use in the future an automated tracking system instead of Airline's Monthly 
Activity Report to determine the amount of Landing Fees due from Airline; and further provided, 
that if the City elects to use such an automated tracking system, the City shall consult with the 
AAAC and implement a reasonable method of reconciling the reports generated by the 
automated tracking system with Monthly Activity Reports submitted by each Air Carrier and 
resolving any discrepancies. 

9.2 Place of Payment; Late Payments 

9.2.1 All amounts due from Airline hereunder shall be paid in lawful money 
of the United States of America, without deduction or set off, to the City of Chicago at the Office 
of the City's Comptroller or at such other place as may be hereafter designated by the City. 
Airline shall pay all amounts payable by Airline hereunder by either check, wire transfer or 
electronic funds transfer ("EFT") or Automatic Clearing Elouse ("ACH"), subject to the City's 
ability to receive these payments. 

9.2.2 Any amount which is not paid within five (5) business days of when 
due and, if appropriate, when invoiced and such invoice is received by Airline, shall bear an 
annualized interest charge from its due date at a rate three percent (3%) higher than the "US 
Prime Rate" as published in the Wall Street Journal or similar successor index of national 
recognition as determined by the Commissioner. 

9.2.3 Amounts due to the City from any Air Carrier under an Airline Use and 
Lease Agreement or Non-Signatory Airline Operating Agreement may be included in the 
calculation of Airport Fees and Charges hereunder when more than ninety (90) days past due and 
reasonably deemed by the City to be uncollectible after the City has made commercially 
reasonable efforts to recover such unpaid amounts taking into account application of any 
available security deposits both prior to and after the expiration of such ninety (90) day period 
and any such unpaid amounts subsequently collected shall be used to reduce the requirement for 
the applicable cost center. 
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9.3 Security Deposits 

9.3.1 Delivery and Use of Security Deposit 

(a) In the event that Airline fails to timely pay or take the necessary 
action to define the correct amount due for Terminal Charges or Landing Fees as required 
pursuant to Section 9.1 within ten (10) calendar days of receiving the City's written notice 
pursuant to Section 18.4 and to the AAAC Representative of late or incomplete payment more 
than twice within any twelve (12) month consecutive period. Airline shall provide to the City 
within sixty (60) days of receiving notice of the third late payment, and the City's written 
demand, a security deposit equal to the following (the "Security Deposit"): 

(i) Airline's estimated Landing Fees for three (3) months (as 
determined on the basis of Airline's and its Affiliate(s), if applicable, published schedule as of 
that date and the actual Landing Fee Rate effective as of that date), plus 

(ii) Airline's estimated Terminal Charges (including 
Affiliate's, if applicable) for three (3) months. 

(b) The Security Deposit shall be in the form of a surety bond the 
terms of which are acceptable to the City or a letter of credit meeting the requirements set forth 
in Section 9.3.1(c) to secure Airline's performance and observance of Airline's obligations under 
this Agreement. 

(c) The City may deduct from the Security Deposit an amount equal 
to: (i) any sums payable to the City under this Agreement; (ii) all reasonable sums, if any, that 
the City expends as the result of an Event of Default; and (iii) an amount equal to the City's 
reasonable costs of recovering possession, reletting Airline's Premises, and any and all other 
damages legally recoverable by the City, together with reasonable out-of-pocket costs and 
expenses incurred by the City, upon the occurrence of an Event of Default. In any such event. 
Airline shall again meet the Security Deposit requirement set forth in Section 9.3.1(a) above 
within seven (7) days from its receipt of such written notice; provided that if 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 Airline of Airport Fees and Charges 
until such Security Deposit is complete. Once triggered, the Security Deposit requirements of 
this Section 9.3 shall continue until Airline demonstrates payment performance by having 
eighteen (18) consecutive months of on-time payments, at which time Airline may request the 
Security Deposit be returned and at such time the Security Deposit requirement shall be waived 
and any outstanding Security Deposit returned to Airline. 

9.3.2 Letter of Credit Requirements 

(a) For a Security Deposit in the form of a letter of credit, such letter 
of credit shall be an irrevocable commercial standby letter of credit for the amount of the 
Security Deposit in form and substance reasonably acceptable to the City that meets the 
following criteria: 
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(i) the letter of credit shall provide for its continuance for at 
least one year from issuance and for automatic extension for additional periods of at least one 
year from initial expiry date and each subsequent expiry date, unless the issuer of the letter of 
credit gives the City notice of its intention not to renew such letter of credit not less than sixty 
(60) days before such expiry date (a "Nonrenewal Notice"); 

(ii) the letter of credit shall be payable upon the City's 
presentation of the original of such letter of credit together with a sight draft to the issuer, 
accompanied by the City's signed statement that the City is entitled to draw on such letter of 
credit without further notice to Airline and hold the proceeds thereof; 

(iii) the letter of credit shall be issued by a commercial bank 
reasonably satisfactory to the City which maintains a branch in Chicago, Illinois, provided that 
the Commissioner and the City Comptroller may jointly agree to waive the requirement set forth 
above that such financial institution maintain a branch in Chicago, for presentment for payment: 

(1) that is chartered under the laws of the United States 
or any state thereof, or the District of Columbia; 

(2) that is insured by the Federal Deposit Insurance 
Corporation; 

(3) whose long-term, unsecured and unsubordinated 
debt obligations are rated by at least two of Fitch Ratings Ltd. ("Fitch"), Moody's Investors 
Service, Inc. ("Moody's) and Standard & Poor's Ratings Services ("S&P") or their respective 
successors (the "Rating Agencies") with ratings of not less than A- from Fitch, A3 from 
Moody's and A- from Standard & Poor's (the "Long-Term LC Issuer Requirements"); and 

(4) whose short-terni rating from at least two Rating. 
Agencies is not less than F2 from Fitch, P-2 from Moody's and A-2 from S&P (the "Short-Term 
LC Issuer Requirements" and, together with the Long-Term LC Issuer Requirements, the "LC 
Issuer Requirements"). 

(iv) If at any time the LC Issuer Requirements are not met, or if 
the financial condition of such issuer changes in any other materially adverse way, then Airline 
shall within ten (10) days of written notice from the City deliver to the City a replacement letter 
of credit which otherwise meets the requirements of this Agreement and that meets the LC Issuer 
Requirements (and Airline's failure to do so shall, notwithstanding anything in this Agreement to 
the contrary, constitute an Event of Default for which there shall be no notice or grace or cure 
periods being applicable thereto other than the aforesaid ten-day period). 

(b) The letter of credit shall remain in effect until the date which is 
thirty (30) days after the Term. If Airline shall hold over pos.session of the Premises pursuant to 
Section 4.6, then Airline shall ensure that the letter of credit is extended to cover a period which 
is not less than thirty (30) days after the expiration of any holdover period. 
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(c) The City shall consent to reduce or release such letter of credit 
when and as this Agreement would entitle Airline to any reduction or release of the Security 
Deposit. 

9.3.3 Use of Letter of Credit 

If any of the following occurs, then the City may draw upon the balance of the letter of 
credit in an amount equal to the aggregate amount of the Security Deposit this Agreement then 
requires: (A) the issuer delivers a Nonrenewal Notice that such issuer no longer intends to 
maintain a branch in Chicago, Illinois and Airline fails to deliver a replacement letter of credit 
that complies with this Agreement within thirty (30) days after Airline receives the Nonrenewal 
Notice (for purposes of which, the parties shall reasonably cooperate to facilitate the 
simultaneous exchange of the old letter of credit for the new letter of credit); (B) the happening 
of any instance in which the criteria set forth in Section 9.3.2(a) are not met; or (C) if the 
remaining term of the letter of credit is at any time less than thirty (30) days, but Airline has not 
delivered an extension or renewal of such letter of credit for at least one year. 

9.4 Right to Contest; No Abatement or Set-off 

9.4.1 Airline's payment to the City, and the City's acceptance from Airline, 
of any payment amount hereunder shall not preclude either Airline or the City from questioning, 
within six (6) months from the date of Airline's receipt of the Final Accounting, the accuracy of 
any statement on the basis of which such payment was made, or preclude the City from making, 
within such period, any claim against Airline for any additional amount payable by Airline under 
this Agreement, or preclude Airline from making, within such period, any claim against the City 
for any credit for any excess amount paid by Airline under this Agreement; provided, however, 
that the City shall not be limited by such six-month period if Airline shall have intentionally 
underreported its activity used in calculating any payment due by Airline under this Agreement. 

9.4.2 Notwithstanding the foregoing. Airline shall not abate, suspend, 
postpone, set-off or discontinue any payments of Airport Fees and Charges which it is obligated 
to pay hereunder. 

9.5 Airline Books and Records 

9.5.1 Airline shall maintain or make available upon reasonable notice books 
(including documents or papers in physical or electronic fonn), records and accounts which are 
directly pertinent to this Agreement, including those relevant to the determination of any Airport 
Fees and Charges, each such item of information to be maintained at a minimum, until the later 
of seven (7) years from the date of creation or three (3) years after final payment is made, or for 
a longer period if necessary for pending litigation. 

9.5.2 If such books, records and accounts are not maintained at Airline's 
offices in Chicago, Illinois, or at the Airport office. Airline shall in any case maintain such 
books, records and accounts within the United States or Canada, and Airlirie shall promptly 
furnish the Commissioner, the City's Chief Financial Officer (or, if there is no such officer, the 
City's Comptroller), the Federal Aviation Administration or the U.S. Comptroller General with 
ail information reasonably requested by them with respect to such books, records and accounts. 
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The Commissioner, the City Chief Finaneial Officer (or, if there is no such officer, the City's 
Comptroller), the Federal Aviation Administration or the U.S. Comptroller General, and such 
persons as may be designated by them, shall each have the right, at all reasonable times, subject 
to prior written notice to Airline, to examine and make copies of such books, records and 
accounts. If the requested books, records and accounts are not made available at the Airport, and 
the City or its auditors are required to travel elsewhere to review them, the City may require that 
Airline reimburse the City for the reasonable costs of such review of Airline's books, records and 
accounts, provided that the City demonstrates an underpayment of five percent (5%) or more. 

9.6 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 (physical and electronic), records and accounts shall contain all items affecting the 
computation of Airport Fees and Charges, recorded in accordance with generally accepted 
aceounting principles. Airline shall have the right, at any reasonable time during the City's 
regular business hours and at its own expense, to examine, make copies of, and take extracts 
from such books, records and accounts. 

Article 10 

CAPITAL IMPROVEMENT PROJECTS 

10.1 Previously Approved Projects 

10.1.1 The City may proceed with any Capital Improvement Project approved 
under Prior Use and Lease Agreements ("Previously Approved Projects"), which may include 
design, construction and equipping, as further detailed in Exhibit J, without further Majority-in-
Interest review under Section 10.8, but subject to the project oversight procedures in Sections 
10.1.2 and 10.9. Previously Approved Projects shall not be subject to any conditions that are not 
expressly specified in Exhibit .1, including without limitation any conditions placed on a 
majority-in-interest approval under a Prior Use and Lease Agreement, any other agreement with 
a Signatory Airline or any other document or representation by the City that previously purported 
to place a condition on the projeet. 

10.1.2 The City may, subject to Section 10.9, modify a Previously Approved 
Project without further review by the Majority-in-lnterest unless: 

(a) At the time the City receives construction bids for the Previously 
Approved Project, the total estimated Project Costs of the Previously Approved Project exceed 
one hundred and ten percent (110%) of the total Project Costs estimated for the project in Exhibit 
J, as escalated from .lanuary 1, 2018 by the then-current Construction Cost Index; or 

(b) The modification will result in a material change in project 
functionality as described in the applicable MM ballot. 
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If either of these events occurs, the City may proceed with the Previously Approved Project only 
if, after submitting the project for Majority-in-lnterest review pursuant to Section 10.8, the 
project is not disapproved by a Majority-in-lnterest. 

10.2 Pre-Approval of the Phase I TAP Elements 

10.2.1 The TAP Program is described in Exhibit K. The first phase of the 
TAP Program consists of several discrete elements ("Phase I TAP Elements") as further 
specified in Exhibit L. Exhibit L also contains procedures for the allocation and reallocation of 
soft costs and a program-wide design and construction contingency as well as the use of a 
program-wide management reserve. The total Project Costs of the Phase 1 TAP Elements 
approved by Airline are Six Billion Eighty-Three Million Sixty-Three Thousand Dollars 
($6,083,063,000) ("TAP Budget"), as further specified in Exhibit L. The City shall proceed with 
the design, construction and equipping of each of the Phase I TAP Elements without lurther 
review by the Majority-in-lnterest, subject to Sections 10.2.2 and 10.9. 

10.2.2 The City may, subject to Section 10.9, modify a Phase 1 TAP Element 
without further review by the, Majority-in-lnterest unless any of the following occur; 

(a) At the time the City receives construction bids for the modified 
Phase I TAP Element, the current estimates of total Project Costs for all Phase 1 TAP Elements, 
including all soft costs and design and construction contingencies as well as the use of the 
management reserve, exceed the TAP Budget, as escalated from January 1, 2018 by the then-
current Construction Cost Index for any Phase I TAP Element that has not reached substantial 
completion; or 

^ (b) The modification will result in a Change in Project Scope 
Requiring Mil Review, as specified in Exhibit L. 

If either of these events occurs, the City may proceed with the modified Phase 1 TAP Element 
only if, after submitting the proposed modifications for Majority-in-lnterest review pursuant to 
Section 10.8, the modifications are not disapproved by a Majority-in-lnterest. 

10.2.3 The approved Phase 1 TAP Elements described in Exhibit L include a 
western employee parking and screening facility. If it is a Long-Term Signatory Airline, Airline 
shall meet with the City and other Long-Term Signatory Airlines no later than December 31, 
2022 to evaluate the expansion of the parking and screening facility to include passenger parking 
and screening, taking into consideration, among other factors, (i) the implications for Passenger 
Carriers' operations, (ii) air quality conditions at the Aiiport and surrounding areas, the need for 
emission reductions or other actions to improve air quality and the feasibility, impacts and costs 
of mitigation measures, other than an expansion of the western parking and screening facility, to 
improve air quality, (iii) the expected utilization of such an expanded facility, (iv) the costs of 
such a facility and (v) the feasibility of expanding the facility. After meeting with the Long-
Term Signatory Airlines, the City may submit a plan for the expanded parking facility for 
Majority-in-lnteresfreview; provided, however, that the City may at any time after December 31, 
2022 fund and allocate to appropriate Cost Centers the costs of the following planning and 
design activities for the expanded facility: planning, environmental review and up to thirty 
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percent (30%) design; provided, however, that these planning, environmental review and up to 
thirty percent (30%) design costs shall not exceed Forty Million Dollars ($40,000,000). 

10.3 Additional TAP Elements 

10.3.1 Exhibit M describes Additional TAP Elements and, where applicable. 
Additional TAP Element Triggers. Subject to Sections 10.3.2 and 10.3.4, the City may proceed 
with the design, construction and equipping of each Additional TAP Element that includes an 
Additional TAP Trigger without further review by the Majority-in-Interest if: 

(a) The Additional TAP Element Trigger(s) specified for the project in 
Exhibit M have been met for any three (3) consecutive years, which may occur before or after 
the O'FIare Global Terminal ("OCT") and O'FIare Global Concourse ("OGC"), as defined in 
Exhibit L, are complete and in service; 

(b) There are no airspace or airfield capacity constraints that would 
diminish the utility of the Additional TAP Element; 

(c) The OGT and OGC are complete and in service; 

(d) The City does not plan any modifications of the Additional TAP 
Element that would result in a Change in Project Scope Requiring MIT review, as speeified in 
Exhibit M; and 

(e) The City first provides the Executive Working Group with 
documentation that the conditions in Sections 10.3.1(a) through (d) have all been met and 
consults with the Executive Working Group on the estimated timing of the Additional TAP 
Element. 

10.3.2 Within twelve (12) months of the substantial completion of the OGT 
and OGC, the City shall meet with the Long-Term Signatory Carriers to: 

(a) Determine whether Additional TAP Element Triggers in Exhibit M 
should be revised downward. Any such revisions to the Additional TAP Element Triggers 
proposed by the City shall be subject to review by the Majority-in-lnterest in accordance with 
Sections 10.8.2 and 10.8.3 and, if not disapproved, shall replace the Additional TAP Element 
Triggers in Exhibit M; and 

(b) Discuss the Additional TAP Elements in Exhibit M that do not 
include triggers and determine whether Additional TAP Element Triggers should be adopted or 
the projects should otherwise proceed. Any additions of Additional TAP Element Triggers or 
proposals to proceed with an Additional TAP Element that does include Additional TAP 
Element Triggers that are proposed by the City shall be subject to review by the Majority-in-
lnterest in accordance with Sections 10.8.2 and 10.8.3. 

10.3.3 After satisfying the requirements specified in Sections 10.3.1 or 10.3.2. 
the total Project Costs for the Additional TAP Element specified in Exhibit M shall be added to 
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the TAP Budget and the Additional TAP Element shall be subject to the requirements of 
Sections 10.2.2 and 10.9. 

10.3.4 Notwithstanding anything to the contrary in this Section 10.3: 

(a) Airline acknowledges that the City may include environmental 
review of Project 13, "Completion of Consolidated APM and Utility Tunnel and installation of 
APM - Eastern and Western Section," described in Exhibit M, Additional TAP Elements, as part 
of TAP Phase I environmental review without further review by the Majority-in-lnterest. The 
City may commence environmental review for Additional TAP Elements other than Project 13 
and preliminary design for all Additional TAP Elements prior to July 1, 2023 only if such 
environmental review and preliminary ^design have been submitted for review and not 
disapproved by a Majority-in-Interest; thereafter, the City may commence environmental review 
and preliminary (up to thirty percent (30%)) design for all Additional TAP Elements without 
further review by the Majority-in-lnterest. 

(b) The City shall, to the extent permitted by the PEC Act and 14 CFR 
Part 158, Appendix A and subject to Section 16.5.3, utilize available PFCs to fund environmental 
review and preliminary design for Additional TAP Elements, including the Automated People 
Mover. For the avoidance of doubt, to the extent the City is unable to use PFCs to fund 
environmental review and preliminary design for Additional TAP Elements, including the 
Automated People Mover, the City may recover the resulting Airline Rate-Based Capital Costs. 

10.3.5 Federal Approval of TAP. The TAP Program as described in Exhibit 
K, including the Phase I TAP Elements described in Section 10.2 and the Additional TAP 
Elements described in this Section 10.3, is subject to final approval by the FAA, which may 
require modifications to the TAP Program and mitigation to address project impacts, including 
environmental and historic property impacts. Any such modifications or mitigation shall be 
exempt from Majority-in-lnterest review under this Article 10; provided, however, any such 
modifications or mitigation shall be reviewed and accepted by the Executive Working Group as 
set forth in the EWG Protocols; and further provided that the aggregate costs of such 
modifications and mitigation shall not exceed Fifty Million Dollars ($50,000,000). 

10.4 Other Pre-Approved Projects in the City's Capital Improvement Program 
(CIP) 

10.4.1 Airline agrees that the City may proceed with the design, construction 
and equipping of each of the Capital Improvement Projects described in Exhibit N ("Pre-
Approved CIP Projects") without further review by the Majority-in-lnterest, subject to Sections 
10.4.2 and 10.9. 

10.4.2 The City may, subject to Section 10.9, modify a Pre-Approved CIP 
Project without further review by the Majority-in-lnterest unless: 

(a) At the time the City receives construction bids for the Pre-
Approved CIP Project, the total estimated Project Costs of the Pre-Approved CIP Project 
exceeds one hundred and ten percent (110%) of the total Project Costs estimated for the project 
in Exhibit N, as escalated from January 1, 2018 by the then-current Construction Cost Index; or 
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(b) The modification will result in a material change in project 
functionality. 

If either of these events occurs, the City may proceed with the Pre-Approved GIF Project only if, 
after submitting the project for Majority-in-Interest review pursuant to Section 10.8, the project 
is not disapproved by a Majority-in-Interest. 

10.5 Pre-Approvcd Allowances 

10.5.1 The City may implement, and fund and finance. Capital Improvement 
Projects within the categories and limits of the Pre-Approved Allowances specified for each year 
in Exhibit O and allocate the costs of all such projects to the appropriate Airline-Supported Cost 
Centers. 

10.5.2 At least sixty (60) days prior to each Fiscal Year, the City shall present 
to the Executive Working Group a list of projects to be implemented, and funded or financed, in 
the following year with Pre-Approved Allowances. After consultation, the City shall take into 
consideration any recommendations from the Executive Working Group before finalizing the list 
of such projects the City decides will be undertaken during the Fiscal Year and funded or 
financed within the limits of the Pre-Approved Allowances. At any point during the Fiscal Year, 
the City may alter the projects to be implemented and funded with Pre-Approved Allowances 
after consultation with the Executive Working Group, provided that the projects stay within the 
categories and limits specified in Exhibit O. 

10.5.3 Any unused or unencumbered portion of an annual, recurring Pre-
Approved Allowance for a given Fiscal Year must be encumbered within the following two (2) 
Fiscal Years, or will be forfeited; provided, however, that actual encumbrances and expenditures 
for any Fiscal Year shall not be greater than two hundred percent (200%) of that Fiscal Year's 
Pre-Approved Allowance. The Pre-Approved Allowance for Infrastructure Reliability may be 
used throughout the Term in the reasonable discretion of the City. 

10.6 Majority-in-Interest Review of New Projects 

10.6.1 Prior to proceeding, the City must submit to the Long-Term Signatory 
Airlines for Majority-in-Interest review under Section 10.8 Capital Improvement Projects that 
are not Approved Projects, Exempt Projects or projects funded with Pre-Approved Allowances 
("New Projects"). The City may proceed with a New Project unless the project is disapproved 
by a Majority-in-Interest pursuant to Section 10.8. 

10.6.2 If a New Project is not disapproved by a Majority-in-lnterest, the City, 
after consultation with the Executive Working Group, may modify the New Project without 
further review by the Majority-in-Interest unless: 

(a) At the time the City receives construction bids for the New Project, 
the total estimated Project Costs of the New Project exceed one hundred and ten percent (110%) 
of the total Project Costs estimated for the project pursuant to Section 10.8.1, as escalated from 
the date the City submits the project for review under Section 10.8.1 by the then-current 
Con.struction Cost Index; or 

86 



(b) The modification will result in a Change in Project Scope 
Requiring Mil Review, as specified in the proposal submitted for Majority-in-Interest review 
under Section 10.8.1. 

If either of these events occurs, the City may proceed with the New Project only if, after 
submitting the project for Majority-in-Interest review pursuant to Section 10.8, the project is not 
disapproved by a Majority-in-Interest. 

10.7 Capital Improvement Projeets Exempt from Majority-In-Interest Review 

10.7.1 A Capital Improvement Project that is not an Approved Project or 
funded with Pre-Approved Allowances, but meets any one or more of the conditions set forth 
below shall be exempt from Majority-in-Interest review ("Exempt Project"): 

(a) Capital Improvement Projects that will not increase the amount of 
Airline Rate-Based Capital Costs and with estimated annual Airline Rate-Based O&M Expenses 
of less than One Million Dollars ($1,000,000) per project or Five Million Dollars ($5,000,000) 
cumulatively per year as escalated annually from January I, 2018 to the estimated DBG of the 
Project by the then-current Consumer Price Index for All Urban Consumers for Chicago. 

(b) Capital Improvement Projects supported by federal and state grants 
that will fund at least seventy-five percent (75%) of the estimated Project Costs, provided that 
the total estimated Airline Rate-Based Project Costs of the project do not exceed Ten Million 
Dollars ($10,000,000) per project as escalated from January I, 2018 by the then-current 
Construction Cost Index. 

(c) Special facility projects or other Capital Improvement Projects to 
construct new or enlarge or improve existing Premises of a Signatory Airline, provided that the 
Signatory Airline fully and directly funds the Project Costs and any associated O&M Expenses 
using any funds available to the Signatory Airline, including without limitation funds received by 
the Signatory Airline from state or federal grants. 

(d) Capital Improvement Projects necessary to comply with the 
requirements of federal, state and local agencies, including compliance with any applicable 
statutes, regulations, orders, certification requirements and FAA Advisory Circulars, building 
codes and local regulations of general application. 

(e) Capital Improvement Projects to settle claims or lawsuits, satisfy 
judgments, or comply with judicial or administrative orders arising from or related to the 
ownership, operation and maintenance of the Airport. 

(f) Capital Improvement Projects to repair or replace Airport property 
damaged or destroyed by fire, weather or other casualty, to a condition functionally equivalent to 
when the property was damaged or destroyed, provided that the City uses commercially 
reasonable efforts to obtain insurance proceeds and apply such proceeds, if any, to fund or offset 
the costs of the project. 
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(g) Capital Improvement Projects of an emergency nature, which in 
the reasonable judgment of the City, if not undertaken, would substantially impair the current 
operation of the Airport. 

(h) Capital Improvement Projects necessary, in the reasonable 
judgment of the City, for public and employee safety or security. 

10.7.2 This Article 10 shall be subordinate to the requirements of 49 U.S.C. 
§40117(1). No Capital Improvement Project shall be subject to Majority-in-lnterest review 
under this Article 10 to the extent such project is fully financed by PFCs or PFC-backed bonds. 
Flowever, any Capital Improvement Project that includes Airline Rate-Based Project Costs may 
be subject to Majority-ln-lnterest review to the extent of those Airline Rate-Based Project Costs, 
unless otherwise exempt from Majority-ln-lnterest review. 

10.7.3 The City shall notify all Long-Term Signatory Airlines in writing of 
any proposed Exempt Project under this Section 10.7. Except in the case of an emergency or if 
necessary for safety or security pursuant to Sections 10.7.1(g) and 10.7.1(h), such notice shall be 
given at least forty-five (45) days prior to incurring Airline Rate-Based Project Costs on the 
Exempt Project. The notice shall contain a statement as to why it is an Exempt Project. Airline, 
if a Long-Term Signatory Airline, may submit comments to the City within thirty (30) days of 
the City delivering such notice. The City shall give due consideration to any such comments. 
The City shall present the proposed Exempt Project at the next meeting of the Executive 
Working Group. After such meeting, the City may commence the Exempt Project. Airline shall 
use commercially reasonable efforts to take such action as the City may reasonably request to 
enable the City to implement Exempt Projects in a timely and cost-effective manner. 

10.8 Method of Obtaining Majority-in-lnterest Approval 

10.8.1 Whenever the City shall be required to submit a Capital Improvement 
Project to the Long-Term Signatory Airlines for Majority-in-lnterest review under this Article 
10, the City shall submit a written proposal to Airline if Airline is a Long-Term Signatory-
Airline that includes the following: 

(a) The current purpose, scope and definition for the project, including 
any modifications if the project was previously approved; 

(b) A list of Changes in Project Scope Requiring Mil Review; 

(c) The currently anticipated schedule; 

(d) The current funding plan, cost center(s) to which Project Costs will 
be allocated, and estimated total Project Costs and Airline Rate-Ba.sed Project Costs; and 

(e) The currently projected impact on Airport Fees and Charges. 

10.8.2 The City shall submit the written proposal under Section 10.8.1 to 
Airline at least forty-live (45) days prior to incurring Airline Rate-Based Project Costs on the 
Capital Improvement Project, and notify the chair of the AAAC that the written proposal has 
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been submitted to all Long-Term Signatories. A Capital Improvement Project shall be deemed 
to be approved if (a) a MaJority-in-Interest approves it, or (b) the City is not notified in writing 
by the chair of the AAAC within thirty (30) days of delivery of the City's written proposal that a 
Majority-in-Interest has disapproved the City's proposal. Such written notification to the City 
shall include the written disapproval of each Long-Tenn Signatory Airline that disapproved the 
proposal. A conditional approval, disapproval of a portion of the proposal or counter-proposal 
delivered by the Long-Term Signatory Airlines' representative shall be deemed to be an approval 
of the entire Capital Improvement Project. 

10.8.3 The City shall promptly notify Airline if the Capital Improvement 
Project has been disapproved or deemed approved by the Majority-in-Interest. 

10.8.4 In the event that Majority-in-Interest review is required for an increase 
in total Project Costs under Sections 10.1.2(a), 10.2.2(a), 10.4.2(a) or 10.6.2(a), the increase in 
total Project Costs requested by the City shall be added to the total estimated Project Costs for 
the purpose of evaluating future increases in Project Costs, unless a Majority-in-Interest 
disapproves the City's request. For example, if the City, after Majority-in-Interest approval, 
modifies a New Project with an original estimate of $1,000,000 in total Project Costs in a way 
that increases total Project Costs by $300,000, the new estimate of total Project Costs shall be 
$1,300,000 and further Majority-in-Interest review will not be required unless costs are further 
increased by more than $130,000. Additionally, in the event that Majority-in-Interest review is 
required for an increase in total Project Costs under Section 10.2.2(a), the increase in total 
Project Costs requested by the City shall be added to the TAP Budget, unless a Majority-in-
Interest disapproves the City's request. 

10.9 Project Implementation 

10.9.1 The Executive Working Group. The Executive Working Group shall 
consist of City representatives selected by the City and the following Signatory Airline 
representatives: one representative selected by each Long-Term Signatory Airline ("Long-term 
Signatory Airline Representatives"), and one representative selected by the Signatory Airlines 
offering only international passenger service at the Airport that are not Alliance Partners of a 
Long-Term Signatory Airline ("International Airlines Representative") (collectively, "Signatory 
Airline Representatives"). The City and the Signatory Airlines may change their representatives 
at their discretion. The International Airlines Representative may be a third party selected by the 
Signatory Airlines offering only international passenger service at the Airport that are not 
Alliance Partners of a Long-Term Signatory Airline. 

10.9.2 , Procedures for Executive Working Group Determinations. The City 
and the Executive Working Group shall develop EWG Protocols for establishing standing 
meetings, advance delivery of materials, provision for remote participation, rules governing 
general and special meetings, quorum requirements and technical working groups for design and 
construction review on behalf of the Executive Working Group. 

10.9.3 Citv Presentations to the Executive Working Group. For each 
Approved Project, the City shall make three presentations to the Executive Working Group: 
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(a) 30% Design Completion. The City shall provide an updated 
estimate of total Project Costs and Airline Rate-Based Project Costs and report any changes to 
project scope or schedule. 

(b) 60% Design Completion. The City shall provide an updated 
estimate of total Project Costs and Airline Rate-Based Project Costs and report any changes to 
projeet scope or schedule. 

(c) 90% Design Completion. The City shall provide an updated 
estimate of total Project Costs and Airline Rate-Based Project Costs and report any changes to 
project scope or schedule. 

10.9.4 The Executive Working Group shall meet at least once every month, 
but may meet more frequently as needed. At such meetings, the Executive Working Group shall: 

(a) Review the status of all Approved Projects and Pre-Approved 
Allowances; 

(b) Consult concerning modifications to Previously Approved 
Projects, Phase I TAP Elements, Additional TAP Elements, Pre-Approved CIP Projects and New 
Projects that change the scope of any project or increase its estimated total Project Costs; 

(c) If the City's presentations to the Executive Working Group under 
Section 10.9.3 demonstrate that the updated estimates for an Approved Project will increase total 
Project Costs beyond the cost review thresholds specified in Sections 10.1.2(a), 10.2.2(a), 
10.4.2(a) or 10.6.2(a), then the Signatory Airline Representatives may make recommendations to 
the City to modify the project to reduce costs. If the City rejects the recommendations, the City 
may continue with the design process; provided, however, that for CIP Projects and New 
Projects, if at 60% Design Completion or 90% Design Completion the project is more than fifty 
percent (50%) over the estimate for total Project Costs provided in Exhibit N or in the proposal 
for a New Project under Section 10.8.1, then the Signatory Airline Representatives may require 
the City to seek Majority-in-lnterest review before advancing the design of the project. 
Determinations under this Section 10.9.4(c) shall be made by Signatory Airline Representative 
for Signatory Airlines that, during the previous Fiscal Year, together accounted for at least fifty 
percent (50%) of the total Maximum Gross Landed Weight of all Signatory Airlines with 
Signatory Airline Representatives. In the event of a tie, the City shall continue with the design 
process. 

(d) After the award of a construction contract for any Approved 
Project, consult concerning proposed increases in total Project Costs exceeding one hundred and 
ten percent (110%) of the total Project Costs estimated for the project in Exhibit J, Exhibit M, 
Exhibit N, or the proposal submitted by the City pursuant to Section 10.8.1 and recommend 
alternatives to the Commissioner to minimize the proposed cost increases; 

(e) Pursuant to Section 10.5.2, consult concerning the City's list of 
Capital Improvement Projects to be implemented and funded with Pre-Approved Allowances for 
the upcoming Fiscal year; and 
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(f) Create working groups or subcommittees, consisting of City and 
Signatory Airline representatives, to review specific issues and make recommendations to the 
Executive Working Group. 

(g) Engage an Air Carrier facilities representative through the Airline 
Liaison Office to consult with the City to review the development and status of Capital 
Improvement Projects. The costs of the facilities representative shall be paid by the City and 
allocated to the Terminal Cost Center. 

10.9.5 General Implementation Provisions 

(a) Airline shall use commercially reasonable efforts to take such 
action as the City may reasonably request to enable the City to implement Approved-Projects, 
projects funded with Pre-Approved Allowances and Exempt Projects in a timely and cost-
effective manner. 

(b) The City shall use commercially reasonable efforts to complete 
Approved Projects, projects funded with Pre-Approved Allowances and Exempt Projects in a 
manner that minimizes materially adverse impacts on Airline's operations and use and 
occupancy of the Premises. 

(c) Airline acknowledges and agrees that the City may delegate 
responsibilities to Airline for the design, construction and equipping of Approved Projects, 
projects funded with Pre-Approved Allowances and Exempt Projects; provided, however, that all 
construction and equipping of Approved Projects shall be done in a good and workmanlike 
manner, and that the City shall retain the power and authority to enforce all terms and provisions 
of all design, construction and equipment contracts all as may be further specified in a 
reimbursement agreement between Airline and the City in accordance with Section 4.9.3. 

(d) The City shall consult with Airline designated technical 
representatives, if requested by Airline, in the implementation of the TAP Program, Approved 
Projects, projects funded with Pre-Approved Allowances, and Exempt Projects. 

10.9.6 Project Financing. 

The City and Airline acknowledge and agree that it is the best interest of both parties to 
minimize total financing costs and that the timing of bond issuance relative to expenditures, 
market conditions and issuance costs, among other factors, shall be considered by the City when 
issuing bonds to finance Approved Projects. 

10.10 PFC Priorities 

10.10.1 To the full extent permitted by the PFC Act and 14 CFR Part 158, 
Appendix A and subject to Section 16.5.3, the City agrees to use all PFC funds collected by the 
City that are not, as of the Effective Date, already committed to PFC-eligible projects through 
applications approved by the FAA, and including PFC funds collected by the City in the event 
that Congress authorizes an increase in the current maximum PFC of $4.50 per passenger, for 

91 



one or more the following, as reasonably determined by the City and without regard to any 
priority: 

(a) To fund any PFC eligible project with estimated total Project Costs 
of Five Million Dollars ($5,000,000) or less on a pay-go-basis. 

(b) To fund the APM on a pay-go basis or through PFC-backed bonds, 
subject to Section 10.3 and to the extent the project is PFC eligible. 

(c) To pay an aggregate amount of not less than Seven Hundred Thirty 
Million Dollars ($730,000,000) for annual debt service for Phase I TAP Elements to the extent 
that they are PFC eligible. 

(d) To retain the PFC funds for future use on PFC-eligible projects as 
approved by the FAA. 

Article 11 

ADDITIONAL OBLIGATIONS OF THE AIRLINE AND THE CITY 

11.1 Operation, Maintenance, Replacement and Repair 

11.1.1 The City shall, in accordance with the Facilities Maintenance Protocols, 
operate, maintain and keep in good repair, expending such amounts for O&M Expenses as may 
be reasonably necessary therefor, all of the public areas, public facilities, Common Use Premises 
and City Equipment at the Airport, except as otherwise provided in Section 11.1.2. 

11.1.2 Airline shall, in accordance with the Facilities Maintenance Protocols, 
be responsible for and shall perform or cause to be performed, maintenance and repair of its 
Exclusive Use Premises, Preferential Use Premises including any City Equipment within its 
Preferential Use Premises, and equipment owned by Airline at the Airport. Airline shall, at all 
times: 

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

(b) maintain all fixtures, equipment and personal property owned by 
Airline and its Exclusive Use Premises and Preferential Use Premises in good condition 
(reasonable wear and tear excepted) and perform all ordinary repairs, replacements and inside 
painting, such repairs, replacements and painting by Airline to be of a quality and class not 
inferior to the original material and workmanship; 

(c) for any equipment installed in or on the Exclusive Use Premises 
and Preferential Use Premises that is purchased using the proceeds of any financing sponsored 
by the City, repair, maintain and replace 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 u.seful life will be 
consistent with, and sufficient to establish for applicable tax and accounting purposes, ownership 
of such equipment by the City; and 
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(d) either directly or through a Contractor (which 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 Airline requires work to be performed near an active taxiway or runway or where 
safety of Airport operations might be involved. Airline shall post guards or erect barriers or other 
safeguards at such locations as required and approved by the City and the FAA. Compliance 
with such requirements shall not relieve Airline from its liability for the safe performance of its 
obligations under this Agreement. 

11.1.3 Airline shall maintain its assets at the Airport and City facilities for 
which it has responsibility to maintain all in accordance with the Facilities Maintenance 
Protocols to provide a safe, functional and compliant operating environment, and thereby protect 
the environment and the health of the traveling public and other users of the Terminal Complex. 
The City shall maintain Common Use Premises, City Equipment and other facilities at the 
Airport for which it has responsibility to maintain all in accordance with the Facilities 
Maintenance Protocols. 

11.1.4 The City may, upon Airline's request, agree on terms satisfactory to the 
City to allow Airline to assume responsibility for the maintenance of City-owned Baggage Claim 
Equipment and City-owned Baggage Make-up Equipment in Airline's Preferential Use Premises. 

11.2 Taxes, Licenses and Permits 

11.2.1 Subject to Section 11.2.2, Airline shall pay or cause to be paid any and 
all taxes and shall obtain or cause to be obtained any and all licenses, pennits, certificates and 
other authorizations required by any governmental authority in connection with the operations or 
activities performed by Airline at the Airport, including any and all taxes and other charges in 
connection with Airline's lease, use or occupancy of the Premises. Airline may contest any such 
taxes as provided in Section 13.1.2(b). 

11.2.2 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 Premises, except, however, any 
taxes associated with or assessed on any personal property or leasehold interests of Airline 
located on such Premises shall be the obligation of Airline and, as such, shall be paid by Airline 
and not by the City. 

11.2.3 Airline shall not permit a lien or encumbrance to attach to the Premises 
or the Airport by reason of any failure to pay taxes for which it is responsible. 

11.3 Performance by the City upon Failure of Airline 

If Airline or its Affiliate. Alliance Partner, Contractor, or Sublessee (a) fails to perform 
for a period of thirty (30) days after written notice from the City to Airline and its AAAC 
Representative in accordance with Section 18.4 any obligation required under this Article 11; or 
(b) if the obligation cannot be performed within thirty (30) days and Airline has failed to initiate 
corrective action within the thirty (30) days of the City's notice or fails to diligently pursue such 
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corrective action once initiated, then the City may perform such obligation of Airline (or its 
Affiliate, Alliance Partner, Contractor or Sublessee) without further notice and charge Airline for 
the costs of its performance plus an administrative fee of fifteen percent (15%); provided, 
however, that if Airline's (or its Affiliate, Alliance Partner, Contractor or Sublessee'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 Airline, the City may perfomi such obligation 
of Airline (or its Affiliate, Alliance Partner, Contractor or Sublessee) without waiting thirty (30) 
days after its notice if Airline does not take prompt action to address the issue after City has 
given such notice and charge Airline for its costs of its performance plus an administrative fee of 
twenty-five percent (25%). For any notices relating to this Section 11.3, the parties agree that 
written notice (in the forms provided in Section 18.4) is required but that the City may, at its 
option, provide supplemental notice by electronic mail to Airline and its AAAC Representative. 

11.4 Utilities 

11.4.1 Airline shall be solely responsible for paying all utilities provided to 
Airline, its Contractors, agents and employees at the Premises to the extent such utilities are 
metered or otherwise calculated to identify usage by Airline, its contractors, agents and 
employees at the Premises, provided that such metering or calculation is applied to Air Carriers 
on a non-discriminatory basis throughout the Airport. 

11.4.2 The City shall provide or cause to be provided the following utility 
services to the Premises in reasonable amounts and at pressures appropriate for airline 
operations: water, electricity, gas, fire suppression systems, sewage outlets, heating, ventilation 
and air conditioning. The City shall reasonably determine the points in the Premises where such 
services will be made available to Airline, after consultation with Airline. In the event Airline 
desires to change the points of supply by the City, the expense of making such changes or 
alterations shall be at the sole cost of Airline. Any additional utility services requested by 
Airline and not otherwise provided by the City shall be provided only with the City's approval 
and shall be subject to separate tariffs imposed, if any, by the applicable utility. 

11.4.3 Except where, and to the extent, caused by any willful and wanton act 
of the City, its agents, employees, contractors, officers, directors or predecessors in interest. 
Airline expressly waives any and all claims against the City for damages arising or resulting 
from failures or interruptions of utility services or any failure of performance by an independent 
party providing utility services to the Premises, including electricity, gas, water, plumbing, 
sewage, telephone, communications, heat, ventilation, air conditioning, or for the failure or 
interruption of any public or passenger conveniences. 

11.5 City Ownership of Airport 

Airline agrees and irrevocably elects, with respect to itself and any successors in interest 
under this Agreement it will not claim depreciation or an investment credit for purposes of 
federal income taxes with respect to any portion of the Airport except an improvement or project 
that has been solely financed by Airline. 
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Article 12 

CONSORTIUM 

12.1 Equipment and Services Consortium 

The City acknowledges that a group of Air Carriers may choose to form an Equipment 
and Services Consortium. In such event, the City will negotiate in good faith in an effort to 
reach an agreement with the Equipment and Services Consortium pursuant to which the 
Consortium would operate and maintain certain specified equipment and perform specified 
services at the Aiiport. 

Article 13 

INDEMNIFICATION AND INSURANCE 

13.1 Indemnification 

13.1.1 Airline agrees to defend, indemnify and hold hamiless the City 
Indemnified Parties to the maximum extent allowed by applicable statutes and case law, from 
and against any and all Claims, 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 or 
relating to; 

(a) the tortious acts or omissions of Airline or its Associated Parties; 

(b) Airline's or its Associated Party's use or occupaney of the Airport 
and the Premises; 

(c) the violation by Airline of this Agreement or of any law, 
ordinance, regulation or court order affecting the Airport; or 

(d) suits of whatever kind or nature alleging violations of any federal 
or state laws as a result of any actions taken by Airline or its Associated Parties, or Airline's 
failure to comply with obligations imposed upon Airline or its Associated Parties, pursuant to 
this Agreement; 

and Airline will, at its own cost and expense, defend all such claims, demands and suits, whether 
frivolous or not. To the extent City Indemnified Parties reasonably expend any cost and 
expense, including attorney fees, in investigating or responding to such claims, demands and 
suits. Airline will reimburse the City Indemnified Parties for all such costs and expense, subject 
to Section 13.1.7. 

13.1.2 Without limiting the foregoing. Airline also agrees to defend, 
indemnify and hold harmless the City Indemnified Parties: 
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(a) from and against any and all claims or liability for compensation 
under any workers' compensation statute arising out of the injury or death of any employee of 
Airline. Airline shall cause its licensees and Contractors to maintain in effect at all times 
workers' compensation insurance as required by law; and 

(b) from, and to assume all liability for, and to pay, all taxes and 
assessments for payment of which the City may become liable and whieh by law may be levied 
or assessed on the Premises occupied by Airline pursuant to this Agreement (excluding those 
taxes which are the City's responsibility pursuant to Section 11.2.2), or which arise out of the 
operations of Airline or by reason of Airline's occupancy of its Premises. However, Airline 
may, at its own risk, cost and expense, and at no cost to the City, contest, by appropriate 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 Airline to contest or appeal the same. Airline shall be responsible for 
obtaining bills for all of said taxes and assessments for which Airline is responsible 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 said billings to Airline as soon as 
practicable. 

13.1.3 Without limiting the foregoing. Airline shall cause any Contractor to 
agree to protect, defend, indemnify and hold the City Indemnified Parties free and harmless from 
and against any and all claims, damages, demands, and causes of action of all kinds including 
claims of property 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 negligence of any City Indemnified Party to the extent prohibited by 740 ILCS 35/1 et seq. 
The indemnification provided herein shalfbe effective to the maximum extent permitted by 
applicable statutes. To the extent Contractor fails to defend any and all claims, demands or suits 
against the City Indemnified Parties including claims by any employee. Contractors, agents or 
servants of Contractor even though the claimant may allege that a City Indemnified Party is or 
was in charge of the work or that there was negligence on the part of a City Indemnified Party, 
Airline shall be responsible for such defense. To the extent City Indemnified Parties reasonably 
expend any cost and expense, including attorney fees, in investigating or responding to such 
claims, demands and suits. Airline will reimburse the City Indemnified Parties for all such costs 
and expense, subject to Section 13.1.7. "Injury" or "damage," as such words are used in this 
Section 13.1 shall be construed to include injury, death 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. 
Notwithstanding Airline's obligation to cause any Contractor to agree to the requirements set 
forth in this Section 13.1.3 Airline's failure to cause Contractor to do so shall not constitute a 
breach hereof, provided that Airline performs all such actions Contractor would have been 
required to perform under this Section 13.1.3, including indemnifying and defending the City, 
itself. 

13.1.4 The City shall notify Airline as soon as practicable of each Claim in 
respect of which indemnity may be sought by the City against Airline hereunder, setting forth the 
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particulars of such Claim, and shall furnish Airline with a copy of all judicial filings and legal 
process and any correspondence received by the City related thereto. 

13.1.5 The City shall be invited to attend and partieipate in all meetings 
(including those related to settlement) and to appear and participate in all judicial proceedings 
related to any Claim against the City, provided that the City shall bear the costs of its 
participation to the extent such participation is not in furtherance of the City's defense of any 
such Claim. The City shall approve the terms of any settlement which requires the City to 
perform or refrain from performing any action, provided that such approval will not be 
unreasonably withheld if a settlement includes a full and unconditional release for City 
Indemnified Parties. 

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

13.1.7 Notwithstanding the provisions of this Section 13.1, in the event that 
the City and Airline mutually agree or a court of competent jurisdiction determines by a final 
order that (a) a City Indemnified Party's negligence is at least fifty-one (51%), or (b) a City 
Indemnified Party's willful and wanton misconduct is any percentage, of the total fault which 
proximately caused the Claims, Airline's obligation to indemnify the City for amounts to be paid 
in connection with the Claims shall be limited to the amount attributable to Airline's and its 
Associated Parties' proportionate share of the total fault which proximately caused the Claims. 
The City and Airline agree, however, that this Section 13.1.7 is not intended to obviate or lessen 
in any way Airline's duty to defend the City Indemnified Parties; provided, however, that to the 
extent the City and Airline mutually agree or a court of competent jurisdiction rules that the 
Claims were the result of the sole negligent act or omission or the willful and wanton misconduct 
of a City Indemnified Party, the City shall reimburse Airline for its proportionate share of the 
costs of defense, including, but not limited to, attorneys' fees and court costs. For the avoidance 
of doubt, the City shall reimburse Airline for all defense costs Airline incurred with respect to 
defending the City Indemnified Parties against Claims to the extent that the City and Airline 
mutually agree or a court of competent jurisdiction rules that such Claims were the result of the 
sole negligent act or omission of a City Indemnified Party. 

13.1.8 Notwithstanding the provisions of this Section 13.1, Airline's 
indemnification obligations for Environmental Claims are set forth in Section 14.7. 

13.1.9 The foregoing express obligation of indemnification shall not be 
construed to negate or abridge any other obligation of indemnification running-to the City or a 
City Indemnified Party that would exist at common law or under other provisions of this 
Agreement, and the extent of the obligation of indemnification shall not be limited by any 
provision of insurance undertaken in accordance with this Agreement. 

13.1.10 Subject to Section 13.1.7, Airline shall be liable for any loss or damage 
to any personal property or equipment of Airline, its agents, servants, employees, officials, or 
independent contractors. 
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13.1.11 Airline waives the right of contribution against the City Indemnified 
Parties, subject to Section 13.1.7, and subrogation against the City Indemnified Parties. 

13.1.12 In the event that Airline is accommodated by another Signatory Airline 
pursuant to Article 5, Airline's indemnification obligations under this Section 13.1 to the City 
and City Indemnified Parties shall also apply to the accommodating Signatory Airline to the 
extent of Airline's use of the accommodating Signatory Airline's space.' 

13.1.13 This Section 13.1 shall survive expiration or early termination of this 
Agreement. Airline understands and agrees that any insurance protection furnished by Airline 
pursuant to Section 13.2 shall in no way limit Airline's responsibility to indemnify and hold 
harmless the City under the provisions of this Agreement. 

13.2 Insurance 

13.2.1 Insurance Coverage Required. Airline shall procure and maintain at all 
times, at Airline's own expense, the types of insurance specified below, with insurance 
companies having an AM Best rating of A- or better, financial size rating of IV or better; or for 
those insurance companies not subject to AM Best's rating (a) an equivalent financial strength 
rating from S&P or (b) as determined by the City in its sole discretion, a similar nationally or 
internationally recognized reputation and responsibility, or as reasonably approved by the City, 
covering all operations under this Agreement performed by Airline. The kinds and amounts of 
insurance required are as follows: 

(a) Workers' Compensation and Emplover's Liabilitv Insurance. 
Workers' Compensation Insurance, as prescribed by Applicable Law, covering all employees 
who are to provide a service under this Agreement with statutory limits. Such insurance shall 
include Employer's Liability Insurance coverage with limits of not less than $1,000,000 each 
accident; $1,000,000 disease-policy limit; $1,000,000 disease-each employee. Coverage shall 
include other states endorsement, alternate employer and voluntary compensation, when 
applicable. 

(b) Commercial General/Airline Liabilitv Insurance (Primary and 
Umbrella). Commercial General/Airline Liability Insurance or equivalent coverage with limits 
of not less than $750,000,000 per occurrence and in the aggregate for war risks and allied peril, 
for Air Carriers using passenger aircrafts with 100 seats or more and $500,000,000 per 
occurrence and in the aggregate for war risks and allied peril, for Air Carriers using passenger 
aircrafts with less than 100 seats for bodily injury (including death), personal injury, property 
damage liability, and aircraft liability (including passengers), including a $25,000,000 sublimit 
for personal injury to non-passengers. Such insurance shall include but not be limited to: all 
premises and operations, products/completed operations, war risk and allied peril liability 
(including terrorism), liability for any auto (owned, non-owned and hired) including liability for 
vehicles on the restricted access area of the Airport, including but not limited to baggage tugs, 
aircraft pushback tugs, air stair trucks and belt loaders, mobile equipment, hangar keepers 
liability, cargo liability, explosion, collapse, underground, separation of insureds, defense, 
independent contractors (if commercially available), liquor liability and blanket contractual 
liability (not to include Endorsement CO 21 39 or equivalent). 
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The City shall be named as an additional insured on the policy and coverage shall be at 
least as broad as that afforded the named insured. Also, in the event that a Signatory Airline 
accommodates Airline pursuant to Article 5, such Signatory Airline shall be named as an 
additional insured on the policy and coverage shall be at least as broad as that afforded the 
named insured. The additional insured coverage shall not have any limiting endorsement or 
language under the policy such as but not limited to, Airline's sole negligence or the City 
vicarious liability. Airline's insurance shall be primary without right of contribution by any 
other insurance or self-insurance maintained by the City. 

To the extent Airline relies on excess or umbrella insurance to satisfy the requirements of 
this Section (ii) or (iii), any such policy shall follow form and be no less broad than the 
underlying policy, shall cover the term of underlying policy without interruption, and shall 
include a drop down provision with no gap in policy limits. 

(c) Automobile Liabilitv Insurance (Primary and Umbrella). When 
any motor vehicles are used in connection with work to be performed by or on behalf of Airline, 
Airline shall provide Automobile Liability Insurance with limits of not less than $10,000,000 per 
occurrence combined single limit, for bodily injury and property damage for any auto including 
owned, non-owned or hired autos; provided, however, that Airline may reduce the foregoing 
amount to $1,000,000 per occurrence combined single limit so long as Airline's Commercial 
General/Airline Liability Insurance or equivalent coverage includes excess auto liability. The 
City and any Signatory Airline accommodating Airline pursuant to Sections 5.5 or 5.6 shall be 
named as an additional insured on a primary, non-contributory basis. 

(d) All Risk Builders Risk Insurance. When Airline undertakes any 
construction at the Airport, including improvements, betterments or repairs. Airline shall provide 
or cause its Contractor to provide All Risk Blanket Builder's Risk Insurance to cover the 
materials, equipment, machinery and fixtures that are or will be part of the permanent facility. 
Coverage extensions shall include boiler and machinery, earthquake and flood. 

(e) All Risk Propertv Insurance. All Risk Property Insurance shall be 
maintained at replacement cost valuation basis covering all loss, damage, or destruction for 
Airline's improvements and betterments on the Premises and personal property in Airline's care, 
custody and control at the Airport. Coverage shall include but not limited to boiler and 
machinery, earthquake, flood, sprinkler leakage, debris removal and business interruption and 
extra expense. The City and any Signatory Airline accommodating Airline pursuant to Sections 
5.5 or 5.6 shall be named as a loss payee, as their interests may appear. Airline shall be 
responsible for all loss or damage to personal property owned, rented or used by Airline. 

(f) Professional Liabilitv. 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 shall 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 Airline pursuant to this Agreement the cost of which is in excess of $50,000,000 shall be 
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maintained with limits of not less than $5,000,000. When policies are renewed or replaced, the 
policy retroactive date shall coincide with, or precede, start of work on the contract. A claims 
made policy that is not renewed or replaced shall have an extended reporting period of at least 
two (2) years. 

(g) Pollution Liabilitv Insurance. Pollution Liability Insurance shall 
be provided covering bodily injury, property damage, clean-up and other losses caused by 
pollution conditions or incidents including any Release, Discharge, or Disposal of a Hazardous 
Substance or Other Regulated Material with limits of not less than $10,000,000 per pollution 
condition or loss and $10,000,000 annual aggregate. Coverage shall include but not be limited 
to: response to and remediation of new, preexisting, known and unknown on-site and off-site 
pollution conditions and incidents, emergency response costs, repairs, removals, abatement, 
corrective actions, transportation, contractual liability and defense. When policies are renewed, 
the policy retroactive date shall coincide with, or precede, start of work in connection with the 
Agreement. A claims-made policy which is not renewed or replaced shall have an extended 
reporting period of two (2) years. The City and any Signatory Airline accommodating Airline 
pursuant to Sections 5.5 or 5.6 is to be named in the policy as an additional insured. 

Coverage shall also include but not be limited to (a) underground and above ground 
storage tank(s) owned or operated by Airline or its Associated Parties including any on site 
integral piping or dispensing equipment at the Airport and (b) any structural controls (above-
ground or below-ground) used to treat sanitary sewer waste and storm water runoff operated by 
Airline or Associated Parties on the Premises, as set forth in Section 14.1.6 (Environmental 
Article). 

As an alternative to obtaining Pollution Liability Insurance, Airline may provide for 
reasonable limits of self-insurance as agreed with the City against the environmental risks that 
would be covered by a third-party insurer providing Pollution Liability Insurance. If Airline 
self-insures against such environment risks. Airline shall make available its financial statement 
on-line. All amounts paid to the City by Airline on account of any self-insurance program shall 
be deemed insurance proceeds for purposes of this Agreement. 

13.2.2 Additional Requirements 

(a) Evidence of Insurance. Airline will furnish the Commissioner and 
any Signatory Airline accommodating Airline pursuant to Sections 5.5 or 5.6, with original 
Certificates of Insurance (or copies thereof) and a copy of the additional insured endorsements 
where applicable evidencing the coverage required to be in force on the date of this Agreement, 
as well as 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. Airline shall submit evidence prior to the Effective Date. The receipt of a certificate 
or other insurance evidence does not constitute an agreement by the City that the insurance 
coverage required in this Agreement has been fully met or the insurance policies indicated on the 
certificate or other evidence of insurance provided are in compliance with all the Agreement 
requirements. Failure of the City to obtain certificates or any other insurance evidence from 
Airline showing compliance with these requirements of the Agreement is not a waiver by the 
City of any requirements for Airline to obtain and maintain the specified coverages. Airline shall 

100 



advise all insurers of the Agreement provisions regarding insurance. The City in no way 
warrants that the insurance required herein is sufficient to protect Airline for liabilities that may 
arise from or relate to the Agreement. The City reserves the right to inspect complete, certified 
policy copies (or electronic copies thereof)-of any required insurance at a mutually agreed 
location within the State of Illinois within ten (10) days of the City's written request. 

(b) Failure to Maintain Insurance. 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 and an Event of Default under 
Section 17.1. To the extent there is such a failure, the City shall provide written notice thereof 
and Airline shall have fifteen (15) business days to cure such failure, after which the City may 
exercise any remedy in Article 17 or any other remedies under this Agreement until proper 
evidence of insurance is provided. 

(c) Notice of Cancellation. Material Change and Non-Renewal. 
Airline shall provide for thirty (30) days' advance notice to the City in the event coverage 
required in this Agreement (except coverage for war and allied peril risk for which Airline shall 
provide seven (7) days' advance notice or such other period as may be agreed by the City and 
Airline) has substantially changed, canceled, or non-renewed. Upon the earlier of Airline's 
receipt of a cancellation notice for non-payment of premium or Airline's knowledge thereof. 
Airline shall provide immediate notice to the City of such cancellation or impending cancellation 
with Airline's written plan for curing such non-payment and preventing non-payment of 
premiums thereafter. 

(d) Insurance Required of Contractors. Affiliates and Sublessees. In 
each contract with any Contractor, Affiliate or Sublessee, Airline shall require such Contractor, 
Affiliate or Sublessee to obtain insurance coverages to adequately cover risks associated with 
any such Contractor, Affiliate or Sublessee that 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 Contractors, Affiliate or Sublessee practices. Such coverages shall insure the interests of 
the City, its employees, elected officials, agents and representatives including naming the City of 
Chicago as an additional insured on an additional insured form acceptable to the City. Airline is 
also responsible for ensuring that each Contractor, Affiliate and Sublessee has complied with the 
required coverage and terms and conditions outlined in this Section 13.2.2. When requested by 
the City, 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. The City reserves the right to inspect complete, certified policy 
copies (or electronic copies thereof) of any required insurance at a mutually agreed to location 
within the State of Illinois within ten (10) days of the City's written request. Failure of any 
Contractor, Affiliate or Sublessee to comply with required coverage and terms and condition 
outlined herein will not limit Airline's liability or responsibility hereunder. 

(e) No Limitation as to Airline's Liabilities. Airline e.xpressly 
understands and agrees that any insurance coverages and limits furnished by Airline shall in no 
way limit Airline's liabilities and responsibilities specified within this Agreement or by 
Applicable Law. 
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(f) Waiver of Subrogation. Airline waives and shall cause its insurers 
to waive, and Airline shall cause each of its Contractors, Affiliate and Sublessors and each of 
Contractor's, Affiliate's and Sublessor's insurers to waive, their respective rights of subrogation 
against the City Indemnified Parties for recovery of damages to the extent these damages are 
covered by the following insurance obtained by Airline pursuant to this Agreement; (1) Worker's 
Compensation and Employer's Liability Insurance; (2) Commercial General/Airline Liability 
Insurance (primary and umbrella); (3) Automobile Liability Insurance; (4) All Risk Blanket 
Builder's Risk Insurance; and (5) All Risk Property Insurance. With respect to the waiver of 
subrogation for Worker's Compensation and Employer's Liability Insurance, Airline shall obtain 
an endorsement equivalent to WC 00 03 13 to effect such waiver. 

In the event the insurers of Airline, or the insurers of any Contractor, Affiliate or 
Sublessor, should seek to pursue contribution or a subrogation claim against the City, Airline 
shall be responsible to pay all cost of defending such claims, including actual attorney's fees of 
counsel of the City's choosing, subject to Section 13.1.7. 

(g) Airline Insurance Primarv. Airline expressly understands and 
agrees that any insurance maintained by the City shall apply in excess of and not contribute with 
insurance provided by Airline under this Agreement. All insurance policies required of Airline 
under this Agreement shall be endorsed to state that Airline's insurance policy is primary and not 
contributory with any insurance carried by the City. 

/ 

(h) Insurance Limits maintained bv Airline. If Airline maintains 
higher limits than the minimum required herein, the City requires and shall be entitled to 
coverage for the higher limits maintained by Airline. Any available insurance proceeds in excess 
of the specified minimum limits of insurance and coverage shall be available to the City, as their 
interest may appear. 

(i) Joint Venture or Limited Liabilitv Companv. If Airline is a joint 
venture or limited liability company, the insurance policies must name the joint venture or 
limited liability company as a named insured. 

(i) Other Insurance obtained bv Airline. If Airline desires additional 
coverages. Airline shall be responsible for the acquisition and cost. 

(k) Self-Insurance of Airline. Airline may not self-insure any portion 
of any limit of primary coverage required hereunder unless specifically permitted under this 
Section 13.2 or otherwise permitted by the City in extraordinary circumstances. It is understood 
that in any instance in which Airline is permitted to and chooses to self-insure a portion of the 
limit of primary coverage required hereunder. Airline, as a self-insurer, has the same duties and 
obligations to the City {e.g. obligation to provide a defense for covered claims) and to the City's 
liability insurer(s) as a primary liability insurer has to excess insureds and excess insurers under 
a standard ISO policy form even though Airline's self-insurance is not on a standard ISO form. 
For purposes of this subsection, self-insurance shall not be construed to include deductibles that 
apply on a per-occurrence basis. 
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(1) City's Right to Modify. The City maintains the right, based on 
commercially reasonable standards, to modify, delete, alter or change the requirements set forth 
under this Section 13.2 with thirty (30) days' prior written notice to Airline. 

13.3 City's Insurance 

The City shall maintain in force during the Term commercial general liability and 
property insurance relating to its ownership, maintenance, use and occupancy of the Airport as 
determined by and as required by the Bond Indenture and Applicable Laws. 

Article 14 

ENVIRONMENTAL MATTERS 

14.1 Airline Representations, Warranties, and Covenants 

Airline represents, warrants, and covenants the following with respect to its use of the 
Airport pursuant to this Agreement: 

14.1.1 Airline has obtained and throughout the term of this Agreement shall 
regularly maintain and timely update all applicable licenses, permits, registrations and other 
authorizations and approvals required under Environmental Laws, and shall provide any notices 
required under Environmental Laws, for conducting its operations at the Airport during the term 
of this Agreement. Airline shall ensure that its Associated Parties obtain, maintain and update all 
applicable licenses, permits, registrations and other authorizations required by Environmental 
Law pertaining to its and their use of and operations at the Airport. 

14.1.2 Airline shall comply and shall ensure that its Associated Parties 
comply, with all applicable Environmental Laws pertaining to its and their use of and operations 
at the Airport. 

14.1.3 Airline shall not conduct its operations at the Airport during the Term 
of this Agreement in such a manner so as to cause, unlawfully allow or contribute to, and shall 
ensure that its Associated Parties do not cause, unlawfully allow or contribute to: 

(a) any Release, Discharge or Disposal of any Hazardous Substance or 
Other Regulated Material at the Airport, unless authorized by an Environmental Law; 

(b) any violation of any applicable Environmental Law as a result, in 
whole or in part, of the use by or operations of Airline or its Associated Parties at the Airport; 

(c) any Release, Discharge or Disposal in violation of any applicable 
Environmental Law which is a contributing cause of the City exceeding any terms, conditions or 
effluent limits of any NPDES permit or individual storm water discharge permit issued to the 
City, Multi-Sector General Permit, Municipal Separate Storm Sewer System permit, or any 
applicable federal or State of Illinois eflluent limitation guideline, or standard of the MWRD; 
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(d) any Release, Discharge or Disposal to soil or Waters at, 
underlying, or adjacent to the Airport in violation of any applicable Environmental Law; or 

(e) any emissions to the air in violation of any applicable 
Environmental Law that results in an exceedance of an applicable emission standard at the 
Airport or of any terms or conditions of any of Airline's air permits. 

14.1.4 Airline shall, and shall ensure that its Associated Parties, handle, use, 
store. Dispose of, transport, or otherwise manage, any Hazardous Substance or Other Regulated 
Material at the Airport during the Term of this Agreement in a lawful manner. Without limiting 
the foregoing. Airline shall not conduct and shall ensure that its Associated Parties do not 
conduct any operations or activities involving the use or application of ethylene glycol, 
propylene glycol, or any other substance in de-icing or anti-icing at any location at the Airport 
except in accordance with all applicable Environmental Laws and in compliance with any de-
icing policies and practices as may be adopted by the City in consultation with Airline. 

14.1.5 Airline shall be, and shall ensure that its Associated Parties are, 
responsible for the proper transportation and Disposal of all Hazardous Substances, or Other 
Regulated Material generated by Airline or its Associated Parties, or resulting from Airline's use, 
activities, and operations, at the Airport during the term of this Agreement, including those 
activities and operations conducted by its Associated Parties. In such cases, in the event a 
signature as "Generator" is required on waste manifests, waste profile sheets or generator's 
certifications of non-special waste. Airline shall ensure that either Airline or its appropriate 
Associated Party(ies) signs such documents. Airline shall be responsible for the proper removal, 
transportation, and Disposal of Hazardous Substances or Other Regulated Material confiscated 
by the Transportation Security Agency ("TSA") or the City, but only with respect to such 
Hazardous Substances or Other Regulated Material obtained from Airline's passengers' checked 
baggage. 

14.1.6 Airline shall be, and shall ensure that its Associated Parties are, 
responsible for the maintenance of any structural controls (above-ground or below-ground), as 
defined below, used to treat sanitary sewer waste and storm water runoff operated by Airline or 
its Associated Parties on the Premises during the term of this Agreement. Maintenance 
frequencies for any such structural controls shall be established by Airline in a reasonable 
manner in accordance with industry standards and applicable Environmental Law to ensure 
effective operation of such controls and to prevent failures of such controls that could result in 
the Discharge, Release or Disposal of pollutants in violation of any applicable Environmental 
Law. Airline shall ensure that environmental records required to be kept by applicable law, 
including the O'Hare SWPPP, are maintained on-site for a period of three (3) years, unless a 
different document retention requirement is provided by applicable law. Structural controls to be 
maintained by Airline shall include, but not be limited to: oil/water separators (both storm and 
sanitary sewer), grease traps, sand traps, diversion valves, shut-off valves, storm sewer drain 
filters, trench drains, catch basins, rain gardens, and retention/holding ponds and any other 
structural controls. Airline shall remove and properly Dispose of any Waste in said designated 
structural controls maintained by Airline prior to vacating the Premises. 
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14.1.7 Airline shall be, and shall ensure that its Associated Parties are, 
responsible for the maintenance of any air pollution control equipment required by any 
applicable Environmental Law operated by Airline or its Associated Parties on the Premises 
during the term of this Agreement. Maintenance frequencies for any such air pollution control 
equipment shall be established by Airline in a reasonable manner in accordance with industry 
standards, the provisions of applicable air permits and applicable Environmental Law to ensure 
effective operation of such equipment and to prevent failures of such equipment that could result 
in the emission of pollutants in violation of any applicable Environmental Law. Airline shall 
ensure that environmental records required to be kept by applicable law are maintained on-site 
for a period of three (3) years, unless a different document retention requirement is provided by 
applicable law. The air pollution control equipment units to be maintained by Airline shall 
include, but are not limited to; scrubbers, filters, adsorbers, condensers, precipitators, and other 
equipment. Airline shall remove and properly Dispose of any Waste in said designated air 
pollution control equipment operated by Airline prior to vacating the Premises. 

14.1.8 If Airline or its Associated Parties cause, unlawfully allow or contribute 
to a Release, Discharge, or Disposal of a Hazardous Substance or Other Regulated Material at 
the Airport in violation of any applicable Environmental Law that is above any applicable 
reportable quantity, emission standard or effluent guideline set forth in any applicable 
Environmental Law including the O'Hare Spill Response Guide, Airline shall report such 
Release, Discharge or Disposal to the appropriate governmental authorities in compliance with 
applicable Environmental Law, including the O'Hare Spill Response Guide. Airline shall ensure 
that its Associated Parties report any Release or Discharge in violation of any applicable 
Environmental Law to the appropriate governmental authorities, in compliance with applicable 
Environmental Law, if the operations of said third party cause, unlawfully allow or contribute to 
a Discharge or Release of a Hazardous Substance or Other Regulated Material in violation of any 
applicable Environmental Law that is above any reportable quantity set forth in any applicable 
Environmental Law. 

14.1.9 Airline acknowledges that the City is subject to certain NPDES 
permits, state and federal storm water regulations, federal and state effluent limitation guidelines, 
and MWRD standards for operations at the Airport. Airline shall conduct operations and 
activities at the Airport, including but not limited to de-icing, anti-icing, and construction, and 
shall ensure that its Associated Parties conduct operations and activities at the Airport in 
compliance with applicable Environmental Laws. Airline acknowledges that its reasonable 
cooperation is necessary to ensure Airport's compliance with any applicable NPDES storm water 
permits and effluent limitation guidelines under Environmental Laws. Airline shall minimize the 
exposure to storm water of materials generated, stored, handled, or used by Airline or its 
Associated Parties at the Airport including Hazardous Substances or Other Regulated Material, 
by implementing and requiring implementation of certain written "Best Management Practices" 
as defined by and required under Environmental Laws, and shall make them available to the City 
upon reasonable request. Airline further acknowledges that any effluent limitation guidelines in 
any NPDES storm water discharge permit issued to the City and timely provided to Airline 
applicable to Airline are incorporated by reference into this Agreement to the extent affecting 
Airline's operations at or use of the Airport or operations or activities conducted on its behalf at 
the Airport, or necessitating Airline's reasonable cooperation to assure the City's compliance 
therewith. The City shall provide advance notice to Airline of and a reasonable opportunity to 
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comment on, and shall otherwise endeavor to negotiate reasonable and cost effective terms and 
conditions of, any permits issued to the City which may affect Airline's operations at or use of 
the Airport or operations or activities conducted on its behalf at the Airport, or which may 
necessitate Airline's reasonable cooperation to assure the City's compliance therewith. 

14.1.10 Airline or its Associated Parties shall cooperate with the City, as 
reasonably requested from time to time by the City, to ensure that Airline's operations at or use 
of the Airport will not unreasonably interfere with the City's implementation of its Chicago 
O'Hare International Airport Wildlife Hazard Management Plan to reduce wildlife hazards at the 
Airport. 

14.1.11 Airline, prior to vacating or surrendering any portion of its Premises for 
any reason, shall: 

(a) remove and Dispose of any and all trash, debris, or Waste 
generated by Airline or its Associated Parties; 

(b) remove any and all above-ground containers and non-permanent 
structural controls owned by Airline or its Associated Parties, including, but not limited to, 
removable filters, grates and above-ground tanks located on Airline's Premises, unless Airline 
and the City agree otherwise; and 

(e) comply with applicable Environmental Laws regarding the closing 
or removal from service of any underground or aboveground tanks, vessels, and containers 
operated or owned by Airline or its Associated Parties and located on Airline's Premises, 
provided, however, that Airline shall have no such obligation with respect to any airport hydrant 
fuel system maintained by an airport fueling consortium. 

14.1.12 Airline understands and acknowledges that certain of its and the City's 
future capital projects at the Airport may require review or approval by the FAA, the United 
States Environmental Protection Agency ("USEPA"), or the Illinois Environmental Protection 
Agency ("lEPA"), pursuant to requirements imposed upon the Airport or the City. If requested 
by the City, Airline shall reasonably cooperate with the City in its preparation of such submittals 
as are required of the City by FAA, USEPA, or lEPA, or their successor agencies, in connection 
with Airline's future eapital projects or in connection with the City capital projects at the Airport 
which benefit Airline. 

14.2 Right of Entry to Perform Environmental Inspections and Sampling 

14.2.1 The City and its contractors and other agents shall have the full right to 
enter any part of the Premises, at all reasonable times and in the City's sole discretion, for the 
purpose of conducting an inspection, assessment, investigation, regular inspection, or regulatory 
compliance audit of Airline's operations thereon, or any other party's use and operations, 
including operations of Airline's Associated Parties. The City and its authorized agents may 
take samples and perform tests as needed, including but not limited to soil borings, ground water 
monitoring, and collection of samples of air, soil, water, groundwater. Hazardous Substances or 
Other Regulated Material Relea.ses, and Discharges, at the City's e.xpense. The City will provide 
seventy-two (72) hours' advance written notice of any City inspection, assessment, investigation, 
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regular inspection, or regulatory compliance audit of Airline's operations thereon, or any other 
party's use and operations, including operations of Airline's Associated Parties or intrusive City 
sampling to Airline, except in emergencies, when advance notice shall not be required. Airline 
shall have the right to accompany the City when any such inspection or sampling is performed, 
provided that the City is not required to unreasonably delay its inspection or sampling to enable 
Airline to be present. Airline shall have the right to obtain, at Airline's expense, split samples 
and City shall promptly provide copies of all analytical results of such sampling, including any 
non-privileged reports. 

14.2.2 Airline shall cooperate, and shall ensure that its Associated Parties 
cooperate, in allowing prompt, reasonable access to the City to conduct such inspection, 
assessment, audit, sampling, or tests. In the exercise of its rights under this Section, the City shall 
not unreasonably interfere with the authorized use and occupancy of the Premises by Airline or 
Airline's Associated Parties. Airline remains solely responsible for its environmental, health, and 
safety compliance, notwithstanding any City inspection, audit, or assessment. 

14.3 Information to be Provided to the City 

14.3.1 If Airline receives any written notice, citation, order, warning, 
complaint, claim or demand regarding Airline's use of, or operations at, the Premises during the 
term of this Agreement or other property at the Airport used by Airline pursuant to this 
Agreement that is not legally privileged, made confidential by applicable law, or protected as 
trade secrets: 

(a) concerning any alleged Release, Discharge or Disposal of a 
Hazardous Substance or Other Regulated Material by Airline or by its Associated Parties; or 

(b) alleging that Airline or any of its Associated Parties is the subject 
of an Environmental Claim or alleging that Airline or any Associated Party is, or may be, in 
violation of any Environmental Laws; or 

(c) asserting that Airline or any such third party as identified in 
Section (i) and (ii) above is liable for the cost of investigation or remediation of a Release, or 
Discharge; 

Airline shall promptly, but not later than five (5) business days after Airline's receipt, inform the 
City in writing of same, including a copy of such notice received by Airline. 

14.3.2 Airline shall simultaneously provide to the City copies of its submittals 
of any non-privileged reports or notices required under Environmental Laws to any 
governmental agency regarding: 

(a) Airline's or its Associated Parties' alleged failure to comply with 
any Environmental Laws at the Premises or other property at the Airport used by Airline 
pursuant to this Agreement, or 
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(b) any Release or Discharge arising out of the past or present 
operations at or use of the Premises of other property at the Airport used by Airline or its 
Associated Parties pursuant to this Agreement. 

14.3.3 In connection with any matter arising under Section 14.3.1 above, 
Airline shall make available, within ten (10) business days of Airline's receipt of the City's 
written request, subject to document retention requirements provided by applicable law, the non-
privileged documents that Airline has submitted to any governmental agency pertaining to the 
environmental compliance status of Airline's operations at or use of the Premises or other 
property at Airport used pursuant to this Agreement by Airline, including without limitation any 
and all non-privileged records, permits, permit applications, test results, sample results, written 
or electronic documentation, studies, or other documentation regarding environmental conditions 
or relating to the presence, use, storage, control. Disposal, or treatment of any Hazardous 
Substance or Other Regulated Material by Airline or its Associated Parties at the Premises or 
other property at the Airport used by Airline pursuant to this Agreement. 

14.4 Airline's Environmental Response and Compliance Obligations 

14.4.1 Without limiting the indemnity obligations of Section 14.7, if, during 
the term of this Agreement, Airline or any of its Associated Parties causes, unlawfully allows or 
contributes to a Release, Discharge, or Disposal of a Hazardous Substance or Other Regulated 
Material (including, but not limited to those which contaminate or pollute any air, soil. Waters, 
storm sewer, detention basin, other stormwater infrastructure, or conveyance system) in violation 
of any applicable Environmental Law that is above any applicable reportable quantity, emission 
standard or effluent guideline set forth in an applicable Environmental Law including the O'Hare 
Spill Response Guide, at any portion of the Airport or adjacent Waters, in connection with their 
operations at the Premises or at other property at the Airport used by Airline pursuant to this 
Agreement, Airline shall perform or shall cause to be performed, consistent with the provisions 
of Section 14.5, the following: 

(a) notify the O'Hare Communications Center ("OCC") of such 
Release, Discharge, or Disposal as required by and in accordance with the O'Hare Spill 
Response Guide and applicable Environmental Laws; 

(b) report such Release, Discharge, or Disposal to appropriate 
governmental agencies as required by and in accordance with applicable Environmental Laws; 

(c) promptly Respond to the Release, Discharge, or Disposal of a 
Hazardous Substance or Other Regulated Material, as required by applicable Environmental 
Laws; 

(d) promptly take all further actions required under Environmental 
Laws to abate any threat to human health or the environment; 

(e) promptly undertake any further removals, remediation, or 
corrective actions as are required by Environmental Laws or a governmental agency exercising 
its authorized regulatory jurisdiction under Environmental Laws, to remedy any such Release, 
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Discharge or Disposal of a Hazardous Substance or Other Regulated Material, and any resulting 
impacts; and 

(f) promptly obtain documentation of the approval of the closure of 
such Release, Discharge, or Disposal from the governmental agency(ies) with regulatory 
jurisdiction as such may be issued under Environmental Laws, and provide such documentation 
to the City. 

14.4.2 Any remedial or other activity undertaken by Airline under this Article 
shall not be construed to impair Airline's rights, if any, to seek contribution or indemnity from 
any person, consistent with the terms and limitations of this Agreement, including Section 14.7, 
below. 

14.4.3 Airline shall not be responsible under this Section 14.4 for a Discharge, 
Release, or Disposal to the extent caused by another Air Carrier that the City has compelled 
Airline to accommodate pursuant to Sections 5.5 and 5.6. 

14.5 Investigation, Remediation, or Corrective Action Process 

Before commencing any subsurface soil, surface water, stormwater, or groundwater 
investigations, removals, remediation, or corrective actions that Airline or Airline's Associated 
Parties are required to perform at the Airport under this Agreement, including any such actions 
mandated in Section 14.4, and except for immediate removal actions required by Environmental 
Laws and otherwise undertaken pursuant to Section 14.4, Airline shall promptly provide any 
proposed plans for such investigations, removals, remediation, or corrective actions to the City 
for approval in accordance with applicable Environmental Laws, which shall not be 
unreasonably withheld or conditioned. The work shall be performed in a diligent manner 
consistent with the time(s) prescribed by Environmental Laws and relevant governmental 
authorities and at Airline's expense, and the City shall have the right to review and inspect all 
such work at any time using consultants and representatives of the City's choice, at the City's 
expense. Specific cleanup levels for any environmental removals, remediation or coirective 
actions shall comply with applicable Environmental Laws, with commercial and industrial 
remediation standards being applied to such actions consistent with the use of the Airport for 
such purposes. Airline may also utilize institutional controls and other engineered barriers as 
part of any removals, remediation or corrective actions to the extent authorized by 
Environmental Laws and approved by the City in writing, which shall not be unreasonably 
withheld. In the event deed recordation by the City is necessary for the utilization of commercial 
and industrial remediation standards or other controls as part of any removals, remediation or 
corrective actions or any other costs and expenses are incurred in connection with the use of such 
standards or controls Airline shall reimburse the City for all deed recordation fees and reasonable 
attorneys' fees incurred in connection with such recordation. Airline shall, at Airline's own cost 
and expense, have all tests performed, and reports and studies prepared, and shall provide such 
information to any governmental agency as may be required by applicable Environmental Laws, 
with a copy simultaneously provided to the City. This obligation includes but is not limited to 
any requirements for a site characterization, site assessment, remediation objectives report, 
remedial action plan, and remedial action completion report that may be necessary to comply 
with applicable Environmental Laws. 
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14.6 The City's Rights to Ensure Airline's Compliance with Environmental 
Response and Compliance Obligations 

14.6.1 If, as is reasonably determined by the City, Airline, Airline's 
Associated Parties or their Associated Parties; 

(a) do not take appropriate Response actions required by applicable 
Environmental Laws in response to a Release, Discharge or Disposal for which it is responsible 
under Section 14.4, within the time(s) prescribed by such Environmental Law(s) and relevant 
governmental authorities; or 

(b) do not perform or complete reporting, notifications, investigations, 
removals, remediation, corrective actions, or closure actions for which it is required under 
Section 14.4 within the time(s) prescribed by applicable Environmental Laws and relevant 
governmental authorities, or within the time reasonably necessary to enable the City to meet its 
obligations under Environmental Laws (subject to the condition that, in the case of both Sections 
14.6.1(a) above and this 14.6.1(b), the City must first provide reasonable advance written notice 
to Airline of Airline's failure to comply with such obligations and a reasonable opportunity for 
Airline to cure such failure to comply by Airline initiating or recommencing any such actions 
consistent with required schedules (including exercising its legal right to reasonably and in good 
faith challenge such alleged obligation to comply), but in any event not to exceed forty-five (45) 
days, except in emergency circumstances in which such advance notice is not possible), then the 
City or its authorized contractor, in addition to its rights and remedies described elsewhere in this 
Agreement and otherwise available at law, in equity, or otherwise, may, at its election, upon 
reasonable notice, enter the affected area, and take whatever action the City reasonably deems 
necessary to meet Airline's obligations under Environmental Laws, within the time required 
under such Environmental Laws, consistent with the requirements of Section 14.4. In addition to 
notice and opportunity to cure as set forth in this Section 14.6.1(b), the City shall provide Airline 
with its plan to perform such work for Airline's review and comment at least seven (7) business 
days before the commencement of such work, which comments shall be reasonably considered 
by the City, except in emergency circumstances where such advance notice is not possible. Such 
action taken by the City consistent with the requirements of this Agreement shall be at Airline's 
expense plus administrative expenses of the greater of Five Hundred Dollars ($500.00) or 25% 
of all costs incurred by the City, including but not limited to reasonable attorneys' and 
consultants' fees and expenses, monetary fines and penalties, litigation costs or costs incurred in 
anticipation of litigation, expert witness fees, and expenses of investigation, removal, 
remediation, or other required plan, report, or Response action performed in accordance with 
applicable Environmental Laws. 

14.6.2 Except as set forth in Section 14.6.3, below, if the City cannot identify 
with commercially reasonable effort any of the parties causing, unlawfully allowing, contributing 
to or responsible for a Release, Discharge, or Disposal at or from the Airport requiring the 
completion of appropriate Response actions as provided in Section 14.4.1, then City shall 
provide reasonable advance written notice to Airline of its intention to take actions, to the extent 
of Airline's obligations for such actions as provided in Section 14.4.1, to report, repair, contain, 
investigate, remove, correct or remediate such Release, Discharge, or Disposal consistent with 
the requirements of Section 14.4. Airline shall thereafter be alTorded a reasonable opportunity 
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(not to exceed forty-five (45) days) to commence such actions or provide the City with 
information on the identity of the party or parties causing, contributing to, or responsible for such 
Release, Discharge, or Disposal, which information shall be considered in good faith by the City 
and, as appropriate, shall provide a basis for the City's pursuit of any responsible parties 
consistent with the provisions of Section 14.6.1. In addition to the above written notice, the City 
shall provide Airline with its plan to perform such actions for Airline's review and comment at 
least seven (7) business days before the commencement of any work (except in emergency 
circumstances in which such advance notice is not possible), which comments shall be 
reasonably considered by the City, after which the costs of such actions, if implemented by the 
City, shall be allocated by the City to Airline-Supported Cost Centers. 

14.6.3 In the event a Release or Discharge, or Disposal in violation of 
Environmental Law which occurred prior to the Effective Date is encountered on any portion of 
Airline's Preferential Use Premises that Airline also leased as the equivalent of Exclusive or 
Preferential Use Premises under its Prior Use and Lease Agreement, Airline shall be deemed to 
be responsible for all costs incurred in connection with such contamination, including 
investigation, removal, remediation, or other required plan, report, or Response action, unless 
Airline provides clear evidence demonstrating that another party is fully responsible. This 
presumption shall not apply to any portion of Airline's Preferential Use Space not previously 
leased by Airline under its Prior Use and Lease Agreement. 

14.6.4 Nothing in this Section 14.6 is intended or shall be construed so as to 
prevent the City or Airline from exercising, in their reasonable discretion, any rights granted or 
available elsewhere in this Article, in this Agreement, or by law. 

14.7 Environmental Indemnification and Reimbursement 

14.7.1 Notwithstanding any other provision to the contrary, Airline agrees to 
indemnify, defend, and hold harmless the City, its past and present elected and appointed 
officials, officers, agents and employees ("Environmental Indemnitees"), from and against any 
and all Environmental Claims resulting from; 

(a) the breach by Airline of any representation or warranty made in 
this Article; or 

(b) the failure of Airline to meet its obligations under this Article, 
whether caused or unlawfully allowed by Airline or any third party under Airline's direction or 
control; or 

(c) documented loss by any Environmental Indemnitee(s) from any 
Environmental Claim, to the extent caused, unlawfully allowed or contributed to by the 
unauthorized Release, Discharge, or Disposal of a Hazardous Substance or Other Regulated 
Material by Airline or by its Associated Parties or the failure of Airline or any Associated Party 
to comply with applicable Environmental Laws in connection with the operations of Airline or 
its Associated Parties at the Premises or at other property at the Airport used by Airline pursuant 
to this Agreement, during the term of this Agreement; 
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14.7.2 Notwithstanding the provisions of this Section 14.7, in the event that 
the City and Airline mutually agree or a court of competent jurisdiction determines by a final 
order that an Environmental Indemnitee's negligence or willful and wanton misconduct is at 
least fifty-one (51%) of. the total fault which proximately caused the Environmental Claims, 
Airline's obligation to indemnify the Environmental Indemnitee for amounts to be paid in 
connection with the Environmental Claims shall be limited to the amount attributable to Airline's 
and its Associated Parties' proportionate share of the total fault which proximately caused the 
Environmental Claims. The City and Airline agree, however, that this Section 14.7.2 is not 
intended to obviate or lessen in any way Airline's duty to defend the Environmental Indemnitees; 
provided, however, that to the extent the City and Airline mutually agree or a court of competent 
jurisdiction rules that the Environmental Claims were the result of the sole negligent act or 
omission or the willful and wanton misconduct of an Environmental Indemnitee, the City shall 
reimburse Airline for its proportionate share of the costs of defense, including, but not limited to, 
attorneys' fees and court costs. For the avoidance of doubt, the City shall reimburse Airline for 
all defense costs Airline incurred with respect to defending the City Indemnified Parties against 
Claims to the extent that the City and Airline mutually agree or a court of competent jurisdiction 
rules that such Claims were the result of the sole negligent act or omission of a City Indemnified 
Party. 

14.7.3 The City shall provide Airline with prompt notice of any 
Environmental Claims to allow Airline the opportunity to properly and effectively respond to or 
otherwise defend such Environmental Claims. Airline shall, at its own cost and expense, defend 
all Environmental Claims whether frivolous or not. In the event the City undertakes any action, 
including but not limited to investigations, removals, remediation, or corrective actions with 
respect to any Environmental Claims in response to the failure of Airline to defend such 
Environmental Claims as Airline deems appropriate in its reasonable judgment. Airline shall 
reimburse the City, upon written demand by the City, for all reasonable and documented costs 
that the City incurs in association with such action, including but not limited to consultants' fees, 
contractors' fees, reasonable attorneys' fees and expenses of investigation, removal. Response, 
remediation, or corrective action. 

14.7.4 Except to the extent set forth in Section 14.7.2, above. Airline waives 
the right of contribution and subrogation against the Environmental Indemnitees in connection 
with Environmental Claims set forth in Sections 14.7.1 and 14.7.3, above. 

14.7.5 Regardless of the date of termination of this Agreement, the 
indemnifying party's representations, obligations and liabilities under this Article shall continue 
as long as the indemnified party bears any liability or responsibility under this Article or the 
Environmental Laws. 

14.7.6 Any claims for environmental matters shall be subject to this Section 
14.7 and shall not be subject to the General Indemnity provision of Section 13.1 in this 
Agreement. 
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14.8 Limitations 

Except pursuant to Sections 14.6.2 and 14.6.3, Airline's obligations under this Article 
shall not apply to: (a) any Release, Discharge or Disposal, or Hazardous Substances or Other 
Regulated Materials that existed at the Airport prior to Airline's or its corporate predecessor(s)'s 
initial occupancy or operations at such area(s) of Release, Discharge or Disposal, or Hazardous 
Substances or Other Regulated Materials at the Airport, provided that neither Airline or its 
corporate predecessor(s) nor any other party under Airline's or its corporate predecessor(s)'s 
direction or control, or conducting operations or activities on its or their behalf caused, 
unlawfully allowed or contributed to such Release, Discharge or Disposal, or Hazardous ' 
Substances or Other Regulated Materials, or caused, unlawfully allowed or contributed to a 
subsequent Release, Discharge or Disposal of such pre-existing Hazardous Substances or Other 
Regulated Materials; or (b) Releases, Discharges, or Disposal that migrate onto, into, or from the 
Premises or the Airport and that were not caused, unlawfully allowed or contributed to by Airline 
or its corporate predecessor(s) or third parties under Airline's or its corporate predecessor(s)'s 
direction or control or conducting operations or activities on its or their behalf; or (c) Releases, 
Discharges, or Disposal on, at, or from the Airport not caused, unlawfully allowed or contributed 
to by Airline or its corporate predecessor(s) or by its or their Associated Parties, or any other 
party under Airline's or its corporate predecessor(s)'s direction or control. 

14.9 Baseline Environmental Site Inspection 

Prior to Airline's initial occupancy of, use of, or operations at the Premises, the City shall 
have the opportunity to perform, at its own expense, an Initial Walk-Through of the Premises 
regarding the environmental condition of the Premises and their state of compliance with 
Environmental Laws and produce an Initial Walk-Through report. The City shall provide Airline 
with an opportunity to participate in the walk-through and review and comment upon the 
conclusions and findings of the Initial Walk-Through report. In the event pre-existing 
environmental conditions are encountered, the provisions of Section 14.4 shall apply, except that 
the provision in Section 14.4.1 limiting Airline's obligations to incidents during the term of this 
Agreement shall not apply. 

14.10 Concluding Environmental Site Inspection 

At least sixty (60) days prior to vacating or surrendering the Premises or any portion of 
them for any reason. Airline shall provide the City with access to perform a Concluding Walk-
Through in order to determine the environmental condition of the Premises or that part of the 
Premises being vacated, and their state of compliance with the requirements of Section 14.1.11. 
City shall provide Airline with an opportunity to participate in the walk-through. If the 
Concluding Walk-Through reveals that Airline has not removed all trash, containers, tanks, 
structures, debris, residue, and other items, materials and Waste for which Airline or anyone 
operating on its behalf is responsible as required by Section 14.1.11, or has otherwise failed to 
comply with the requirements of Section 14.1.11, the City will share its Concluding Walk-
fhrough report and any relevant photographs with Airline. Airline will remove or correct any 
items to the extent not in compliance with the requirements of Section 14.1.11 within five (5) 
business days of receipt of said report and photographs or such longer period of time as 
reasonably requested by Airline to perform the corrective actions. Airline shall leave facilities 
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and equipment being surrendered or vacated by Airline in a state of good repair. However, 
tanks, structures and other items and materials owned by Airline may revert to the City upon 
agreement of Airline with the City accepting such tanks, structures and other items and materials 
in an "as is, where is" condition. 

14.11 Airline's Hazardous Substance-Related Equipment and Fixtures 

Any fixed tanks, pumps, chemical or Hazardous Substance or Other Regulated Material 
containers, pipelines, lines, and equipment or other such fixtures installed by or on behalf of 
Airline shall at all times remain the property of Airline, and ownership of or responsibility for 
such equipment shall not pass to the City by virtue of such equipment being installed at the 
Premises, except pursuant to the agreement of the City and Airline. No such equipment shall be 
installed without the written consent of the City. 

14.12 Waiver 

Any waiver of any provision of this Article, or any delay by the City in the enforcement 
of any right hereunder, shall neither be construed as a waiver, nor create an expectation of non-
enforcement of that or any other provision or right. In order to be effective, any waiver of any 
right, benefit, or power hereunder must be in writing and signed by an authorized representative 
of the City, it being intended that no waiver shall be implied by the City's conduct or failure to 
act. Any specific written waiver shall be applicable only to the particular facts and circumstances 
thereby addressed and shall not be of any effect with respect to future events, even if any of said 
future events involve substantially similar circumstances. Any remedies provided for in this 
Article shall be cumulative and in addition to, and not in lieu of, any other remedies available to 
the City elsewhere in this Agreement, at law, in equity, or otherwise. 

14.13 Notice for Environmental Matters 

With respect to those provisions of this Article 14 which expressly require the City to 
provide written notice to Airline, electronic mail to the designated Airline representative will 
satisfy such requirement. Airline's representative for receiving environmental notiees is 
designated in the general Notices provisions in Section 18.4. 

14.14 Survival of Environmental Provisions 

Unless specifically stated elsewhere herein, the provisions of this Article, including the 
representations, warranties, covenants and indemnities of Airline, are intended to and shall 
survive temiination of this Agreement. 

Article 15 

DAMAGE, DESTRUCTION AND CONDEMNATION 

15.1 Damage to, Destruction or Condemnation of Airport 
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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: 

15.1.1 the City may, at its option, 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 

15.1.2 the City may, at its option, apply such proceeds to redeem any 
outstanding GARBs; provided, however, that GARBs may be redeemed only if such damage, 
destruction or condemnation is of property the acquisition of which was funded with the 
proceeds of GARBs, 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, in its 
reasonable discretion, that the portion of the Airport damaged, destroyed or taken is not 
necessary to the operation of the Airport. 

The City shall use reasonable efforts to notify Airline of the City's determination whether to 
proceed pursuant to Section 15.1.1 or Section 15.1.2 within six (6) months of the date of such 
damage, destruction or taking. Notwithstanding anything in this Section 15.1 to the contrary, 
proceeds resulting from such damage, destruction or taking will be applied consistent with the 
Bond Indenture. 

15.2 Untenantable Conditions 

15.2.1 If the Premises occupied by Airline hereunder, or any substantial 
portion thereof, are damaged, destroyed or taken as result of an eminent domain proceeding and 
thereby rendered untenantable, then, after consultation with Airline, the City shall replace, repair, 
rebuild or restore such Premises to substantially the same condition as that which existed prior to 
such damage, destruction or taking, with any alterations and additions as the City and Airline 
determine, in all cases subjeet to the City's right to operate the Airport. 

15.2.2 In addition, if the Premises occupied by Airline hereunder, or any 
substantial portion thereof, are damaged, destroyed or taken as result of an eminent domain 
proceeding and thereby rendered untenantable, then, ^unless the City provides Airline with 
alternative Premises reasonably satisfactory to Airline, (a) Airline shall not be obligated to pay 
Airport Fees and Charges for such untenantable portion during such time as it remains 
untenantable, and (b) if such untenantable portion remains untenantable for more than one (1) 
year. Airline shall be entitled, upon forty-five (45) days' prior written notice to the City, to delete 
such untenantable portion from its Premises Notice; provided that there shall be no abatement or 
reduction of Airport Fees and Charges or deletion from its Premises Notice at any time where the 
untenantable condition is caused by the willful or negligent act or omission of Airline or its 
Associated Parties. 
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Article 16 

COMPLIANCE WITH LAWS AND RULES 

16.1 Airport Rules 

Airline shall comply, and, to the maximum extent Airline has the legal power to do so, 
shall cause its agents, employees, guests, invitees and Contractors to comply, with all Airport 
Rules. 

16.2 Observance and Compliance with Laws 

16.2.1 Airline shall comply, and to the maximum extent Airline has legal 
power to do so, 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. Airline agrees to make a part of and incorporate into this Agreement, 
by reference or by setting forth at length, at the option of the City, any and all statutes, rules and 
regulations and any assurances and covenants required pursuant thereto which may now or 
hereafter be required by the Federal Aviation Administration or other federal, state, county or 
municipal agency. To the extent applicable. Airline shall comply with the provisions of Exhibit 
P, "Compliance with Laws," which may be amended by the Commissioner. 

16.2.2 The City shall operate and maintain the Airport in a reasonably prudent 
manner and in accordance with Applicable Laws. 

16.2.3 Airline shall operate and maintain the Premises in a reasonably prudent 
manner and in accordance with Applicable Laws; provided, however, that this provision shall not 
be construed as a waiver by Airline to challenge a local law, rule, regulation or ordinance that is 
pre-empted by State or Federal law. 

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

16.3 Subordination to Sponsor's Assurance Agreement 

This Agreement shall be subordinate and subject to the terms of any "Sponsor's Grant 
Assurances" or like agreement that has been or may be furnished by the City to the United States 
of America, its boards, commissions, or agencies, including without limitation the FAA, or that 
is required by Applicable Laws, as a condition precedent to receiving federal financial assistance 
for development of the Airport and other Airport programs and activities. 

16.4 Agreements with the United States 
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This Agreement is subject and subordinate to the provisions of any agreement heretofore 
or hereafter made between the City and the United States, the terms and execution of which have 
been or may be required to enable or permit the transfer of rights or property to the City for 
airport purposes, or the expenditure of federal grant funds for Airport improvement, maintenance 
or development. Airline shall reasonably abide by the requirements of agreements entered into 
between the City and the United States, as applicable to Airline, and shall consent to 
amendments and modifications of this Agreement if required by such agreements or if required 
as a condition of the City's entry into such agreements. 

16.5 PFC Act and Assurances 

16.5.1 Notwithstanding anything to the contrary in this Agreement, no 
provision of this Agreement shall impair the authority of the City to impose a Passenger Facility 
Charge or to use the Passenger Facility Charge revenue as provided in the Aviation Safety and 
Capacity Expansion Act of 1990, 49 U.S.C. § 40117 (the "PFC Act"). 

16.5.2 Airline acknowledges that the City has given to the United States of 
America, acting by and through the FAA, certain assurances set forth in the PFC Act and 
implementing regulations at 14 C.F.R. Part 158 ("PFC Assurances"), and Airline agrees that this 
Agreement shall be subordinate and subject to the PFC Assurances. 

16.5.3 In the event that the FAA or its successors require any modifications or 
changes in this Agreement as a condition precedent to the collection of PFCs or otherwise 
complying with the PFC Act, Airline shall not withhold its consent to such amendments, 
modifications, revisions, supplements or deletions of any of the terms, conditions or 
requirements of this Agreement as may reasonably be required to collect PFCs or comply with 
the PFC Act. The City agrees to provide Airline with advance written notice of any provisions 
that would adversely modify material terms of this Agreement. 

16.6 PFCs to be held in Trust for the City 

16.6.1 Airline shall hold the net principal amount of all PFCs that are 
collected by Airline or its agents on behalf of the City pursuant the PFC Act and the rules and 
regulations thereunder (14 C.F.R. Part 158, the "PFC Regulations") in trust for the City. For 
purposes of this Section 16.6, net principal amount shall mean the total principal amount of all 
PFCs that are collected by Airline or its agents on behalf of the City, reduced by all amounts that 
Airline is permitted to retain pursuant to Section 158.53(a) of the PFC Regulations. 

16.6.2 In the event that Airline fails to make payments of PFCs to the City in 
accordance with the PFC Regulations, the City may require Airline to establish a PFC trust 
account pursuant to this Section 16.6.2. In the event the City requires Airline to establish a PFC 
trust account, and notwithstanding Section 158.49 of the PFC Regulations, upon receipt of PFCs 
that are collected by Airline or its agents on behalf of the City, Airline shall establish, and shall 
deposit the net principal amount of such PFCs in, an interest-bearing trust account for the City's 
benefit (the "Trust Account"). The Trust Account shall be held in the name of Airline as trustee 
for the City; provided that the City and Airline mutually agree to terms upon which amounts may 
be withdrawn from such account upon the joint direction of the City and Airline. If the City and 
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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 Airline, which approval will not be 
uni-easonably witliheld. 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 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 Airline, out of income earned thereon and then, by 
Airline, out of any available funds of 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 A1 or PI 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 Airline and shall be paid directly to Airline. 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 and applied to the interest income 
in the O'Hare Passenger Facility Charge Revenue Fund. 

16.6.3 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 Airline, Section 16.7.2 shall 
no longer apply. 

16.6.4 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 
Airline was permitted to retain under Section 158.53(a) of the PFC Regulations attributable to 
such PFCs. Airline hereby acknowledges that the net principal amount of all PFCs collected on 
behalf of the City shall 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 Airline is entitled to retain pursuant to Section 158.53 of 
the PFC Regulations, Airline shall be entitled to no compensation. 

16.7 Security and Payment of Fines for Violation of Federal Regulations 

16.7.1 Airline acknowledges that security is of primary importance at the 
Airport and that security requirements arc likely to change during the Term. Airline, its officers, 
employees, representatives, agents, servants, subtenants, consultants, contractors, successors, 
assigns and suppliers and those under its control, shall comply with security measures 
(a) required of Airline by the FAA or the TSA or by the City in accordance with applicable 
requirements of the FAA or the TSA or their authorized successor(s) or (b) contained in any 
Airport master security plan approved by the FAA or the I SA or their authorized successor(s). 
Airline shall comply, at its own expense, with the TSA's security requirements applicable to 
Airline at the Airport including, but not limited to, employee security training, badging, criminal 
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background checks, access control, screening and inspections. Airline shall cooperate with the 
TSA on all security matters. 

16.7.2 Compliance with such security measures and requirements shall not 
relieve Airline of its responsibility for maintaining proper security for the above-noted items, nor 
shall it be construed as limiting in any manner Airline's obligations with respect to all applicable 
federal laws and regulations and its duty to undertake reasonable action to establish and maintain 
secure conditions at and around the Premises. To comply with TSA requirements. Airline 
hereby agrees to execute a reasonable exclusive area agreement pursuant to 49 C.F.R. 1542.111 
with the City in form and substance which is reasonably acceptable to the parties. Airline 
accepts security responsibility to use best efforts to prevent unauthorized aecess to the Premises. 
Airline shall be responsible for preventing unauthorized persons from gaining access to the 
restricted areas of the Airport through the Premises during times and to the extent that Airline 
has control of the Premises. 

16.7.3 Airline understands and agrees that seeurity requirements may affect 
Airline's Air Transportation Business operations and costs. Airline shall be strictly liable for the 
payment of any fines assessed by the City or the payment of (or reimbursement of City for any 
payments of) any civil penalties assessed against City or Airline relating to security and resulting 
from the negligenee or intentional acts of omission or commission of Airline's officers, 
employees, representatives, agents, servants, subtenants, consultants, contractors, successors, 
assigns and suppliers and those under its control, and Airline shall be solely and fully responsible 
for any and all breaehes of security and the consequences thereof resulting from the negligence 
or intentional acts of omission or commission of its officers, employees, representatives, agents, 
servants, subtenants, consultants, contractors, successors, assigns and suppliers and those under 
its control. 

16.7.4 The City may impose and Airline agrees to pay a reasonable non
discriminatory cost-based user fee, if any, for the privilege of using identification cards or badges 
to gain access to the Airport security access control system. 

16.8 No Exclusive Rights 

Nothing contained in this Agreement shall be deemed to grant to Airline any exclusive 
right or privilege within the meaning of 49 U.S.C. § 40103(e) with respect to activity at the 
Airport, except that, subject to the terms and provisions of this Agreement, Airline shall have the 
right to exclusive possession of any Exclusive Use Premises made available to Airline under this 
Agreement. 

16.9 Federal Tax and Seeurities Laws 

16.9.1 Airline, upon the City's request, shall provide to the City such 
information and certifications as the City may require to maintain the tax-exempt status of the 
interest on GARBs. 

16.9.2 Airline, upon the City's request, shall provide to the City such 
information as the City may reasonably request in writing in connection with the offering, sale 
and remarketing of GARBs to enable the City to comply with the requirements of the federal 
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securities laws and to comply with the City's continuing disclosure requirements under SEC 
Rule 15c2-12, as it may be amended from time to time, provided, however, that Airline may, in 
lieu of providing the requested information, direct the City to an Airline or SEC website where 
the requested information is then currently available. 

16.10 Anti-Scofflaw 

Airline hereby represents and warrants and shall cause each of its Contractors to 
represent and warrant, that Airline or such Contractors, as the case may be, is not in violation of 
Section 2-92-380 of the Municipal Code, and further agrees that, in the event of any such 
violation, the City shall be entitled to set off from those amounts invoiced by 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. 

16.11 Ethics 

Airline hereby represents and warrants and shall cause each of its Contractors to 
represent and warrant that Airline or such Contractors, as the case may be, is not in violation of 
Chapter 2-156 of the Municipal Code. 

16.12 Inspector General 

Airline understands and will abide by the provisions of Chapter 2-56 of the Municipal 
Code. Airline acknowledges and agrees that it shall be the duty of Airline and its sub-licensees. 
Contractors and all their officers, directors, agents, partners and employees to cooperate with the 
Inspector General of the City in any investigation or hearing undertaken pursuant to Chapter 
2-56 of the Municipal Code. All contracts and other agreements must inform the parties of this 
provision and require understanding and compliance with it. 

16.13 Business Relationships With Elected Officials, Municipal Code Section 
2-l56-030(b) 

Airline understands and will abide by the provisions of Section 2-156-030 of the 
Municipal Code, as applicable. 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 elected official has a business relationship that creates a 
financial interest on the part of the official, or the domestic partner or spouse of the official, or 
from whom or which he has derived any income or compensation during the preceding twelve 
months or from whom or which he reasonably expects to derive any income or compensation in 
the following twelve months 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 that creates a financial interest on the part of the 
official, or the domestic partner or spouse of the official or from whom or which he has derived 
any income or compensation during the preceding twelve months or from whom or which he 
reasonably expects to derive any income or compensation in the following twelve months. 
Violation of Municipal Code Section 2-156-030(b) by any elected official with respect to this 
Agreement at the request or direetion of Airline will be grounds for termination of this 
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Agreement. The term "financial interest" is defined as set forth in Munieipal Code Section 
2-156-080. 

Municipal Code Section 2-156-010(1) defines a "finaneial interest" as an interest held by 
an official or employee that is valued or capable of valuation in monetary terms with a current 
value of more than $1,000.00, provided that such interest shall not include: (1) the authorized 
compensation paid to an official or employee for any office or employment; or (2) a time or 
demand deposit in a financial institution; or (3) an endowment or insurance policy or annuity 
contract purchased from an insurance company; or (4) any ownership through purchase at fair 
market value or inheritance of the shares of a mutual fund eorporation, regardless of the value of 
or dividends on such shares, if such shares are registered on a securities exehange pursuant to the 
Securities Exchange Act of 1934, as amended; or (5) any ownership through purchase at fair 
market value or inheritance of not more than one-half of one percent of the outstanding common 
stock of the shares of a corporation, or any corporate subsidiary, parent or affiliate thereof, 
regardless of the dividends on sueh shares, if such shares are registered on a securities exchange 
pursuant to the Securities Exehange Act of 1934, as amended. 

16.14 City of Chicago Hiring Plan (Shakman Accord) 

The City is subject to the May 31, 2007 Order entitled "Agreed Settlement Order and 
Aeeord" and the June 16, 2014 "City of Chicago Hiring Plan" (the "2014 City Hiring Plan") 
entered in Shakman v. Democratic Organization of Cook County, Case No 69 C 2145 (United 
States District Court for the Northern District of Illinois). Among other things, the Agreed 
Settlement Order and Accord and the 2014 City Hiring Plan prohibit the City from hiring 
persons as governmental employees in non-exempt positions on the basis of politieal reasons or 
factors. 

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

16.15 No Waste Disposal in Public Way, Municipal Code Section ll-4-1600(E) 

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

• 7-28-390 Dumping on public way; 
• 7-28-440 Dumping on real estate without permit; 
• 11-4-1410 Disposal in waters prohibited; 

11-4-1420 Ballast tank, bilge tank or other discharge; 
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; 
11 -4-1550 Operational requirements; and 

• 11-4-1560 Sereening requirements. 
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During the period while this Agreement is executory, 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 16.15 does not limit Airline's duty to comply with Applicable Law. 

16.16 Visual Artists Rights Act Waiver 

Airline shall not install any object in the Airline's Premises or elsewhere in the Airport 
that constitutes a work of visual art as defined in 17 U.S.C. § 101 (the "Artwork") unless and 
until Airline has both (a) obtained prior written approval of the Commissioner to install the 
Artwork and (b) provided the City with a written waiver froin the author of the Artwork, in form 
and substance reasonably satisfactory to City, waiving any and all rights in the Artwork that may 
be granted or conferred under 17 U.S.C. § 106A and 17 U.S.C. § 113(d). Airline covenants that 
it will obtain a written waiver of all rights under 17 U.S.C. § 106A and 17 U.S.C. § 113(d) as 
necessary from any employees, contractors, subcontractors, subtenants or artists. 

16.17 Boarding And Deplaning Assistance To Passengers With Disabilities 

Airline shall comply, at its own expense, with all Applicable Laws relating to the 
boarding or deplaning of passengers with disabilities, including, but not limited to, 49 U.S.C. 
§ 41705 and 14 C.F.R. § 382. 

Article 17 

DEFAULT, TERMINATION AND CHANGE OF LEASE TERM 

17.1 Events of Default 

Each of the following shall be an "Event of Default" under this Agreement: 

17.1.1 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 make a 
general assignment for the benefit of creditors. 

17.1.2 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 thereof; 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 Airline under any chapter of the 
Federal Bankruptcy Code. 

17.1.3 By order or decree of a court, 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 
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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. 

17.1.4 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 Airline and shall 
not be dismissed or stayed within sixty (60) days after the filing thereof. 

17.1.5 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, 
tRistee, custodian, liquidator or other similar official shall take possession or control of all or 
substantially all of the property of Airline and such possession or control shall continue in effect 
for a period of sixty (60) days. 

17.1.6 Airline shall become a corporation in dissolution. 

17.1.7 The letting, license or other interest of or rights of 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 Sections 
17.1.1 through 17.1.5. 

17.1.8 Airline shall fail to duly and punctually pay any Airport 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 and 
shall continue to remain unpaid ten (10) business days after written notice has been provided to 
Airline by the City 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 given to 
Airline or an invoice for such payment has been submitted to Airline. 

17.1.9 Airline shall fail to keep, perfonn 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 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 
exercise remedies under this Agreement if corrective action is instituted by Airline within such 
thirty (30) day period and diligently pursued until the failure is remedied. 

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

17.1.11 Other than during a time of force majeure, Airline shall discontinue its 
Air Transportation Business at the Airport, other than for seasonal suspension of service or low 
frequency service, 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, after exhausting 
or abandoning any further appeals. Airline shall be prevented for a period of thirty (30) 
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consecutive days by action of any governmental agency other than the City from conducting its 
Air Transportation Business at the Airport. 

17.1.12 Other than during a time of force majeure, Airline shall cease using or 
abandon substantially all of its Premises for a period of thirty (30) days, and Airline has not 
commenced use or re-occupied its Premises within thirty (30) days after notice from the City. 

17.1.13 Airline shall make any purported Assignment or Sublease without the 
consent of the City (to the extent required), as set forth in Section 4.2, and which has not been 
remedied within thirty (30) days after notice from the City to Airline. 

17.1.14 Airline shall fail to maintain its corporate existence or to remain duly 
qualified to do business in the State of Illinois or 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 Airline consolidates with or merges 
into another corporation as permitted under Section 4.2.8. 

17.1.15 To the extent applicable, Airline shall fail to meet any of Airline's 
security deposit requirements set forth in Section 9.3. 

17.1.16 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 Sections 16.5 
and 16.6. 

17.1.17 Airline shall violate the Waste Sections of the Municipal Code or MCC 
2-156-018, "Duty to report corrupt or unlawful activity" as set forth in Article 16 and Exhibit P; 
provided, however, that the Commissioner may provide for a reasonable cure period appropriate 
to the violation. 

17.1.18 Airline shall fail to maintain insurance as required by this Agreement, 
including the cure period provided in Section 13.2.2(b). 

17.2 Termination by the City 

17.2.1 Whenever an Event of Default has occurred and is continuing, the City 
may, at its option, upon thirty (30) days' prior written notice of such Event of Default: 

(a) terminate this Agreement and the lettings, licenses and other rights 
of Airline hereunder, without discharging any of Airline's obligations hereunder, including but 
not limited to Airport Fees and Charges, and, at the City's further option, exclude Airline from 
its Premises; 

(b) without terminating this Agreement, exclude Airline from its 
Premises and use commercially reasonable efforts to lease such Premises to another airline for 
the account of Airline, holding Airline liable for all Airport Fees and Charges and other 
payments due hereunder up to the effective date of such leasing and for the excess, if any, of 
Airport Fees and Charges and other amounts payable by Airline under this Agreement for the 
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remainder of the term of this Agreement over the rentals and other amounts which are paid by 
such new airline under such new agreement; or 

(c) without terminating this Agreement, request that Airline cease 
performing any work it may perform pursuant to Section 4.9. 

17.2.2 In addition, the City may, from time to time, take whatever action at 
law or in equity appears necessary or desirable to collect Airport Fees and Charges and any other 
amounts payable by Airline hereunder then due and thereafter to become due, and to enforce the 
performance and observance of any obligation, agreement or covenant of Airline under this 
Agreement. For the avoidance of doubt, the City may seek an order for specific performance by 
Airline of any obligation pursueint to this Agreement, perform said obligations itself or take other 
actions to mitigate losses that may result from Airline's failure to perform and, if the City takes 
such actions. City may charge Airline for the City's costs plus a 15% administrative fee. 

17.2.3 All rights and remedies given to the City in this Agreement 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 Premises shall deprive the City 
of any of the City's remedies or actions against Airline for Airport Fees and Charges or for 
damages or for the breach of any covenant herein contained, nor shall the bringing of any action 
for Airport Fees and Charges or breach of covenant, or the resort to any other remedy herein 
provided for the recovery of Airport Fees and Charges be construed as a waiver of the right to 
obtain possession of the Premises. 

17.2.4 In no event shall this Agreement or any rights or privileges hereunder 
be an asset of Airline under any bankruptcy, insolvency or reorganization proceedings. 

17.2.5 To the extent consistent with and permitted under the United States 
Bankruptcy Code or similar debtor relief laws, if Airline seeks protection under the United States 
Bankruptcy Code or similar debtor relief laws, or is currently operating under the protection of 
the United States Bankruptcy Code or other similar debtor relief laws, Airline will comply with 
every provision of this Agreement as and when required under this Agreement, including without 
limitation performing any required remediation relating to any environmental matter pursuant to 
Airline's obligations under Article 14 which arose prior to or arises during the course of 
Airline's bankruptcy case. No Air Carrier will be allowed to assume this Agreement without 
performing any required remediation as part of the cure of any Event of Default under this 
Agreement. 

17.3 Change of Lease Term 

17.3.1 Notwithstanding the provisions of Sections 2.3 and 2.4, upon the 
occurrence of an Event of Default described in Sections 17.1.1, 17.1.10, 17.1.11, 17.1.12, 
17.1.13, 17.1.14, 17.1.15, or 17.1.16, the City may notify Airline that the term of this Agreement 
shall convert to month-to-month, commencing five (5) days after such notice and terminating 
upon thirty (30) days' written notice from the City to Airline, or from Airline to the City. 
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17.3.2 The conversion of the term of this Agreement pursuant to this Section 
17.3 shall not discharge any of Airline's obligations hereunder nor affect any of the City's other 
remedies set forth herein. 

17.4 Pursuit of Remedies Against Defaulting Air Carriers 

A default by any Air Carrier (other than Airline) in the payment of Airport Fees and 
Charges pursuant to Article 9 or indemnification payments may, if not cured, result in a greater 
amount of Airport Fees and Charges payable by. Airline than would otherwise have been 
required. Accordingly, the City shall diligently pursue all remedies deemed appropriate by the 
City against any such defaulting Air Carrier on behalf of and for the benefit of non-defaulting 
Air Camers, including Airline, and shall give due consideration to any comments submitted to 
the City by Airline with respect to the pursuit of such remedies. 

17.5 Agreement to Pay Attorneys' Fees and Expenses 

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

17.6 Force Majeure 

17.6.1 If either party shall be delayed or hindered in or prevented from the 
performance of any act required under this Agreement by reason of strikes, lockouts, labor 
disputes (all of whieh shall be subject to Section 18.15), inability to procure labor or materials, 
failure of power, restrictive governmental laws or regulations, riots, insurrection, terrorism, war, 
fire or other casualty, or other reason of a similar nature beyond the reasonable control of the 
party delayed in perfoniiing work or doing acts required under this Agreement, performance of 
such act shall be excused for the period of the actual delay attributable to such causes, and the 
period for the performance of any such act shall be extended for a period equivalent to the period 
of such delay (any such delay, an "Unavoidable Delay"). This Section 17.6.1 shall not be 
applicable to Airline's obligations to procure insurance or to pay Airport Fees and Charges, or 
any other sums, moneys, costs, charges or expenses required to be paid by Airline. If any 
provision of this Agreement negates or limits the period of any force majeure or Unavoidable 
Delay extension, such provision shall override this Section 17.6.1 and Airline shall give the City 
notice of any Unavoidable Delay within a reasonable time (not to exceed one (1) year) following 
the occurrence of the delaying event. 

17.6.2 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 Applicable Laws. 
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Article 18 
s' 

GENERAL PROVISIONS 

18.1 Agreement Not to Grant More Favorable Terms 

During the Term, and subject to Section 8.15, the City agrees not to enter into any lease, 
contract, or other agreement directly or indirectly with any other Air Carrier conducting 
operations at the Airport that contains fees and charges or other terms more favorable to such Air 
Carrier than the fees and charges and other terms under this Agreement, unless the City also 
makes those more favorable terms available to Airline. The provisions of this Section 18.1 shall 
in no way limit, impair, or interfere with the City's ability to enter into any lease, contract, or 
other agreement with any party that is not an Air Carrier. 

18.2 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 licensor and licensee or lessor and lessee, and 
nothing herein shall be construed to establish any partnership, joint venture or association or to 
make Airline the general representative or agent of the City for any purpose whatsoever. 

18.3 No Personal Liability 

No member, director, officer, elected official or employee of either party to this 
Agreement shall be charged personally or held contractually liable by or to the other party under 
any term or provision of this Agreement, or because of any breach thereof or because of its or 
their execution or attempted execution thereof. 

18.4 Notices 

Except as otherwise expressly provided hereunder, all notices and other communications 
provided for under this Agreement shall be in writing and shall be: (a) mailed; (b) personally 
delivered, including via overnight courier; or (c) to the extent expressly permitted elsewhere in 
this Agreement for a specific notice or as mutually agreed by parties, sent by electronic mail with 
electronic receipt, to the City and 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, IL 60666 
CDACoinmissioner@cityofchicago.org 
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With a copy to: 

I 

General Counsel 
Chicago Department of Aviation 
Chicago O'Hare International Airport 
10510 West Zemke Road 
Chicago, IL 60666 
CDAGeneralCounsel@cityofchicago.org 

If to Airline for all notices, except pursuant to Sections 4.3 (City's Right of 
Entry), 11.3 (Performance by City upon Failure of Airline), 14.13 (Notice for Environmental 
Matters) or 18.8 (Service of Process) of this Agreement, to: 

If to Airline for notices on environmental matters pursuant to Section 14.13, to: 

[cc: airline general contact] 
[Non-individual Electronic Mail Address] 

If to Airline pursuant to Section 4.3 (City's Right of Entry) or Section 11.3 
(Performance by City upon Failure of Airline) of this Agreement, to: 

[local station manager] 
[cc: airline general contact] ________ 
[Non-individual Electronic Mail Address] 

With a copy to AAAC Representative: 

Or, with respect to any notice given pursuant to this Section 18.4, to such other person or address 
as either the City or Airline may hereafter designate by written notice to the other in accordance 
with this Notices section. 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 
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messenger or courier service is used, when delivered to the addressee; (b) if sent by mail 
(certified or by other method with tracking and confirmation receipt), upon receipt, or upon 
attempted delivery where delivery is refused or mail is unclaimed five (5) days after being 
deposited in the mails, postage prepaid and properly addressed; and (c) if sent by electronic mail, 
upon receipt by either party of a written reply or electronic receipt). Airline agrees to provide 
City with any changes to its notice information, including electronic mail addresses, within five 
(5) business days of such change. 

With respect to Section 18.8 (Service of Process) of this Agreement, Airline hereby designates as 
its agent in Chicago, Illinois; 

18.5 Entire Agreement 

This Agreement, including the attached Exhibits and endorsements, constitutes the entire 
agreement of the parties on the subject matter hereof. The parties intend that this Agreement 
shall be the final expression of their agreement with respect to its subject matter, and may not be 
contradicted by evidence of any prior or contemporaneous written or oral agreements or 
understandings. The parties further intend that this Agreement shall constitute the complete and 
exclusive statement of its terms, and that no extrinsic evidence whatsoever (including prior drafts 
of the Agreement) may be introduced in any judicial, administrative or other legal proceeding 
involving this Agreement. 

18.6 Amendment 

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

18.7 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. 

18.8 Authorization to Operate; Consent to Service of Process and Jurisdiction 

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

18.8.2 All judicial proceedings brought by the City against 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 

129 



any of the courts within Cook County, and by execution and delivery of this Agreement, Airline 
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. Airline hereby 
designates and appoints the representative designated in Section 18.4 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 
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 State of Illinois and is employed by or contracted with 
Airline. 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 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 Airline in the courts of any 
other jurisdiction. 

18.9 Severability 

If any provision of this Agreement shall be held or deemed to be or shall in fact be 
inoperative or unenforceable 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 whatsoever. 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 hereof. 

18.10 Representatives 

The City and Airline shall each designate a representative who, except as otherwise 
provided hereunder, shall be authorized to act for the City and 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. Airline'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. 

18.11 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. 

130 



18.12 No Third Party Beneficiaries 

Unless otherwise provided in this Agreement, this Agreement is for the sole benefit of the 
parties hereto and their pennitted 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. 

18.13 No Waiver 

No failure by a party to insist upon the strict performance of any obligation of the other 
party under this Agreement or to exercise any right, power or remedy arising out of a breach 
thereof, irrespective of the length of time for which such failure continues, prior to the expiration 
of the Term, shall constitute a waiver of such breach or of the non-defaulting party's right to 
demand strict compliance with such term, covenant or condition or operate as a surrender of this 
Agreement. 

No waiver of default of any of the terms, covenants and conditions of this Agreement to 
be performed, kept and observed by the other party shall be construed or operate as a waiver of 
any subsequent default of any of the terms, covenants or conditions of this Agreement to be 
performed, kept and observed by the other party. 

18.14 No Exclusive Right or Remedy 

All rights and remedies provided in this Agreement are cumulative and not exclusive of 
any other rights or remedies that may be available to the parties hereunder or at law or in equity. 

18.15 Labor Disputes 

Airline agrees to use commercially reasonable efforts to avoid disruption to the City, its 
tenants, or members of the public arising from labor disputes involving Airline, and in the event 
of a strike, picketing, demonstration or other labor difficulty involving Airline, to use its good 
offices, including the utilization of available legal remedies Airline deems appropriate, to 
minimize or eliminate any disruption to the City, its tenants or members of the public, arising 
from such strike, picketing, demonstration or other labor difficulty. 

18.16 Action or Exercise of Power by the City 

Any provision in this Agreement that requires action or an exercise of power by the City may be 
performed by the Commissioner or her or his designee, unless otherwise specified in this 
Agreement. 

18.17 Headings 

The headings of the several sections of this Agreement arc inserted only as a matter of 
convenience and for reference, and in no way define, limit, or describe the scope or intent of any 
provisions of this Agreement, and shall not be construed to affect in any manner the terms and 
provisions, or the interpretation or construction, of this Agreement. 
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18.18 Counterparts 

This Agreement may be executed in one or more counterparts. 

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 Clerk of the City, and 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 

Approved as to form and legality: 

Chief Assistant Corporation Counsel 

Recommended by: 
DEPARTMENT OF AVIATION 

Commissioner 

[AIRLINE] 

By:_ 
Its: 

Address for Notice to Airline: 

Designation of Agent for Service of Process: 
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Term Expiration Date: 
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DEPARTMENT 
OF AVJATION 

Exhibit A 
Map of the Airport 



Airfield 
Mam Terminal 
O&D Terminal 

H Aeronautical Real Estate 
H Commercial Real Estate 

Parking/Ground Transp 
Consolidated Rental Car 

H&R-COST POOL I I 
ATS-COST POOL 

Pure Indirect-COST POOL I I 
Airfield Service Roadways 
Public Roadways 

Existing Condition 2016 



CHICAGO 
DEPARTMENT 
OF AVIATION 

Exhibit B 
Terminal Complex Space Exhibit 

The following are included; 

B-1.1 Aircraft Apron Areas 

B-2.1 Baggage Claim Space Terminal 1 - Concourse B Lower Level 

B-2.2 Baggage Claim Space Terminal 2 - Main Concourse Lower Level 

B-2.3 Baggage Claim Space Terminal 3 - Main Concourse Lower Level 

B-2.4 Baggage Claim Space Terminal 5 - Concourse M Basement 

B-3.1 Baggage Make-Up Space Terminal 1 - Concourse B Lower Level 

B-3.2 Baggage Make-Up Space Terminal 1 - Concourse B Upper Level 

B-3.3 Baggage Make-Up Space Terminal 1 - Concourse C Lower Level 

B-3.4 Baggage Make-Up Space Terminal 1 - BC Connector Basement 

B-3.5 Baggage Make-Up Space Terminal 2 - Main Concourse Lower Level 

B-3.6 Baggage Make-Up Space Terminal 2 - Main Concourse Upper Level 

B-3.7 Baggage Make-Up Space Terminal 3 - Main Concourse/Concourse HK Basement 

B-3.8 Baggage Make-Up Space Terminal 3 - Main Concourse/Concourse L Lower Level 

B-3.9 Baggage Make-Up Space Terminal 3 - Main Concourse Upper Level 

B-3.10 Baggage Make-Up Space Terminal 3 - Concourse H/Concourse K Lower Level 

B-3.11 Baggage Make-Up Space Terminal 5 - Concourse M Basement 

B-3.12 Baggage Make-Up Space Terminal 5 - Concourse M Lower Level 

B-4.1 Check-in Space Terminal 1 - Concourse B Upper Level 



CHICAGO 
DEPARTMENT 
OF AVIATION 

B-4.2 

B-4.3 

B-4.4 

B-4.5 

B-5.1 

B-5.2 

B-5.3 

B-6.1 

B-6.2 

B-6.3 

B-6.4 

B-6.5 

B-7.1 

B-7.2 

B-7.3 

B-7.4 

Check-in Space Terminal 2 - Main Concourse Upper Level 

Check-in Space Terminal 3 - Main Concourse Upper Level 

Check-in Space Terminal 5 - Concourse M Basement 

Check-in Space Terminal 5 - Concourse M Upper Level 

FIS Facilities Terminal 5 - Concourse M Basement 

FIS Facilities Terminal 5 - Concourse M Lo\wer Level 

FIS Facilities Terminal 5 - Concourse M Upper Level 

Holdroom Space Terminal 1 - Concourse B Upper Level 

Holdroom Space Terminal 1 - Concourse C Upper Level 

Holdroom Space Terminal 2 Upper Level 

Holdroom Space Terminal 3 Upper Level 

Holdroom Space Terminal 5 - Concourse M Upper Level 

Common Use Baggage Claim Space Terminal 5 - Concourse M Basement 

Common Use Baggage Make-Up Space Terminal 5 - Concourse M Lower Level 

Common Use Check-in Space Terminal 5 - Concourse M Upper Level 

Common Use Holdroom Space Terminal 5 - Concourse M Upper Level 

Exhibit B | Cover Sheet 2 of 2 
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CHICAGO 
DEPARTMENT 
OF AVIATION 

Exhibit C 
Premises Notice 
The following are included: 

C-1 
C-2 

Airline Premises Notice 
Premises Summary 



CHICAGO 
DEPARTMENT 
OF AVIATION 

EXHIBIT C-1 

Premises Notice 

Chicago O'Hare International Airport 

[AIRLINE] 

Effective; May 12, 2018 

Prepared: , 201_ 

TERMINAL Sq. Footage 

TERMINAL [ ] 

Baggage Claim 

Baggage Makeup 

Check-In 

Club 

Holdroom 

Post-Security Operations 

Pre-Security Operations 

GRAND TOTAL 

AIRCRAFT RAMP 

Linear Frontage [ ] Linear Feet 

Included Exhibits: 

1) Exhibit 

Exhibit C-l j Page 1 of 2 
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CHICAOO 
DEPARTMENT 
OF AVIATION 

PREMISES SUMMARY Effective Date Terminal 1 including Concourses B & C 
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Domestic Common Use - - - - - - - - - -
Int'l Common Use - - - - - - - - - -

Joint Use - - - - - - - - - -
Aer Lingus - - - - - - - - - -

Aeromexico - - - - - - - - - -
Air Canada - - - - - - - - - -
Air France - - - - - - - - - -
Air India - - - - - - - - - -
Alaska - - - - - - - - - -
Alitalia - - - - - - - - -

All Nippon - - - - - - - - - -
American - - - - - - - - - -

Asiana - - - - - - - - - -
Avianca - - - - - - - - - -

British Airways - - - - - - - - -
Cathay Pacific - - - - - - - - - -

Cayman - - - - - - - - - -
China Eastern - - - - - - - - - -

Copa - - - - - - - - - -
Delta - - - - - - - - - -
EAS - - - - - - - - - -

Emirates - - - - - - - - - -
Etihad - - - - - - - - - -

EVA - - - - - - - - - -
Frontier - - - - - - - - - - ^ 
Hainan - - - - - - - - - -
Iberia - - - - - - - - - -

Icelandair - - - - - •- - - -
Interiet - - - - - - - - -

Japan Airlines - - - - - - - - - -
JetBlue - - - - - - - - - -

KLM - - - - - - - - - -
Korean - - - - - - - - - -

LOT - - - - - - - - - -
Lufthansa Group - - - - - - - - - -

Norwegian - - - - - - - - - -
Qatar - - - - - - - - -

Royal Jordanian - - - - - - - - - -
Scandinavian - - - - - - - - - -

Spirit - - - - - - - - - -
Turkish - - - - - - - - - -
United 48,602 225,521 24,405 55,261 112,869 264,801 20,380 9,147 760,986 6,979 

Volaris - - - - - - - - - -
WestJet - - - - - - - - - -

WOW air - - - - - - - - - -
TOTAL 48,602 225,521 24,405 55,261 112,869 264,801 20,380 9,147 760,986 6,979 

Premises Summary 
Exhibit C-2 I Page 1 of 4 

Terminal 1 



PREMISES SUMMARY Effective Date Terminal 2 including Concourse E & F 

CHICAGtt 
DEPARTMENT 
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Domestic Common Use - - - - - - - - - -
Int'l Common Use - - - - - - - - - -

Joint Use - - - - - - - - - -
Aer Lingus - - - - - - - - - -

Aeromexico - - - - - - - - - -
Air Canada 4,333 98 2,313 - 3,065 1,729 - 1,370 12,908 285 

Air France - - - - - - - - - -
Air India - - - - - - - - - -
Alaska - - - - - - - - -
Alitalia - - - - - - - - - -

All Nippon - - - - - - - - - -
American - - - - - - - - - -

Asiana - - - - - - - - -
Avianca - - - - - . - - - -

British Airways - - - - - - - - - -
Cathay Pacific - - - - - - - - - -

Cavman - - - - - - - - - -
China Eastern - - - - - - - - - -

Copa - - - - - - - - - -
Delta 4,615 8,195 2,792 5,846 10,385 22,258 - 4.781 58,872 875 

EAS - - - - - - - - - -
Emirates - - - - - - - - - -
Etihad - - - - - - - - - -

EVA - - - - - - - - - -
Frontier - - - - - - - - -
Hainan - - - - - - - - - -
Iberia - - - - - - - - - -

Icelandair - - - - - - - - - -
Interiet - - - - - - - - - -

Japan Airlines - - - - - - - - - -
JetBlue - - - - - - - - -

KLM - - - - - - - - - -
Korean - - - - - - - - - -

LOT - - - - - - - - - -
Lufthansa Group - f - - - - - - - -

Norwegian - - - - - - - - - -
Qatar - - - - - - - - - -

Royal Jordanian - - - - - - - - - -
Scandinavian - - - - - - - . - -

Spirit - - - - - - - - - -
Turkish - - - - - - - - - -
United - 20,334 1,004 12,525 40,156 62,779 - 8,043 144,841 3,195 

Volaris - - - - - - - - - -
WestJet - - - - - - - - - -
WO\A/air - - - - - - - - - -

TOTAL 8,948 28,627 6,109 18,371 53,606 86,766 - 14,194 216,621 4,355 

Premises Summary 
Exhibit C-2 I Page 2 of 4 Terminal 2 



CHICASO 
OEPAPTMENT 
OF AVIATION 

PREMISES SUMMARY Effective Date Terminal 3 including Concourses G, H, K, L 
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Domestic Common Use - - - - - - - - - -
int'l Common Use - - - - - - - - - -

Joint Use 7,144 2,933 - - - - - - 10,077 -
Aer Lingus - - - - - - - - - -

Aeromexico - - - - - - - - - -
Air Canada - - - - - - - - - -
Air France - - - - - - - - - -
Air india - - - - - - - - - -
Alaska JU JU 80S - 4,977 1,531 - 499 7,812 294 

Alitalia - - - - - - - - - -
All Nippon- - - - - - - - - -
American 31,540 170,340 19,391 62,723 120,728 220,018 13,077 30,918 668,735 8,222 

Asiana - - - - - - - - - -
Avianca - - - - - - - - - -

British Airways - - - - - - - - - -
Cathay Pacific - - - - - - - - - -

Cayman - - - - - - - - - -
China Eastern - - - - - - - - - -

Copa - - - - - - - - - -
Delta - - - - - - - - -
EAS JU JU 483 - - - - 112 595 132 

Emirates - - - - - - - - - -
Etihad - - - - - - - - -

EVA - - - - - - - - - -
Frontier - - - - - - - - - -
Hainan - - - - - - - - - -
Iberia - - - - - - - - - -

iceiandair - - - - - - - - - -
Interjet - - - - - - - - - -

Japan Airlines - - - - - - - - -
JetBlue JU JU 801 - 1,657 1,026 - 1,230 4,714 147 

KLM - - - - - - - - - -
Korean - - - - - - - - - -

LOT - - - - - - - - - . 
Lufthansa Group - - - - - - - - - -

Norwegian - - - - - - - - - -
Qatar - - - - - - - - - -

Royal Jordanian - - - - - - - - - -
Scandinavian - - - - - - - - - -

Spirit JU JU 2,113 - 7,700 9,355 - 1,510 20,678 597 

Turkish - - - - - - - - - -
United - - - - - - - - - -
Volaris " " " • - " - -
WesOet " • " " - " - -
WOW air " " - - -

TOTAL 38,684 173,273 23,593 62,723 135,062 231,930 13,077 34,269 712,611 9,392 

Premises Summary 
Exhibit C-2 I Page 3 of 4 

Terminal 3 



PREMISES SUMMARY Effective Date Terminals 
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DEPARTMENT 
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Domestic Common Use 3,565 3,105 2,202 - - - - - 8,872 -
Int'l Common Use - 100,557 33,148 - 53,645 - - - 187,350 4,044 

Joint Use - - - - - - - - - -
Aer Linsus - - - - - 73 - - 73 -

Aeromexico - - - - - 587 - 1,088 1,675 -
Air Canada - - - - - - - - - -
Joint Use - - - - - - - - - -
Air France - - - 2,885 - 460 - 568 3,913 -
Air India - - - - - - - 1,405 1,405 -
Alaska - - - - - - - - -
Alitalia - - - - - 193 - 272 465 -

All Nippon - - - - - 792 - 2,040 2,832 -
American - 255 3,149 - - 6,569 - 645 10,618 -

Asiana - - - - - - - 1,062 1,062 -
Avianca - - - - - - - 733 733 -

British Airways - - - 6,910 - 2,440 - 1,605 10,955 -
Cathay Pacific - - - - - - - 983 983 -

Cayman - - - - - - 363 363 -
China Eastern - - - - - - - 965 965 -

Copa - - - - - - 610 610 -
Delta - - - - - - - - -
EAS - - - - - - - - - -

Emirates - - - - - - - 983 983 -
Etihad - - - - - 1,498 - 1,511 3,009 -

EVA - - - - - - - 813 813 -
Frontier - - - - - 2,317 - 1,100 3,417 -
Hainan - - - - - - - 717 717 -
Iberia - - - - - - - - - -

Icelandair - - - - - - - 137 137 -
Inter jet - - - - - - - 527 527 -

Japan Airlines - - - - - - - - - -
JetBlue - - - - - - - - - -

KLM - - - - - - - 1,052 1,052 -
Korean - - - - - - - 2,203 2,203 -

LOT - - - - - - - 735 735 -
Lufthansa Group - - - 6,677 - 2,665 - 2,031 11,373 -

Norwegian - - - - - - - - - -
Qatar - - - - - - - 1,490 1,490 -

Royal Jordanian - - - - - 788 - 479 1,267 -
Scandinavian - - 2,116 - - - 736 2,852 -

Spirit - - - - - - - - - -
Turkish - - - - - 392 - 575 967 -
United - 15,519 -
Volaris " - 719 -
WesUet " " " " • " - 125 -
WOW air - 501 -

TOTAL 3,565 104,141 40,886 18,588 53,645 31,682 - 28,773 85,058 4,044 

Premises Summary 
Exhibit C-2 I Page 4 of 4 

Terminal 5 



CHICAGO 
DEPARTMENT 
OF AVIATION 

Exhibit D 
Gate Space Assignments 

The following are included: 

D-1.1 Gate Space Assignments on May 12, 2018 

D-1.2 1^' Interim Gate Space Assignments - Post-G/L Swap and Concourse L 5-Gate 
Extension 

D-1.3 2"'^ Interim Gate Space Assignments - Post-T-5 Extension 
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CHICAGO 
DEPARTMENT 
• F AVIATION 

Exhibit E 
Future Premises Commitment 

The following are included: 

E-1 Airline Future Premises Commitment 
E-2 Future Premises Commitments Summary -1^^ Interim Gate Space Assignments 
E-3 Future Premises Commitments Summary - 2"^* Interim Gate Space Assignments 
E-4 Future Premises Commitments Summary - Post-TAP Phase I Completion 



CHICAGO 
DEPARTMENT 
OF AVIATION 

EXHIBIT E-1 

Future Premises Commitment 

Chicago O'Hare International Airport 

[Airline] 

1^' Interim Gate Space Assignment 
Post-G/L Swap and Concourse L 5-Gate Expansion 

TERMINAL Sq. Footage 

TERMINAL [ ] 

Baggage Claim 

Baggage Makeup ' 

Check-In 

Club 

Holdroom 

Post-Security Operations 

Pre-Security Operations 

GRAND TOTAL 

AIRCRAFT RAMP 

Linear Frontage [ ] Linear Feet 

Exhibit E-1 | Page 1 of 3 



CHICAGO 
DEPARTMENT 
OF AVIATION 

2"'' Interim Gate Space Assignments 
Post-T-5 Extension 

TERMINAL Sq. Footage 

TERMINAL [ ] 

Baggage Claim 

Baggage Makeup 

Check-In 

Club 

Holdroom 

Post-Security Operations 

Pre-Security Operations 

GRAND TOTAL 

AIRCRAFT RAMP 

Linear Frontage [ ] Linear Feet 

Exhibit E-1 1 Page 2 of 3 



CHICAGO 
DEPARTMENT 
OF AVIATION 

By Completion of TAP Phase 1 

TERMINAL Sq. Footage* 

TERMINAL [ ] 

Baggage Claim 

Baggage Makeup 

Check-In 

Club 

Holdroom 

Post-Security Operations 

Pre-Security Operations 

AIRCRAFT RAMP 
Assumed Linear Frontage 

*Based on the assumed Linear Frontage, which is subject to the reallocation provisions of 

Article 5. 

Exhibit E-1 | Page 3 of 3 



CHICAGO 
OEPAOTMENT 
OF AVtAIION 

PREMISES SUMMARY #1 Interim Milestone Terminal 1 including Concourses B & C 
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Domestic Common Use - - - - - - - - - -
Int'l Common Use - - - - - - - - - -

Joint Use - - - - - - - - - -
Aer Lingus - - - - - - - - - -

Aeromexico - - - - - - - - -
Air Canada - - - - - - - - - -
Air France - - - - - - - - - -
Air India - - - - - - - - - -
Alaska - - - - - - - - - -
Alitalia - - - - - - - - - -

All Nippon - - - - - - - - - -
American - - - - - - - - -

Asiana - - - - - - - - - -
Avianca - - - - - - - - -

British Airwavs - - - - - - - - - -
Cathay Pacific - - - - - - - - - -

Cayman - - - - - - - - - -
China Eastern - - - - - - - - - -

Copa - - - - - - - - - -
Delta - - - - - - - - -
EAS - - - - - - - -

Emirates - - - - - - - - - -
Etihad - - - - - - - - - -

EVA - - - - - - - - - -
Frontier - - - - - - - - - -
Flainan - - - - - - - - - -
Iberia - - - - - - - - - -

Icelandair - - - - - - - - - -
Interjet - - - - - - - - - -

Japan Airlines - - . - - - - - - - -
JetBlue - - - - - - - - - -

KLM - - - - - - - - -
Korean - - - - - - - - - -

LOT - - - - - - - - -
Lufthansa Group - - - - - - - - - -

Norwegian - - - - - - - - - -
Qatar - - - - - - - - - -

Royal Jordanian - - - - - - - - - -
Scandinavian - - - - - - - - - -

Spirit - - - - - - - - -
Turkish - - - - - - - - - -
United 48,602 225.521 24,405 55,261 112,869 264,801 20,380 9,147 760,986 6,979 

Volaris - - - - - - - - - -
WestJet - - - - - - . - - -

WOW air - - - - - - - - -
TOTAL 48,602 225,521 24,405 55,261 112,869 264,801 20,380 9,147 760,986 6,979 

Effective: 1st Interim Gate Assignments 
G/L Swap and Concourse L 5 Gate Expansion Exhibit E-2 I Page 1 of 4 

Terminal 1 



PREMISES SUMMARY #1 Interim Milestone Terminal 2 including Concourse E & F 

CHICAGO 
DEPARTMENT 
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Domestic Common Use - - - - - - - - - -
Int'l Common Use - - - - - - - - - -

Joint Use 9,205 1,821 - - - - - - 11,026 -
Aer Lingus - - - - - - - - - -

Aeromexico - - - - - - - - • - - -
Air Canada 4,333 98 2,313 - 3,065 1,729 - 1,370 12,908 285 
Air France - - - - - - - - - -
Air India - - - - - - - - - . 
Alaska JU JU 1,096 - - - , 1,611 2,707 -
Alitalia - - - - - - - - . -

Ail Nippon - - - - - - - - - -
American - - - - - - - - - -

Asiana - - - - - - - - - -
Avianca - •- - - - - - - - -

British Airways - - - - - - - - -
Cathay Pacific - - - - - - - - - -

Cayman - - - - - - - - - -
China Eastern - - - - - - - - -

Copa - - - - - - - - - -
Delta 4,615 8,195 2,792 5,846 10,385 22,258 - 4,781 58,872 875 
EAS - - - - - - - - - -

Emirates - - - - - - - - - -
Etihad - - - - - - - - - -

EVA - - - - - - - - - -
Frontier - - - - - - - - - -
Flainan - - - - - - - - - -
Iberia - - - - - - - - - -

Icelandair - - - - - - - - - -
interjet - - - - - - - - - -

Japan Airlines - - - -• - - - - - -
JetBlue JU JU 582 - - - - 562 1,144 -

KLM - - - - - - - - - -
Korean - - - - - - - - - -

LOT - - - - - - - - -
Lufthansa Group - - - - - - - - -

Norwegian - - - - - - - - - -
Qatar - - - - - - - - - -

Royal Jordanian - - - - - - - - - -
Scandinavian - - - - - - - - - -

Spirit - - - - - - - - -
Turkish - - - - - - - - - -
United - 20,334 1,004 12,525 40,156 62,779 - 8,043 144,841 3,195 

Voiaris - - - - - - - - - -
Westlet - - - - - - - - - -

WOW air - - - - - - - - - -
TOTAL 18,153 30,448 7,787 18,371 53,606 86,766 - 16,367 231,498 4,355 

Effective: 1st Interim Gate Assignments 
G/L Swap and Concourse L 5 Gate Expansion Exhibit E-2 I Page 2 of 4 Terminal 2 



CHICAGO 
DEPARTMENT 
or AViATlDN 

PREMISES SUMMARY #1 Interim Milestone Terminal 3 including Concourses G, H, K, L 
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Domestic Common Use - - - - - - - - - -
Int'l Common Use - - - - - - - - - -

Joint Use 7,144 2,933 - - - - - - . 10,077 -
Aer Lmgus - - - - - - - - - -

Aeromexico - - - - - - - - - -
Air Canada - - - - - - - - - -
Air France - - - - - - - - - -
Air India - - - - - - - - - -
Alaska - - - - 3,996 1.531 - - 5,527 307 

Alitalia - - - - - - - - - -
All Nippon - - - - - - - - - -
American 31,540 171,628 19,391 62,723 129,628 225,152 13,077 30,918 684,057 8,740 

Asiana - - - - - - - - - -
Avianca - - - - - - - - - -

British Airways - - - - - - - - - -
Cathay Pacific - - - - - - - - - -

Cayman - - - - - - - - - -
China Eastern - - - - - - - - -

Copa - - - - - - - - - -
Delta - - - - - - - - -
EAS JU JU 483 - - - - 112 595 132 

Emirates - - - - - - - - - -
Etihad - - - - - - - - -

EVA - - - - - - - - -
Frontier - - - - - - - - - -
Flainan - - - - - - - - - -
Iberia - - - - - - - - - -

Icelandair - - - - - - - - - -
Interiet - - - - - - - - - -

Japan Airlines - - - - - - - - - -
JetBlue - - - - 838 1,026 - - 1,864 151 

KLM - - - - - - - - -
Korean - - - - - - - - - -

LOT - - - - - - - - - -
Lufthansa Group - - - - - - - - - -

Norwegian - - - - - - - - - -
Qatar - - - - - - - - - -

Royal Jordanian - - - - - - - - - -
Scandinavian - - - - - - - - - -

Spirit JU JU 2,113 - 7,700 11,355 - 1,510 22,678 597 

Turkish - - - - - - - - - -
United - - - - - - - - -
Volaris - - - - - - - - - -
WestJet - - - - - - - - -
WOW air - - - - - - - - - -

TOTAL 38,684 174,561 21,987 62,723 142,162 239,064 13,077 32,540 724,798 9,927 

Effective: 1st Interim Gate Assignments 
G/L Swap and Concourse L 5 Gate Expansion Exhibit E-2 | Page 3 of 4 Terminal 3 



PREMISES SUMMARY #1 Interim Milestone Terminal 5 

CHlCASO 
DEPARTMENT 
OF AVIATION 
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Domestic Common Use 3,565 3,105 2,202 - - - - - 8,872 -
Int'i Common Use - 100,557 33,148 - 53,645 - - - 187,350 4,044 

Joint Use - - - - - - - - - -
Aer Lingus - - - - - 73 - - 73 -

Aeromexico - - - - - 587 - 1,088 1,675 -
Air Canada - - - - - - - - - -
Air France - - - 2,885 - 460 - 568 3,913 -
Air India - - - - - - - - 1,405 1,405 -
Alaska - - - - - - - - - -
Alitalia - - - - - 193 - 272 465 -

Aii Nippon - - - - - 792 - 2,040 2,832 -
American 255 3,149 - - 6,569 - 645 10,618 -

Asiana - - - - - - - 1,062 1,062 -
Avianca - - - - - - - 733 733 -

British Airways - - - 6,910 - 2,440 - 1,605 10,955 . 
Cathay Pacific - - - - , - - - 983 983 -

Cayman - - - - - - - 363 363 -
China Eastern - - - - - - - 965 965 -

Copa - - - - - - - 610 610 -
Delta - - - - . - - - - -
EAS - - - - - - - - - -

Emirates - - - - - - - 983 983 -
Etihad - - - - 1,498 - 1,511 3,009 -

EVA - - - - - - - 813 813 -
Frontier - - - - - 2,317 - 1,100 3,417 -
Hainan - - - - - - - 717 717 -
iberia - - - - - - - - - -

iceiandair - - - - - - - 137 137 -
intenet - - - - - - - 527 527 -

Japan Airlines - - - - - - - - - -
JetBlue - - - - - - - - - -

KLM - - - - - - - 1,052 1,052 -
Korean - - - - - - - 2,203 2,203 -

LOT - - - - - - - 735 735 -
Lufthansa Group - - - 6,677 - 2,665 - 2,031 11,373 -

Norwegian - - - - - - - - - -
Qatar - - - - - - - 1,490 1,490 -

Royal Jordanian - - - - - 788 - 479 1,267 -
Scandinavian - - - 2,116 - - - 736 2,852 -

Spirit - - - - - - - - - -
Turkish - - - - - 392 - 575 967 -
United - 224 2,387 - - 12,908 - - 15,519 -
Volaris - - - - - - - 719 719 -
WestJet - - - - - - - 125 125 -
WOW air - - - - - - - 501 501 -

TOTAL 3,565 104,141 40,886 18,588 53,645 31,682 - 28,773 281,280 4,044 

Effective: 1st Interim Gate Assignments 
G/L Swap and Concourse L 5 Gate Expansion Exhibit E-2 I Page 4 of 4 Terminal 5 



CHICAGO 
OEPAPTHENT 
OF AVIAIiOM 

PREMISES SUMMARY #2 Interim Milestone Terminal 1 including Concourses B & C 
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Domestic Common Use - - - - - - - - - -
Int'l Common Use - - - - - - - - - -

Joint Use - - - - - - - - - -
Aer Lingus - - - - - - - - - -

Aeromexico - - - - - - - - -
Air Canada - - - - - - - - - -
Air France - - - - - - - - - -
Air India - - - - - - - - - -
Alaska - - - - - - - - - -
Alitalia - - - - - - - - - -

All Niopon - - - - - - - - - -
American - - - - - - - - - -

Asiana - - - - - - - - - -
Avianca - - - - - - - - - -

British Airways - - - - - - - - - -
Cathay Pacific - - - - - - - - - -

Cayman - - - - - - - - - -
China Eastern - - - - - - - - - -

Copa - - - - - - - - - -
Delta - - - - - - - - - -
EAS - - - - - - - - - -

Emirates - - - - - - - - - -
Etihad , - - - - - - - - - -

EVA - - - - - - - - - -
Frontier - - - - - - - - -
Hainan - - - - - - - - - -
Iberia - - - - - - - - - -

Icelandair - - - - - - - - - -
Interiet - - - - - - - - - -

Japan Airlines - - - - - - - - - -
JetBlue - - - - - - - - - -

KLM - - - - - - - - - -
Korean - - - 9 _ - - - - - -

LOT - - - - - - - -
Lufthansa Group - - - - - - - - -

Norwegian - - - - - - - - - -
Qatar - - - - - - - - - -

Royal Jordanian - - - - - - - - - -
Scandinavian - - - - - - - - - -

Spirit - - - - - - - - - -
Turkish - - - - - - - - - -
United 48,602 225,521 24,405 55,261 112,869 264,801 20,380 9,147 760,986 6,979 

Volaris - - - - - - - - - -
Westlet - - - - - - - - - -
WO\A/air - - - - - - - - - -

TOTAL 48,602 225,521 24,405 55,261 112,869 264,801 20,380 9,147 760,986 6,979 

Effective: 2nd Interim Gate Space Assignments 
Post T5 Extension Exhibit E-3 I Page 1 of 4 Terminal 1 



PREMISES SUMMARY #2 Interim Milestone Terminal 2 including Concourse E & F 

CHICAGO 
DEPARTMENT 
or AVIATION 
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Domestic Common Use - - - 1,508 - - - 1,508 135 

Int'l Common Use - - - - - - ' - - - -
Joint Use 13,820 1,821 - - - - - - 15,641 -
Aer Lingus - - - - - - - - - -

Aeromexico - - - - - - - - - -
Air Canada 4,333 98 2,313 - 3,065 1,729 - 1,370 12.908 285 

Air France - - - - - - - - -
Air India - - - - - - - - - -
Alaska JU JU 1,096 - 2,909 2,000 - 1,611 7,616 307 

Alitalia - - - - - - - - - -
All Nippon - - - - - - - - - -
American - - - - - - - - - -

Asiana - - - - - - - - - -
Avianca - - - - - - - - - -

British Airways - - - - - - - - - -
Cathav Pacific - - - - - - - - - -

Cayman - - - - - - - - - -
China Eastern - - - - - - - - - -

Copa - - - - - - - - - -
Delta - - - - - - - - -
EAS - - - - - - - - - -

Emirates - - - - - - - - - -
Etihad - - - - - - - - - -

EVA - - - - - - - - - -
Frontier r - - - - - - - - -
Hainan - - - - - - - - - -
Iberia - - - - - - - - - -

Icelandair - - - - - - - - - -
Intenet - - - - - - - - - -

Japan Airlines - - - - - - - - - -
JetBlue - - 582 - - - - 562 1,144 -

KLM - - - - - . - - - -
Korean - - - - - - - - - -

LOT - - - - - - - - - -
Lufthansa Group - - - - - - - - - -

Norwegian - - - - - - - - - -
Qatar - - - - - - - - - -

Royal Jordanian - - - - - - - - - -
Scandinavian - - - - - - - - - -

Spirit JU 8,195 2,792 - - - - 10,987 -
Turkish - - - - - - - - -
United - 20,334 1,004 18,371 46,126 62,779 - 8,043 156,657 3,648 

Volaris - - - - - - - - - -
WestJet - - - - - - - - - -

WOW air - - - - - - - - - -
TOTAL 18,153 30,448 7,787 18,371 53,608 66,508 - 11,586 206,461 4,375 

Effective: 2nd Interim Gate Space Assignments 
PostTS Extension Exhibit E-3 I Page 2 of 4 Terminal 2 



CHICASO 
D£PA(^TMEMT 
OF AVIATIDK 

PREMISES SUMMARY #2 Interim Milestone Terminal 3 including Concourses H, K, L 
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Domestic Common Use - - - - 5,395 - - - 5,395 439 

Int'l Common Use - - - - - - - - - -
Joint Use - - - - - - - - - -
Aer Lingus - - - - - - - - - -

Aeromexico - - - - . - - - - - -
Air Canada - - - - - - - - - -
Air France - - - - - - - - - -
Air India - - - - - - - - - -
Alaska - - - - - - - - - -
Alitalia - - - - - - - - - -

All Nippon - - - - - - - - - - -
American 38,684 174,561 19,391 62,723 128,673 225,152 13,077 30,918 693,179 8,740 

Asiana - - - - - - - - - -
Avianca - - - - - - - - - -

British Airwavs - - - - - - - - - -
Cathay Pacific - - - - - - - - • - -

Cayman - - - - - - - - - -
China Eastern - - - - - - - - - -

Copa - - - - - - - - - -
Delta - - - . > - - - - -
EAS - - - - - - - - -

Emirates - - - - - - - - -
Etihad - - - - - - - - - -

EVA - - - - - - - - - -
Frontier - - - - - - - - -
Hainan - - - - - - - - - -
Iberia - - - - - - - - - -

Icelandair - - - - - . - - - -
Intenet - - - - - - - - - -

Japan Airlines - - - - • - - - - - -
JetBlue - - - - 838 1,026 - - 1,864 151 

KLM - - - - - - - - - -
Korean - - - - - - - - - -

LOT - - - - - - - - - -
Lufthansa Group - - - - - - ' - - - -

Norwegian - - - - - - - - - -
Qatar - - - - - - - - - -

Royal Jordanian - - - - - - - - - -
Scandinavian - - - - - - - - - -

Spirit - - - - 7,265 11,355 - 1,510 20,130 597 

Turkish - - - - - - - - - -
United - - - - - - - - - -
Volaris - - - - - - - - - -
WestJet - - - - - - - - - -
WOW air - - - - - - - - - -

TOTAL 38,684 174,561 19,391 62,723 142,171 237,533 13,077 32,428 720,568 9,927 

Effective: 2nd Interim Gate Space Assignments 
PostTS Extension Exhibit E-3 | Page 3 of 4 Terminal 3 



PREMISES SUMMARY #2 Interim Milestone Terminal 5 
CHICASO 

^'j]) DEPAftTMEMT 
or AVIATION 
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Domestic Common Use 7,000 10,000 2,202 - - - - - 19,202 -
IntT Common Use - 100,557 28,993 - 34,120 - - - 163,670 4,261 

Joint Use - - - - . - - - - -
Aer Lingus - - - - - 73 - - 73 -

Aeromexico - - - - - 587 - 1,088 1,675 -
Air Canada - - - - - - - - - -
Air France - - - 2,885 - 460 - 568 3,913 -
Air India - - - - - - - 1,405 1,405 -
Alaska - - - - - - - - -
Alitalia - - - - - 193 - 272 465 -

All NioDon - - - - - 792 - 2,040 2,832 -
American - 255 3,149 - - 6,569 - 645 10,618 -

Asiana - - - - - - - 1,062 1,062 -
Avianca - - - - - - - 733 733 -

British Airways - - - 8,600 - 2.440 - 1,605 12,645 -
Cathay Pacific - - - - - - 983 983 -

Cayman - - - - - - - 363 363 -
China Eastern - - - - - - - 965 965 -

Cooa - - - - - - - 610 610 -
Delta - - 4,155 21,000 19,525 21,000 - 4,484 70,164 1,238 

EAS - - - - 500 - - 150 650 132 

Emirates - - - - - - - 983 983 -
Etihad - - - - - 1,498 - 1,511 3,009 -

EVA - - - - - - - 813 813 -
Frontier - - - - - 2,317 - 1,100 3,417 -
Flainan - - - - - - - 717 717 -
Iberia - - - - - - - - -

Icelandair - - - - - - - 137 137 -
Interjet - - - - - - - 527 527 -

Jaoan Airlines - - - - - - - - -
JetBlue - - - - - - - - - -

KLM - - - - - - - 1,052 1,052 -
Korean - - - - - - - 2,203 2,203 -

LOT - - - - - - - 735 735 -
Lufthansa Group - - - 6,677 - 2.665 - 2,031 11,373 -

Norwegian - - - - - - - - - -
Qatar - - - - - - - 1,490 1,490 -

Royal Jordanian - - - - - 788 - 479 1,267 -
Scandinavian - - - 2,116 - - - 736 2,852 -

Spirit - - - - - - - - - -
Turkish - - - - - 392 - 575 967 -
United - 224 2,387 . - 12,908 - - 15,519 -
Volaris - - - - - - 719 719 -
WesUet - - - - - - - 125 125 -

WOW air - - - - - - - 501 501 -
TOTAL 7,000 111,036 40,886 41,278 54,145 52,682 - 33,407 340,434 5,631 

Effective: 2nd Interim Gate Space Assignments 
PostTS Extension Exhibit E-3 | Page 4 of 4 Terminal 5 



CHICASO 
OEPABTMENT 
OF AVIATION 

PREMISES SUMMARY by Completion of TAP Phase 1 Terminal 1 including SI & S2 
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Domestic Common Use - - - - - - - - - -
int'l Common Use - - - - - ! - - - - -

Joint Use - - - - - - - - - -
Aer Lingus - - - - - - - - - -

Aeromexico - - - - - - - - - -
Air Canada - - - - - - - - - -
Air France - - - - - - - - - -
Air India - - - - - - - - - -
Alaska - - - - - - - - - -
Alitalia - - - - - - - - - -

All Nippon - - - - - - - - - -
American - - - - - - - - -

Asiana - - - - - - - - -
Avianca - - - - - - - - - -

British Airways - - - - - - - - - -
Cathay Pacific - - - - - - - - - -

Cavman - - - - - - - - - -
China Eastern - - - - - - - - - -

Copa - - - - - - - - - -
Delta - - - - - - - - - -
EAS - - - - - - - - - -

Emirates - - - - - - - - - -
Etihad - - - - - - - - -

EVA - - - - - - - - - -
Frontier - - - - - - - - - -
Hainan - - - - - - - - - -
Iberia - - - - - - - - - -

Icelandair - - - - - - - - - -
Interjet - - - - - - - - - -

Japan Airlines - - - - - - - - -
JetBlue - - - - - - - - - -

KLfvl - - - - - - - - - -
Korean - - - - - - - - - -

LOT - - - - - - - - - -
Lufthansa Group - - - - - - - - - -

Norwegian - - - - - - - - - -
Qatar - - - - - - - - -

Royal Jordanian - - - - - - - - - -
Scandinavian - - - - - - - - - -

Spirit - - - - - - - - - -
Turkish - - - - - - - - - -
United 50,000 375,000 - 80,000 300,000 400,000 30,000 9,000 TBD 

Volaris - - - - - - - - -
WestJet - - - - - - - - - -

WOW air - - - - - - - - -
TOTAL 50,000 375,000 - 80,000 300,000 400,000 30,000 9,000 ######### TBD 

Effective: By Completion of TAP Phase 1 Exhibit E-4 I Page 1 of 4 Terminal 1 - Inlcuding SI 52 
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Domestic Common Use - - TBD - 1,508 - - - 1,508 TBD 

Int'l Common Use - - - - - - - - - -
Joint Use 13,820 1,821 - - - - - - 15,641 -
Aer Lineus - - - - - - - - - -

Aeromexico - - - - - - - - - -
Air Canada 4,333 98 2,313 - 3,065 1,729 - 1,370 12,908 TBD 

Air France - - - - - - - - - -
Air India - - - - - - - - - -
Alaska - - - - - - - - -
Alitalia - - - - - - - - - -

All Nippon - - - - - - - - - -
American - 497,000 20,000 50,000 77,135 62,000 - - 706,135 TBD 

Asiana - - - - - - - - - -
Avianca - - - - - - - - - -

British Airways - - - - - - - - - -
Cathay Pacific - - - - - - - - - -

Cayman - - - - - - - - - -
China Eastern - - - - - - - - - -

Copa - - - - - - - - - -
Delta - - - . - - - - . -
EAS - - - - - - - - - -

Emirates - - - - - - - - - -
Etihad - - - - - - - - - -

EVA - - - - - - - - - -
Frontier - - - - - - - - - -
Hainan - - - - - - - - -
Iberia - - - - - - - - - -

Icelandair - - - - - - - - - -
Interiet - - - - - - - - - -

Japan Airlines - - - - - - - - - -
JetBlue - - - - - - - - - -

KLM - - - - - - - - - -
Korean - - - - - - - - - -

LOT - - - - - - - - - -
Lufthansa Group - - - - - - - - - -

NorweEian - - - - - - - - - -
Qatar - - - - - - - - - -

Royal Jordanian - - - - - - - - - -
Scandinavian - - - - - - - - - -

Spirit - 8,195 2,792 - - - - - 10,987 -
Turkish - - - - - - - - -
United 5,000 - 27,000 20,846 - 2,000 - 2,000 56,846 TBD 

Volaris - - - - - - - - - -
WestJet - - - - - - - - - -
WOW air - - - - - - - - - -

TOTAL TBD TBD TBD TBD TBD TBD TBD TBD TBD TBD 

Effective: By Completion of TAP Phase 1 Exhibit E-4 | Page 2 of 4 Terminal 2 - OGT OGC 
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Domestic Common Use - - - - 5,395 - - - 5,395 TBD 
Int'l Common Use - - - - - - - - - -

Joint Use - - - - - - - - - -
Aer Lingus - - - - - - - - - -

Aeromexico - - - - - - - - - -
Air Canada - - - - - - - - - -

• Air France - - - - - - - - - -
Air India - - - - - - - - - -
Alaska - - - - - - - - - -
Alitalia - - - - - - - - - -

All Nippon - - - - - - - - - -
American 38,684 (94) 19,391 62,723 136,776 226,178 13,077 32,428 529,163 TBD 

Asiana - - - - - - - - -
Avianca - - - - - - - - - -

British Airways - - - - - - - - - -
Cathay Pacific - - - - - - - - - -

Cayman - - - - - - - - -
China Eastern - - - - - - - - - -

Copa - - - - - - - - - -
Delta - - - - - - - - -
EAS - - - - - - - - - -

Emirates - - - - - - - - -
Etihad - - - - - - - - - ' -

EVA - - - - - - - - - -
Frontier - - - - - - - - - -
Flainan - - - - - - - - - -
Iberia - - - - - - - - - -

Icelandair - - - - - - - - - -
Intehet - - - - - - - - - -

Japan Airlines - - - - - - - - - -
JetBlue - - - - - - - - - -

KLfVI - - - - - - - - - -
Korean - - - - - - - - - -

LOT - - - - - - - - - -
Lufthansa Group - - - - - - - - - -

Norwegian - - - - - - - - - -
CJatar - - - - - - - - - -

Royal Jordanian - - - - - - - - - -
Scandinavian - - - - - - - - - -

Spirit - - - - - - - - - -
Turkish - - - - - - - - - -
United - - - - - - - - - -
Volaris - - - - - - - - - -

WestJet - - - - - - - - - -
WOW air - - - - - - - - - -

TOTAL 38,684 (94) 19,391 62,723 142,171 226,178 13,077 32,428 534,558 TBD 

Effective: By Completion of TAP Phase 1 Exhibit E-4 | Page 3 of 4 Terminal 3 
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Domestic Common Use 14,000 20,000 2,202 - - - - - 36,202 TBD 
int'l Common Use - 100,557 21,993 - 19,145 - - - 141,695 TBD 

Joint Use - - - - - - - - - -
Aer Lingus - - - - 73 - - 73 -

Aeromexico - - - - 587 - 1,088 1,675 -
Air Canada - - - - - - - - - -
Air France - - - 2,885 - 460 - 568 3,913 -
Air India - - - - - - - 1,405 1,405 -
Aiaska - - 2,000 - 10,000 2,600 - 1,000 15,600 TBD 
Alitaiia - - - - - 193 - 272 465 -

Aii Nippon - - - - - - - - - -
American - - - - - - - - -

Asiana - - - - - - - - - -
Avianca - - - - - - - 733 733 -

British Airways - - - - - - - - -
Cathay Pacific - - - - - - - - -

Cayman - - - - - - - 363 363 -
China Eastern - - - - - - - - - -

Copa - - - - - - - 610 610 -
Deita - - 4,155 21,000 19,525 21,000 - 4,484 70,164 TBD 
EAS - - - - 500 - - 150 650 TBD 

Emirates - - - - - - - 983 983 -
Etihad - - - - 1,498 - 1,511 3,009 -

EVA - - - - - - - 813 813 -
Frontier - - - - - 2,317 - 1,100 3,417 -
Flainan - - - - - - - 717 717 -
Iberia - - - - - - - - - -

Icelandair - - - - - - 137 137 
interjet - - - - - - - 527 527 -

Japan Airlines - - - - - - - - - -
JetBiue - - 1,000 - 5,000 1,000 - 500 7,500 TBD 

KLM - - - - - - - 1,052 1,052 -
Korean - - - - - - - 2,203 2,203 -

LOT - - - - - - - 735 735 -
Lufthansa Group - - - - - - - - - -

Norwegian - - - - - - - - - -
Qatar - - - - - - - 1,490 1,490 -

Royal Jordanian - - - - - 788 - 479 1,267 -
Scandinavian - - - 2,116 - - 736 2,852 -

Spirit - - 4,000 - 25,000 7,000 - 8,000 44,000 TBD 

Turkish - - - - - 392 - 575 967 -
United - - - - - - - - -
Voiaris - - - - - - - 719 719 -

WestJet - - - - - - - 125 125 -
WOW air - - - - - - - 501 501 -

TOTAL 14,000 120,557 35,350 26,001 37,908 - 33,576 346,562 -

Effective: By Completion of TAP Phase 1 Exhibit E-4 I Page 4 of 4 Terminal 5 
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O'HARE INTERNATIONAL AIRPORT 
AFFILIATE OPERATING AGREEMENT 

ARTICLE 1 

SCOPE OF AGREEMENT 

This Agreement between the City of Chicago ("City") and [Affiliate] ("Affiliate") grants 
to Affiliate certain rights to use facilities to conduct its Air Transportation Business as an 
Affiliate of [Signatory Airline] ("Signatory Airline") at O'Hare International Airport ("Airport"). 
The Airline Use and Lease Agreement between the City and Signatory Airline ("Signatory 
Airline Agreement") gives Signatory Airline the opportunity to designate one or more Affiliates 
if certain conditions are met. The intent of this Agreement is to adopt by reference various 
specified provisions of the Signatory Airline Agreement, and make them applicable to Affiliate. 
If a provision of the Signatory Airline Agreement is not specified below, it shall not apply to 
Affiliate. In consideration of these benefits, Affiliate agrees to abide by all of the terms and 
conditions of this Agreement. 

ARTICLE 2 

DEFINITIONS 

All capitalized terms used in this Agreement, if not defined within this Agreement, shall 
have the meanings speci fied in Article 1, "Definitions," of the Signatory Airline Agreement. 

ARTICLE 3 

TERM OF AGREEMENT 

3.01 Effective Date. This Agreement shall take effect as of the date specified in the 
"Designation of Affiliate" form attached as Attachment 1 and made a part hereof. 

3.02 Termination Date. This Agreement shall terminate as of the earliest of (a) the 
expiration or earlier termination of the Signatory Airline Agreement; (b) the termination date of 
this Agreement due to default as provided in Article ARTICLE 15 below; (c) the effective date 
of Signatory Airline's termination of Affiliate's status as an Affiliate of the Signatory Airline in 
accordance with Section 6.4 of the Signatory Airline Agreement; or (d) the date on which 
Affiliate becomes a Signatory Airline under the Signatory Airline Agreement at the Airport and 
terminates this Agreement in accordance witii Section 6.4 of the Signatory Airline Agreement. 

ARTICLE 4 

USE OF THE AIRPORT 

4.01 General Rights, Privileges, Exclusions and Obligations. For the operation of 
Affiliate's Air Transportation Business as an Affiliate of Signatory Airline, Affiliate shall have 



the same rights of use as the Signatory Airline under Article 3, "Uses, Rights and Privileges," of 
the Signatory Airline Agreement and shall be subject to the same exclusions and conditions 
applicable to Signatory Airline under Section 3.8 of the Signatory Airline Agreement. 

ARTICLE 5 

USE OF SIGNATORY AIRLINE PREMISES 

Affiliate shall have the same rights to use Signatory Airline's Premises, as designated and 
described in Section 4.1 of the Signatory Airline Agreement, at times and locations within the 
Premises specified by Signatory Airline, and shall be bound by and subject to the same 
reallocation, accommodation, and other provisions under Article 5, "Assignment and Use of 
Space," of the Signatory Airline Agreement that may affect Signatory Airline's rights to and use 
of the Premises. 

ARTICLE 6 

AFFILIATE'S REPORTING AND PAYMENT OBLIGATIONS 

Affiliate shall comply with and remain subject to Article 6, "Affiliates and Alliance 
Partners," of the Signatory Airline Agreement, including but not limited to the requirements to 
report and pay to the City all PFCs that Affiliate collects for enplaning passengers at the Airport 
(unless Signatory Airline pays such PFCs for Affiliate), and to remain, with Signatory Airline, 
jointly and severally liable to the City for payment of all Airport Fees and Charges, and other 
charges (including PFCs) and for submission of all Monthly Activity Reports that are due to the 
City for Affiliate's use of any Airport facilities or services as an Affiliate of Signatory Airline, 
which obligations are described in Articles 8 and 9 of the Signatory Airline Agreement. 

If Affiliate executes and delivers to the City an Airline Use and Lease Agreement in 
substantially the same form as the Signatory Airline Agreement, and thus itself becomes a 
"Signatory Airline," Affiliate shall immediately terminate its status as an Affiliate of Signatory 
Airline by written notice to the City; provided, however, that unless otherwise agreed to in 
writing by Signatory Airline and the City, Affiliate shall remain responsible to Signatory Airline 
and the City for all payment and other obligations that survive termination of this Agreement. 

ARTICLE 7 

SUBORDINATION TO BOND INDENTURE 

Affiliate shall be subject to and bound by Section 7.2 of the Signatory Airline Agreement. 

ARTICLE 8 

CALCULATION OF RATES AND CHARGES 



The Airport Fees and Charges due to the City for Affiliate's use of the Airport facilities 
and services as an Affiliate of Signatory Airline shall be calculated in accordance with Article 8, 
"Calculations of Rates and Charges," of the Signatory Airline Agreement; provided, however, 
that Affiliate's activity as an Affiliate of Signatory Airline shall be treated as activity of 
Signatory Airline. Affiliate shall be subject to and bound by the PFC requirements in Sections 
16.5 and 16.6 of the Signatory Airline Agreement. 

The Airport Fees and Charges and other charges (including PFCs) due to the City for 
Affiliate's use of the Airport as an Affiliate of Signatory Airline shall be adjusted as provided in 
Sections 8.17 and 8.18 of the Signatory Airline Agreement. 

ARTICLE 9 

ACTIVITY REPORTS 

Monthly Activity Reports detailing Affiliate's use of any Airport facilities or Services as 
an Affiliate of Signatory Airline shall be prepared by Affiliate or Signatory Airline and 
submitted to the City by Affiliate or Signatory Airline on behalf of Affiliate, as required by 
Section 6.1.3 of the Signatory Airline Agreement and in accordance with Section 8.20 of the 
Signatory Airline Agreement. 

ARTICLE 10 

PAYMENTS AND AUDIT 

Payments of Airport Fees and Charges (including PFCs) due to the City on account of 
Affiliate's use of any Airport facilities or services as an Affiliate of Signatory Airline shall be 
made to the City by [check one]: 

• Affiliate 

• Signatory Airline on behalf of Affiliate 

pursuant to the requirements of Article 8, "Calculations of Rates and Charges," and Article 9, 
"Payment of Rentals, Fees and Charges and Security Deposit" of the Signatory Airline 
Agreement. Affiliate shall be subject to the recordkeeping and audit requirements of Section 9.5 
of the Signatory Airline Agreement. 

ARTICLE 11 

CAPITAL IMPROVEMENT PROJECTS 

Article 10, "Capital Improvement Projects," of the Signatory Airline Agreement shall not 
apply to Affiliate. 



ARTICLE 12 

OPERATIONS AND MAINTENANCE 

Affiliate shall conduct its Air Transportation Business as an Affiliate of Signatory Airline 
in a manner consistent with Signatory Airline's obligations under Article 11, "Additional 
Obligations of the Airline and the City," of the Signatory Airline Agreement. 

ARTICLE 13 

INDEMNIFICATION AND INSURANCE 

Affiliate shall be subject to and bound by Article 13, "Indemnification and Insurance," of 
the Signatory Airline Agreement. 

ARTICLE 14 

ENVIRONMENTAL MATTERS 

Affiliate shall be subject to and bound by Article 14, "Environmental Matters," of the 
Signatory Airline Agreement, including without limitation the same obligation to indemnify the 
City as provided in Section 14.7 of the Signatory Airline Agreement. 

ARTICLE 15 

DEFAULT AND TERMINATION 

Affiliate shall be subject to and bound by Article 17, "Default, Termination and Change 
of Lease Term," of the Signatory Airline Agreement. 

ARTICLE 16 

SURRENDER AND HOLDING OVER 

Section 4.5, "Surrender and Removal of Personal Property," and Section 4.6, "Hold 
Over," of the Signatory Airline Agreement shall not apply to Affiliate. 

ARTICLE 17 
/ 

ASSIGNMENT AND SUBLETTING 

Section 4.2, "Assignment and Subletting,'" of the Signatory Airline Agreement shall not 
apply to Affiliate. Affiliate shall have no right to assign or transfer this Agreement or sublet the 
whole or any portion of the Premises leased to the Signatory Airline. 



ARTICLE 18 

COMPLIANCE WITH LAWS AND RULES 

Affiliate shall be subject to and bound by Article 16, "Compliance With Laws and 
Rules," of the Signatory Airline Agreement. 

ARTICLE 19 

GENERAL PROVISIONS; NOTICE 

Affiliate shall be subject to and bound by Article 18, "General Provisions," of the 
Signatory Airline Agreement, including without limitation the notice provisions in Section 18.4. 

IN WITNESS WHEREOF, the parties intending to be legally bound have executed this Affiliate 

Operating Agreement this day of 20 . 

CITY OF CHICAGO, 
an Illinois municipal corporation 

[AFFILIATE] 

By:_ 
Name: 
Title: 

By:_ 
Name: 
Title: 



Attachment 1 to Exhibit F Affiliate Operating Agreement 

DESIGNATION OF AFFILIATE 

[Airline] ("Airline"), a Signatory Airline under the Airline Use and Lease Agreement 
("Signatory Airline Agreement") with the City of Chicago ("City"), dated as of [ ], hereby 
designates [Affiliate] ("Affiliate") as its Affiliate at O'Hare International Airport ("Airport") in 
accordance with and subject to Article 6 of the Signatory Airline Agreement. All capitalized 
terms not otherwise defined herein shall have the meanings specified in Article 1, "Definitions," 
of the Signatory Airline Agreement. 

1. This designation is effective as of , 20 . 

2. (a) Airline hereby represents to the City that Affiliate [check at least one]: 

• is a parent or subsidiary, or a subsidiary of the parent company, of Airline, or is 
under the same parental control of Airline; or 

• operates flights under an International Transport Association ("lATA") flight 
designator code of Airline; or 

• otherwise operates under essentially the same trade name as Airline and uses 
essentially the same livery as Airline; or 

• operates cargo feeder flights at the Airport under the direction and control of 
Airline. 

(b) No Passenger Carrier that sells tickets to passengers under its own trade name and 
flight number at the Airport shall be classified as an Affiliate of another Passenger Carrier unless 
the Affiliate (i) is a parent or subsidiary, or a subsidiary of the parent company, of the Airline, or 
is under the same parental control as the Airline, or (ii) otherwise operates under essentially the 
same trade name as the Airline and uses essentially the same livery as the Airline. 

Does Affiliate sell tickets to passengers under its own trade name and flight number at the 
Airport? [Circle one] Yes / No 

If so, does either clause 2(b)(i) or 2(b)(ii) above define the relationship between Airline and 
Affiliate? [Circle one] Yes / No 

(c) No Signatory Airline under the Airport Use and Lease Agreement shall be classified 
as an Affiliate of another Signatory Airline. 

3. Affiliate has executed and delivered to the City an Affiliate Operating Agreement as 
required by Section 6.1.1 of the Signatory Airline Agreement. 

4. Airline hereby confirms and agrees that [check one]: 

• Airline 



• Affiliate 

will pay to the City all Airport Fees and Charges, and other charges due to the City for Affiliate's 
use of the Airport as an Affiliate of Airline, and will submit to the City the activity reports 
required by Article 8 of the Signatory Airline Agreement. 

5. Airline hereby confirms and agrees that [check one]: 

• Airline 

• Affiliate 

will pay to the City all PFCs collected for Affiliate's emplaning passengers at the Airport. 

6. Airline confirms and agrees that it shall remain, with Affiliate, jointly and severally liable 
to the City for the payment of all Airport Fees and Charges, and other charges (including PFCs) 
and the submission of all activity reports due to the City for Affiliate's use of any Airport 
facilities or Airport services as an Affiliate of Airline. 

[Airline] 

By: , Airline's authorized representative 

Name: 

Title: 

Date: 
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DESIGNATION OF ALLIANCE PARTNER 

[Airline] ("Airline"), a Signatory Airline under the Airline Use and Lease Agreement 
("Signatory Airline Agreement") with the City of Chieago ("City"), dated as of [ ], hereby 
designates [Alliance Partner] ("Alliance Partner") as its Alliance Partner at O'Hare International 
Airport ("Airport") in accordance with and subject to Article 6 of the Signatory Airline 
Agreement. 

1. This designation is effective as of , 20 . 

2. Airline hereby represents to the City that Alliance Partner is a member of the same 
Airline Alliance as Airline. 

Name of Airline Alliance: 

3. As required by Section 6.5 of the Signatory Airline Agreement, Airline has attached 
hereto publicly available documentation demonstrating that the aforementioned Airline Alliance 
is active. 

4. Alliance Partner is either a Signatory Airline under the Signatory Airline Agreement or 
has executed and delivered to the City a Non-Affiliate/Non-Signatory Operating Agreement. 

[Airline] 

By: , Airline's authorized representative 

Name: . 

Title: 

Date: 

Attaehment(s) [ ] - See Paragraph 3. 
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CITY OF CHICAGO 

NON-SIGNATORY AIRLINE OPERATING AGREEMENT 

, 20I_ - , 20_ 

AIRLINE: 

O'HARE INTERNATIONAL AIRPORT 
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This NON-SIGNATORY AIRLINE OPERATING AGREEMENT ("Agreement") is 
made by and between the City of Chicago (the "City"), a municipal corporation of the State of 
Illinois, and ' ("Airline"), a corporation organized and existing under 
the laws of the State of and authorized to do business in the State of Illinois. 

Article 1 

DEFINITIONS 

1.1 Definitions 

The following words, terms and phrases shall, for purposes of this Agreement, have the 
following meanings. Capitalized words, terms and phrases not defined in this Agreement shall 
have the meanings ascribed to them in the Signatory Airline Use and Lease Agreement. 

"AAAC" or "Airline Airport Affairs Committee" means the Airline Airport Affairs 
Committee consisting of a representative designated by each Signatory Airline operating at the 
Airport. 

"Activity-Based Terminal Charges" means Terminal Charges calculated under Sections 
8.10 and 8.11 of the Signatory Airline Use and Lease Agreement. 

"Affiliate" means an Air Carrier providing air service at the Airport that has executed an 
Affiliate Operating Agreement and has been properly designated as an Affiliate by a Signatory 
Airline in accordance with Section 6.1 of the Signatory Airline Use and Lease Agreement and 
either (a) is a parent or subsidiary of the designating Signatory Airline or a subsidiary of said 
Signatory Airline's parent company or under the same parental control as said Signatory Airline, 
or (b) meets one or more of the following conditions: 

(i) operates flights under an International Air Transport Association 
("lATA") flight designator code of the designating Signatory Airline; or 

(ii) otherwise operates under essentially the same trade name of the 
designating Signatory Airline and uses essentially the same livery as said Signatory 
Airline; or 

(iii) operates cargo feeder flights at the Airport under the direction and control 
of the designating Signatory Airline; 

provided, however, that an Air Carrier's Affiliate status under clause (b) shall be limited to the 
extent the Air Carrier is operating Eights on behalf of the designating Signatory Airline. 

"Agreement" means this Non-Signatory Airline Operating Agreement, together with its 
Exhibits, as hereafter amended or supplemented from time to time in accordance with its terms. 



"Air Carrier" means a carrier certificated by the Secretary of the U.S. Department of 
Transportation as a Passenger Carrier under 49 U.S.C. § 41102 or a Cargo Carrier under 
49 U.S.C. §41103. 

"Air Transportation Business" means that business operated by Airline at the Airport 
for the commercial transportation by air of persons, property, mail, parcels and/or cargo. 

"Airfield" means those areas of the Airport that provide for the landing, taking off, 
taxiing and parking of aircraft, and all facilities, equipment and improvements now or hereafter 
located thereon, including the runways, taxiways. Apron Areas 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 as all such areas, 
facilities, equipment and improvements may be modified, improved, or enlarged from time to 
time by the City. The Airfield as of the Effective Date is generally depicted in Exhibit A for 
illustrative purposes. 

"Airline" means the Air Carrier named on the signature page hereof. 

"Airline Airport Affairs Committee" or "AAAC" means the Airline Airport Affairs 
Committee consisting of a representative designated by each Signatory Airline operating at the 
Airport. 

"Airline Liaison Office" means an entity designated by the Airline Airport Affairs 
Committee that provides technical and financial consulting services to the Airport and the 
Airline Airport Affairs Committee and facilitates airport/airline relations. 

"Airport" means Chicago O'Hare International Airport, together with any additions 
thereto, or improvements or enlargements of it, later made, but any land, rights-of-way, or 
improvements which are now or later owned by or are part of the transportation system operated 
by the Chicago Transit Authority, or any successor thereto, wherever located within the 
boundaries of the Airport, are not deemed to be part of the Airport. The Airport as of the 
Effective Date is generally depicted in Exhibit A for illustrative purposes. 

"Airport Fees and Charges" means, for any Fiscal Year, all rents, charges and fees 
payable by all Air Carriers for such Fiscal Year as determined and adjusted pursuant to Article 8 
of the Signatory Airline Use and Lease Agreement. 

"Airport Revenue Bonds" or "GARBs" means any bonds, commercial paper notes, 
credit agreement notes and any other debt obligations of the City, outstanding at any time having 
a lien on Revenues as provided in the Bond Indenture. 

"Airport Rules" means, collectively, all rules, procedures, protocols and requirements 
currently effective and hereinafter amended, adopted or established by the City applicable to 
Airport operations and users, all of which are incorporated into and made a part of this 



Agreement, provided that such Airport Rules do not conflict with applicable provisions of state 
or federal law or the provisions of this Agreement. 

"Applicable Laws" means, collectively, all applicable present and future federal, state 
and local laws, rules, regulations, orders and ordinances, as they may be amended from time to. 
time, whether foreseen or unforeseen, ordinary as well as extraordinary, including without 
implied limitation those relating to (i) health, sanitation and safety; (ii) the environment, 
including without limitation the Environmental Laws; (iii) access for persons with disabilities, 
including without limitation the Americans with Disabilities Act, 42 U.S.C. § 12101 et seq.; and 
(iv) airport security, including without limitation the regulations of the Transportation Security 
Administration, 49 CFR Parts 1540, 1542, 1544 et seq. This Agreement does not constitute a 
waiver by Airline of whatever rights it may have to challenge a local law, rule, regulation or 
ordinance on the basis that it is pre-empted by State or Federal law. 

"Apron Areas" means the paved areas surrounding the Terminal Complex intended for 
use by Passenger Carriers for aircraft or aircraft servicing equipment, including hardstand 
positions, and the paved areas available for use in common by or for the benefit of the Cargo 
Carriers, as all such paved areas may be modified, improved, or enlarged by the City during the 
Term. The Apron Areas as of the Effective Date are generally depicted in Exhibit B for 
illustrative purposes. 

"Artwork" means any work of visual art as defined in Section 101 of the Copyright Act. 

"Associated Party(ies)" means Airline's employees, contractors, subcontractors, agents, 
licensees, vendors, invitees (excluding passengers), and any other Air Carrier that Airline 
expressly authorizes to use its Common Use Facilities (regardless of whether Airline enters into 
a license with such Air Carrier), and other parties under Airline's direction or control that come 
onto the Airport arising out of or relating to Airline's use or occupancy of the Airport. 

"Bond Indenture" means the Master Indenture of Trust Securing Chicago O'FIare 
International Airport General Airport Revenue Senior Lien Obligations, dated as of September 1, 
2012, as the same may be amended, supplemented and restated from time to time, and any 
ordinance, credit agreement or indenture, or combination thereof adopted or authorized 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. 

"Cargo Carrier" means a carrier certificated by the Secretary of the U.S. Department of 
Transportation as a Cargo Carrier under 49 U.S.C. § 41103. 

"CDA" or "Department of Aviation" means the Chicago Department of Aviation or any 
successor agency thereto. 

"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 Illinois. 



"City Equipment" means moveable or perrhanent fixtures, furniture, millwork, 
technology systems, including SET components used by individual Passenger Carriers, and 
equipment located on or affixed to Airline's Common Use Facilities, or elsewhere at the Airport, 
purchased, constructed or rented by the City or otherwise provided at the cost or expense of the 
City which the City makes available for use by Airline subject to Section 3.6 and the City 
Equipment Charge. 

"City Equipment Charges" means standardized cost-recovery fees calculated annually 
by the City for the use of City Equipment. 

"City Indemnified Parties" means the City, its elected and appointed officials, officers, 
agents, employees, contractors, consultants and representatives. 

"Claim" or "Claims" means any and all losses, liabilities, penalties, damages of 
whatever nature, causes of action, suits, claims, demands, judgments, injunctive relief, awards 
and settlements as described further in Section 13.1.1. 

"Codeshare Partner" means a Signatory Airline or a Non-Signatory Airline that has 
entered into a codeshare agreement with a Signatory Airline that covers all the flights that the 
Codeshare Partner operates at the Aiiport. 

"Commissioner" means the Commissioner of the Department of Aviation, her or his 
designee, or any successor to the duties of such official. 

"Common Use Baggage Claim Space" means the Baggage Claim Space in the Terminal 
Complex designated by the Commissioner to be used in common by Passenger Carriers for 
arriving domestic flights or arriving international flights not carrying PIS Users, as it may be 
adjusted from time to time, all as shown in Exhibit B as of the Effective Date. 

"Common Use Baggage Make-up Space" means the Baggage Make-up Space in the 
Terminal Complex designated by the Commissioner to be used in common by Passenger 
Carriers, as it may be adjusted from time to time, all as shown in Exhibit B as of the Effective 
Date. 

"Common Use Check-in Space" means Check-in Space designated by the 
Commissioner to be used in common by Passenger Carriers. Common Use Check-in Space may 
be separately designated by the City as Domestic Common Use Check-in Space and 
International Common Use Check-in Space, as it may be adjusted from time to time, all as 
shown in Exhibit B as of the Effective Date. 

"Common Use Gate Spaee" means the Gate Space designated by the City in accordance 
with Article 4 and Article 5 of the Signatory Airline Use and Lease Agreement to be used in 
common by Passenger Carriers operating at the Airport, and shall not be deemed to include any 
Preferential Use Gate Space. Common Use Gate Space may be separately designated by the City 
as Domestic Common Use Gate Space and International Common Use Gate Space, as it may be 
adjusted from time to time, all as shown in Exhibit B as of the ElTective Date. 



"Common Use Facilities" means those areas within the Terminal Complex, including 
Common Use Gate Space, Common Use Check-in Space, Common Use Baggage Claim Space 
and Common Use Baggage Make-up Space, that are made available by the City to one or more 
Air Carriers, subject to Section 4.1 and as more fully described in the Terminal Complex Space 
Exhibit. Common Use Facilities may be separately designated by the City as Domestic Common 
Use Facilities and International Common Use Facilities, as it may be adjusted from time to time, 
all as shown in Exhibit B as of the Effective Date. 

"Contaminant" means any of those materials set forth in 415 ILCS 5/3.165, as amended 
from time to time, that are subject to regulation under any Environmental Law. 

"Contractor" means a person or firm hired by Airline to act as an agent or independent 
contractor, whether or not Airline is reimbursed by the City for costs of hiring such person or 
firm, as well as subcontractors of any such agent or independent contractor, in connection with 
or pursuant to the performance of any acts or obligations under this Agreement. 

"Copyright Act" means the U.S. Copyright Act (17 U.S.C. § 101 el seq.). 

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

"Department of Aviation" or "CDA" means the Chicago Department of Aviation or any 
successor agency thereto. 

"Discharge" means an act or omission by which Hazardous Substances or Other 
Regulated Material, now or in the future, are leaked, spilled, poured, deposited, or otherwise 
disposed into land, wetlands or Waters, or by which those substances are deposited where, unless 
controlled or removed, they may drain, seep, run or otherwise enter said land, wetlands or 
Waters. 

"Dispose," "Disposal" or "Disposing" and variants thereof mean the discharge, deposit, 
injection, dumping, spilling, leaking, or placing of any Hazardous Substance or Other Regulated 
Material into or on any land or water so that such Hazardous Substance or Other Regulated 
Material or any constituent thereof may enter the environment or be emitted into the air or 
discharged into any waters, including ground waters. 

"Domestic Common Use Baggage Make-up Space" means the Baggage Make-up 
Space in the Terminal Complex designated by the Commissioner to be used in common by 
Passenger Carriers for processing outbound baggage primarily on domestic flights, as it may be 
adjusted from time to time, all as shown in Exhibit B as of the Effective Date. 

"Domestic Common Use Check-in Space" means the Check-in Space designated by the 
Commissioner to be used in common by Passenger Carriers primarily for domestic passenger 
check-in, as it may be adjusted from time to time, all as shown in Exhibit B as of the Effective 
Date. 



"Domestic Common Use Gate Spaee" means Domestic Gate Space that the City has 
designated as Common Use Gate Space in accordance with Article 5 of the Signatory Airline 
Use and Lease Agreement, as it may be adjusted from time to time, all as shown in Exhibit B as 
of the Effective Date. 

"Domestic Gate Space" means any Gate Space that has not been designated as 
International Gate Space by the City. 

"Effective Date" means the Effective Date as described in Section 2.1. 

"Environmental Claim" means any demand, cause of action, proceeding or suit for (a) 
damages (actual or punitive), injuries to person or property, taking or damaging of property or 
interests in property without just compensation, nuisance, trespass, damages to natural resources, 
fines, penalties, interest, or (b) losses, or for the costs of site investigations, feasibility studies, 
information requests, health or risk assessments, contribution, settlement, or actions to correct, 
remove, remediate. Respond to, clean up, prevent, mitigate, monitor, evaluate, assess, or abate 
the Release of a Hazardous Substance or Other Regulated Material, or any other investigative, 
enforcement, cleanup, removal, containment, remedial, or other private or governmental or 
regulatory action at any time threatened, instituted, or completed pursuant to any applicable 
Environmental Law, or (c) to enforce insurance, contribution, or indemnification agreements 
being made pursuant to a claimed violation or non-compliance with any Environmental Law. 

"Environmental Indemnitees" has the meaning set forth in Section 14.7. 

"Environmental Law(s)" means any federal, state, or local law, statute, ordinance, code, 
rule, pennit, plan, regulation, license, authorization, order, or injunction which pertains to health, 
safety, any Hazardous Substance or Other Regulated Material, or the environment (including, but 
not limited to, ground, air, water or noise pollution or contamination, and underground or above-
ground tanks) and shall include, without limitation, the Emergency Planning and Community 
Right-to-Know Act, 42 U.S.C. § 11001 et seg.; the Toxic Substances Control Act, 15 U.S.C. § 
2601 et seg.-, the Hazardous Material Transportation Act, 49 U.S.C. § 1801 el seg.\ the Resource 
Conservation and Recovery Act,("RCRA"), 42 U.S.C. § 6901 et seg., as amended by the 
Hazardous and Solid Waste Amendments of 1984; the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980, 42 U.S.C. § 9601 et seg. ("CERCLA"), as amended by 
the Superfund Amendments and Reauthorization Act of 1986 ("SARA"); the Occupational 
Safety and Health Act, 29 U.S.C. § 651 et seg.; the Federal Water Pollution Control Act, 33 
U.S.C. § 1251 et seg.; the Clean Air Act, 42 U.S.C. § 7401 et .seg.; the Illinois Environmental 
Protection Act, 415 ILCS 5/1 et .seg.; the Gasoline Storage Act, 430 ILCS 15/0.01 et .seg.; the 
Sewage and Waste Control Ordinance of the Metropolitan Water Reclamation District of Greater 
Chicago ("MWRD"); the Municipal Code of the City of Chicago; and any other local, state, or 
federal environmental statutes, and all rules, regulations, orders, and decrees now or hereafter 
promulgated under any of the foregoing, as any of the foregoing now exist or may be changed or 
amended or come into effect in the future. 

"Event of Default" means an Event of Default as defined in Section 17.1. 



"Exclusive Use Premises" means any office space, operation space, storage area, VIP 
Lounge, employee break room, baggage service office or other areas in the Terminal Complex 
designated for a Signatory Airline's exclusive use in accordance with the Signatory Airline Use 
and Lease Agreement. 

"FAA" or "Federal Aviation Administration" means the Federal Aviation 
Administration created under the Federal Aviation Act of 1958, as amended, or any successor 
agency thereto. 

"Federal Aviation Administration" or "FAA" means the Federal Aviation 
Administration created under the Federal Aviation Act of 1958, as amended, or any successor 
agency thereto. 

"Federal Bankruptcy Code" means 11 U.S.C. § 101 et seq. 

"FIS Facilities" means the federal inspection services facilities wherever located in the 
Terminal Complex, including the sterile corridors connecting any such facilities to International 
Gate Space, as they may be adjusted from time to time, all as shown in Exhibit B as of the 
Effective Date. 

"FIS User" means passengers (excluding flight crew) arriving on international flights 
(including pre-cleared passengers) who are required to use FIS Facilities. 

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

"Fixed Terminal Charges" means Terminal Charges calculated under Sections 8.4 
through 8.9 of the Signatory Airline Use and Lease Agreement. 

"GARBs" or "Airport Revenue Bonds" means any bonds, commercial paper notes, 
credit agreement notes and any other debt obligations of the City, outstanding at any time having 
a lien on Revenues as provided in the Bond Indenture. 

"Gate" means an area in the Terminal Complex made up of Holdroom Space and a portal 
or stairwell, if any, through which passengers must pass to board or disembark an aircraft and the 
associated Gate Ramp. 

"Gate Ramp" means the Apron Area associated with Gate Space. 

"Gate Space" means the areas of the Terminal Complex and Apron Areas that consist of 
Linear Frontage and the associated Floldroom Space and Gate Ramp. 

"Gate Space Accommodating Airline" means a Long-Term Signatory Airline that 
accommodates a Gate Space Requesting Airline, as further described in Article 5. 

"Gate Space Requesting Airline" means a Scheduled Airline seeking to operate in 
Preferential Use Gate Space that is leased to a Long-Term Signatory Airline, as further described 
in Article 5. 



"Hazardous Substance" has the meaning set forth in 415 ILCS 5/3.215, as amended 
from time to time. 

"Holdroom Space" means the area in the Terminal Complex used for the staging of 
passengers waiting to board an aircraft. 

"lATA" means the International Air Transport Association, a trade association of the 
world's airlines that is currently headquartered in Montreal, Quebec, Canada with executive 
offices in Geneva, Switzerland. 

"Initial Schedule Submission" means a Passenger Carrier's flight schedule that must be 
submitted to the Scheduling Manager at least semi-annually in the form specified in the Terminal 
Space Use Protocols required by the City. 

"International Common Use Check-in Space" means the Common Use Check-in 
Space designated by the Commissioner to be used in common by Passenger Carriers primarily 
for international passenger check-in, as it may be adjusted from time to time, all as shown in 
Exhibit B as of the Effective Date. 

"International Common Use Gate Space" means International Gate Space that the City 
has designated as Common Use Gate Space in accordance with Article 5 of the Signatory Airline 
Use and Lease Agreement, as it may be adjusted from time to time, all as shown in Exhibit B as 
of the Effective Date. 

"International Gate Space" means Gate Space with direct passenger access to PIS 
Facilities that has currently been designated by the City for international flights, as it may be 
adjusted from time to time, all as shown in Exhibit B as of the Effective Date. 

"Light Maintenance" means aircraft servicing and inspections that regularly occur on 
the terminal apron and unscheduled repairs necessary for continuing flight. 

"Landing Fee" means the Landing Fee calculated pursuant to Section 8.2 of the 
Signatory Airline Use and Lease Agreement. 

"Main Terminal" means the terminal buildings, associated concourses and faeilities, 
other than Terminal 5, as all such facilities may be modified, improved, or enlarged during the 
Term. The Main Terminal as of the Effective Date is generally depicted in Exhibit A for 
illustrative purposes. 

"Monthly Activity Report" means the accurate summary report prepared by Airline 
describing Airline's operations (and the operations of Airline's Affiliates, if any) at the Airport 
during the month preceding the month in which the summary is submitted to the City, signed by 
an authorized representative of Airline certifying the accuracy of the information set forth 
therein, and submitted by Airline to the City in accordance with Section 8.20.1 of the Signatory 
Airline Use and Lease Agreement. 

"Municipal Code" means the Municipal Code of the City at the time in effect. 



"Non-Signatory Airline" means any Air Carrier using the Airport for scheduled cargo or 
passenger service that is not a Signatory Airline and that has executed an agreement with the 
City substantially similar to this Agreement. 

"Non-Signatory Airline Operating Agreement" means an agreement with the City 
substantially similar to this Agreement. 

"NPDES" means the National Pollutant Discharge Elimination System. 

"Other Regulated Material" means any Waste, Contaminant, or any other material, not 
otherwise specifically listed or designated as a Hazardous Substance, that (a) is or contains: 
petroleum, including crude oil or any fraction thereof, motor fuel, jet fuel, natural gas, natural 
gas liquids, liquefied natural gas, or synthetic gas usable for fuel or mixtures of natural gas and 
such synthetic gas, asbestos, radon, any polychlorinated biphenyl, urea, formaldehyde foam 
insulation, explosive or radioactive material, or (b) is a hazard to the environment or to the health 
or safety of persons. 

"Passenger Carrier" means a Passenger Carrier certificated by the Secretary of the U.S. 
Department of Transportation under 49 U.S.C. § 41102. 

"Passenger Facility Charge" or "PFC" means the passenger facility charge 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. 

"Passenger Loading Bridge" or "PLB" means a passenger loading bridge and any 
preconditioned air system(s), ground power supply unit(s) and other related equipment attached 
to the bridge or a concourse at a Gate. 

"PLB" or "Passenger Loading Bridge" means a passenger loading bridge and any 
preconditioned air system(s), ground power supply unit(s) and other related equipment attached 
to the bridge or a concourse at a Gate. 

"Preferential Use Baggage Claim Space" means Baggage Claim Space assigned to a 
Long-Term Signatory Airline as Preferential Use Premises. 

"Preferential Use Baggage Make-up Space" means Baggage Make-up Space assigned 
to a Long-Term Signatory Airline as Preferential Use Premises. 

"Preferential Use Check-in Space" means Check-in Space assigned to a Long-Term 
Signatory Airline as Preferential Use Premises., 

"Preferential Use Gate Space" means Gate Space assigned to a Long-Term Signatory 
Airline as Preferential Use Premises in accordance with Article 5 of the Signatory Airline Use 
and Lease Agreement. 

"Preferential Use International Gate Space" means International Gate Space assigned 
by the City to a Long-Term Signatory Airline as Preferential Use Premises in accordance with 
Article 5 of the Signatory Airline Use and Lease Agreement. 



"Preferential Use Premises" means those areas assigned to a Long-Term Signatory 
Airline in accordance with Article 5 of the Signatory Airline Use and Lease Agreement that are 
within the Terminal Complex and Apron Area, including Preferential Use Gate Space, 
Preferential Use Baggage Claim Space, Preferential Use Baggage Make-up Space and 
Preferential Use Check-in Space. 

"Prior Use and Lease Agreement" means the Chicago-O'Hare International Airport 
Amended and Restated Airport Use Agreement and Terminal Facilities Lease with a stated 
expiration date of May 11, 2018 (the "Main Terminal Prior Use and Lease Agreement") or the 
International Terminal Use Agreement and Facilities Lease with a stated expiration date of 
May 11, 2018 (the "Terminal 5 Prior Use and Lease Agreement"), or other substantially similar 
agreement to use or lease the Terminal Complex or the Airfield. 

"Release" or "Released" means any actual or threatened spilling, leaking, pumping, 
pouring, emitting, emptying. Discharging, injecting, escaping, leaching, dumping or Disposing 
of any Hazardous Substance or Other Regulated Material into the environment. 

"Response" or "Respond" means action taken in compliance with Environmental Laws 
to correct, remove, remediate, clean-up, prevent, mitigate, treat, monitor, evaluate, investigate, 
assess or abate the Release of any Hazardous Substance or Other Regulated Material, or to 
prevent or abate any public nuisance. 

"Revenues" means "Revenues" as defined in the Bond Indenture. 

"Runways" means paved areas at the Airport designated for the landing and taking-oIT of 
aircraft, including all associated safety areas. 

"Scheduled Airline" means a Passenger Carrier performing or seeking to perform 
scheduled passenger service operations at the Airport. 

"Scheduling Manager" means the third party hired by the City to receive and analyze 
Initial Schedule Submissions and perform the tasks specified for the Scheduling Manager under 
Section 5.5 of the Signatory Airline Use and Lease Agreement. 

"Securities Exchange Act" means the Securities Exchange Act of 1934. 

"Shared Equipment and Technology" or "SET" means equipment owned and installed 
by the City for use in passenger processing, including without limitation equipment casework, 
supporting infrastructure, network wiring, flight information displays ("FIDS"), gate information 
displays ("GIDS"), the baggage information display system ("BIDS"), boarding gate readers, 
.passenger processing workstations and self-service kiosks (for boarding passes and bag tagging), 
and other shared use technology (such as a reservation system portal open to all Passenger 
Carriers at the Airport). 

"Signatory Airline" means an Air Carrier that has executed a Signatory Airline Use and 
Lease Agreement with the City. A Signatory Airline may be either a Long-Term Signatory 
Airline or a Short-Term Signatory Airline. 
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"Signatory Airline Use and Lease Agreement" means the "City of Chicago O'Hare 
International Airport Airline Use and Lease Agreement" executed between the City of Chicago 
and Signatory Airlines for the use of the Airport and lease of space in the Terminal Area. 

"Space Requesting Airline" means a Passenger Carrier seeking to commence or expand 
operations at the Airport without adequate space other than Gate Space for its operations, as 
further described in Article 5. 

"SWPPP" means Storm Water Pollution Prevention Plan. 

"T-5" or "Terminal 5" means the terminal buildings, associated concourses and facilities 
designated as of the Effective Date as Terminal 5 of the Airport, as all such facilities may be 
modified, improved or enlarged during the Term. T-5 as of the Effective Date is generally 
depicted in Exhibit A for illustrative purposes. T-5 may be renamed during the Term. 

"Taxiways" means paved areas designated as taxiways and taxi lanes at the Airport for 
the ground movement of aircraft to, from and between the Runways, aircraft parking areas and 
other portions of the Airport. 

"Term" means the term of this Agreement as further described in Article 2. 

"Terminal 5" or "T-5" means the terminal buildings, associated concourses and facilities 
designated as of the Effective Date as Terminal 5 of the Airport, as all such facilities may be 
modified, improved or enlarged during the Term. Terminal 5 as of the Effective Date is 
generally depicted in Exhibit A for illustrative purposes. Terminal 5 may be renamed during the 
Term. 

"Terminal Charges" means the charges calculated pursuant to Sections 8.3 through 8.11 
of the Signatory Airline Use and Lease Agreement. 

"Terminal Complex" means the Main Terminal and Terminal 5. 

"Terminal Rental Rates" means, for any Fiscal Year, the Terminal Rental Rates 
established for such Fiscal Year pursuant to Section 8.3 of the Signatory Airline Use and Lease 
Agreement. 

"Terminal Space Use Protocols" means the City's policies, rules and protocols, as they 
shall be developed and may be amended from time to time by the Commissioner after 
consultation with the AAAC, governing priorities, procedures and requirements for the 
assignment and use of Common Use Space, Preferential Use Space, and Exclusive Use Space in 
the Terminal Complex and on the Apron Area, including Gate Space, Check-in Space, and 
Baggage Systems use, assignment, scheduling and accommodation. 

"Trust Account" means a Trust Account as defined in Section 16.6. 

"TSA" means the Transportation Security Administration or other federal agency which 
assumes the oversight and functions of the Transportation Security Administration, if the 
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Transportation Security Administration is abolished or combined with or merged into any other 
federal agency. 

"Waste" means those materials defined in the Illinois Environmental Protection Act, 415 
ILCS 5/1 et seq. as waste and identified subcategories thereof, including but not limited to, 
construction or demolition debris, garbage, household waste, industrial process waste, landfill 
waste, landscape waste, municipal waste, pollution control waste, potentially infectious medical 
waste, refuse, or special waste. 

"Waste Sections" has the meaning set forth in Section 16.15. 

"Waters" has the meaning set forth in 415 ILCS 5/3.550, as amended from time to time. 

1.2 Interpretation 

The terms "hereby," "herein," "hereof," "hereunder" and any similar terms used in this 
Agreement refer to this Agreement. 

The term "including" shall be construed to mean "including, without limitation." 

All references in this Agreement to Articles, Sections, subsections, clauses, provisions, 
sentences or Exhibits, unless otherwise expressly stated, are to Articles, Sections, subsections, 
clauses, provisions, sentences or Exhibits of this Agreement. 

Words importing persons shall include firms, associations, partnerships, trusts, 
corporations, limited liability companies and otber legal entities, including public bodies, as well 
as natural persons. 

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 affect the meaning, 
construction or effect of this Agreement. 

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. 

All references to a number of days mean calendar days, unless otherwise expressly 
indicated. 

1.3 Incorporation of Exhibits 

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

Exhibit A Map of the Airport 

Exhibit B Terminal Complex Space Exhibit 

Exhibit C Compliance with Laws 
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Any changes to the Exhibits that occur from time to time consistent with the temis of this 
Agreement shall be reflected in revised Exhibits provided by the City to Airline. Such revised 
Exhibits shall be deemed to be effective without requiring a formal amendment to this 
Agreement. 

Article 2 

TERM 

2.1 Effective Date 

This Agreement shall commence on <DATE>, and shall continue until the earlier of (a) 
eancellation by either party upon sixty (60) days' written notice to the other party, such 
cancellation to be effective at the end of the sixty (60) day notice period; (b) the date on which 
Airline becomes an Affiliate or a Signatory Airline at the Airport; (c) termination by the City in 
accordance with Section 17.2; or (d) expiration or earlier termination of the Signatory Airline 
Use and Lease Agreement with all Signatory Airlines (the "Term"). 

2.2 Termination of Prior Use and Lease Agreement 

Airline's Prior Use and Lease Agreement, if any, shall be deemed terminated and shall be 
of no further force or effect on the Effective Date. 

Article 3 

USES, RIGHTS AND PRIVILEGES 

3.1 Airline Rights, Privileges, Limitations and Prohibitions on Use of the Airport 

Subject to the terms of this Agreement, the Terminal Space Use Protocols and Airport 
Rules, including without limitation operating procedures and protocols that may be imposed by 
the Commissioner from time to time for the safe and secure operation of the Airport, Airline 
shall have the right to conduct its Air Transportation Business at the Airport and to perform all 
operations and functions in connection with the conduct and operation of such business at the 
Airport. Except as provided in this Article 3, nothing in this Agreement shall be construed as 
authorizing Airline to conduct any business at the Airport separate and apart from the conduct of 
its Air Transportation Business. Airline shall not use, and shall not cause its Associated Parties 
to use, the Airport for any purpose other than as specified in this Agreement. 

3.2 Terminal Complex 

Airline's use of the Terminal Complex shall be limited to the following activities; 

3.2.1 Airline's operation of an Air Transportation Business for the carriage 
and movement of persons, property, baggage, cargo, express packages and mail by means of 
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aircraft, including but not limited to the following categories of flights: revenue, training, test, 
inspection, emergency, charter and sightseeing. 

3.2.2 Airline's loading and unloading of persons, property, baggage, cargo, 
express packages and mail at the Terminal Complex by such motor vehicles or other means of 
conveyance as Airline may require in the operation of its Air Transportation Business; provided 
that Airline may designate third party transportation providers licensed by the City to operate at 
the Airport to transport Airline's employees, passengers and their baggage, if such transportation 
is paid for, directly or indirectly, or arranged, by Airline; provided, further, that Airline shall not 
operate commercial ground transportation for the general public; and provided, further, that 
Airline is not responsible for ensuring that hotel shuttle services utilized by Airline employees 
traveling to or from the Airport are properly licensed by the City. If such transportation is not 
paid for or arranged by Airline, the City may charge operators of vehicles carrying passengers 
for hire reasonable fees for the privilege of entering upon the Airport, using the streets, highways 
and public roads within the Airport, soliciting passengers upon the Airport, and otherwise 
operating on the Airport. 

3.2.3 Airline's hiring, employment and training of personnel in the current or 
future employ of Airline, and training of Airline's Contractors. 

3.2.4 Airline's use, alone or with other Air Carriers, for any and all purposes 
in connection with or incidental to the operation of its Air Transportation Business, including: 
the handling of reservations; the handling, ticketing and billing of passengers; services associated 
with the Airline's frequent flier program. 

3.2.5 Airline acknowledges and agrees that all passenger terminal facilities 
and amenities related thereto shall be located within the Terminal Complex, and that no 
passenger terminal functions, other than remote passenger and baggage check-in by Passenger 
Carriers that primarily check in passengers and baggage in the Terminal Complex, shall be 
conducted elsewhere on the Airport. The term "passenger terminal functions" as used in this 
Section 3.2.5 includes the reception, ticketing, collection of fees, check-in, loading, unloading, 
collection, or transfer of all persons and their baggage being transported by air, or by ground 
transport incidental to such transportation. The term specifically includes, without limitation, 
persons and their baggage being transported by Air Carriers and, except as hereinafter provided, 
all other aircraft operators, including operators of corporate and private aircraft. 
Notwithstanding the foregoing, the City reserves the right to permit fixed-base operators to 
operate passenger lounges and facilities within facilities leased by such operators on an exclusive 
use basis to accommodate passengers and baggage being transported on private Air Carrier 
charter and corporate aircraft. 

3.3 Gate Space and Gate Ramps 

Subject to the Terminal Space Use Protocols, Airline's use of Gate Space and Gate 
Ramps shall be limited to: 
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3.3.1 Airline's ticketing, check-in, passenger and baggage handling, 
boarding, deplaning, and coilection of fees from passengers and use of the Passenger Loading 
Bridge, if any, and associated equipment and Gate Ramp during Airline's use of Gate Space. 

3.3.2 Airline's and, subject to Section 3.7, Airline's third-party service 
provider's, operational staging of equipment for and performance of fueling, deicing, servicing, 
loading, unloading, and unscheduled repairs and Light Maintenance that can be completed 
during Airline's use of such Gate Space, provided, however, that: 

(a) Nothing in this Section 3.3.2 shall be implied or construed to grant 
to Airline the right to store or park equipment on a Gate Ramp in a Common Use Gate Space 
other than as required for the regular servicing of aircraft parked in such Gate Space during 
Airline's use of such Common Use Gate Space; and 

(b) In addition to regular Light Maintenance and so long as it does not 
interfere with another Passenger Carrier's operations, the City may permit Airline to perform 
emergency Light Maintenance of aircraft on a Gate Ramp within Common Use Gate Space. 

3.3.3 Airline's loading and unloading of any persons, property, baggage, 
cargo, express packages and mail, and carriage and transport of all of the aforesaid, in properly 
designated areas by motor vehicles or other means of conveyance as Airline may reasonably 
require in the operation of its Air Transportation Business, all in accordance with Section 3.2.2. 

3.3.4 Subject to Section 3.7, Airline's provision, by its employees or others 
for whom Airline is responsible, to Airline's aircraft on a Gate Ramp within Common Use Gate 
Space with supplies and services, including food and beverages and ground handling services 
required by Airline; provided, however, that Airline shall have the right to provide its own 
supplies and services, or to have such supplies and services provided by its wholly-owned 
subsidiary or majority-owned subsidiary, or wholly-owned subsidiary of its parent company, or 
by a third party (including another Air Carrier). Airline may contract with another Air Carrier 
permitted by the City to operate at the Airport for the provision of supplies or services for Airline 
that Airline itself is permitted to provide under this Agreement without Airline entering into one 
or more additional agreements with the City, and without such Air Carrier being required to pay 
fees to the City that would otherwise be required. 

3.3.5 Subject to Section 3.7, Airline's provision, by its employees or others 
for whom Airline is responsible (including Airline's third party service provider), to aircraft of 
another Passenger Carrier on a Gate Ramp with supplies and services, including food and 
beverages and ground handling services, required by such other Passenger Carrier; provided, 
however, that Airline shall cause its third-party service providers to comply with the 
requirements described in Section 3.7. 

3.4 Airfield 

3.4.1 Airline's use of the Airfield and related facilities shall be limited to 
take-off, landing. Hying, taxiing, towing, maneuvering, parking, deicing, fueling, ground run-up, 
loading and unloading of Airline's aircraft by such motor vehicles, ground service equipment, or 
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other equipment or means of conveyance as Airline may require, subject to the terms of this 
Agreement. 

3.4.2 Airline shall control all of its vehicular traffic on the Airfield and 
employ such means as may be necessary to direct the movements of its vehicular traffic and take 
all precautions reasonably necessary to promote the safety of its passengers, customers, 
employees, business visitors and other persons. 

3.5 Communications Equipment and Antennae 

Airline has no right to install or use any telecommunications equipment or antennae on 
the roof or exterior of the Terminal Complex. 

3.6 City Equipment 

The City grants to Airline a non-exclusive license to use, subject to City Equipment 
Charges, City Equipment in the ordinary course of its business at the Airport and otherwise in 
accordance with this Agreement. Airline agrees to accept and use City Equipment in its "as is" 
condition, without any representations or warranties of any kind whatsoever, express or implied, 
from the City as to any matters concerning City Equipment, and Airline further agrees to assume 
all risk of loss, damage and injury arising out of Airline's use of City Equipment. 

3.7 Handling Arrangements and Third-Party Service Providers 

3.7.1 Airline may, subject to the provisions of Sections 3.3.4 and 3.3.5, 
contract with third-party service providers for the handling of Airline's air transportation 
operations within its Common Use Facilities and within space where it is accommodated by 
another Air Carrier; provided, however, that Airline shall require any such third-party service 
provider to, before beginning to provide the services to Airline, (a) obtain a license or other type 
of written contract issued by the City authorizing the third party to conduct the activities or 
provide the services to Airline, (b) provide evidence of insurance as required by the City, (c) 
obtain all required security authorizations in accordance with Airport Rules; and (d) comply with 
any other requirements imposed by the City on third-party service providers pursuant to its 
authority under Municipal Code § 2-20-020. The handling operations shall be subject to 
compliance with all applicable FAA standards and Airport Rules. 

3.7.2 As contemplcited in Section 3.7.1 and pursuant to its authority under 
Municipal Code § 2-20-020, the City may require third-party service providers to obtain a 
license from the City authorizing the third-party service provider to conduct certain activities or 
provide certain services at the Airport for an Air Carrier or other Airport user. For the avoidance 
of doubt, an Air Carrier (or its wholly-owned subsidiary or majority-owned subsidiary, or a 
subsidiary of its parent company, which service only the Air Carrier, its affiliates and its alliance 
partners) shall not be considered a third-party service provider subject to this license 
requirement. 

(a) The City may contract with a consortium established by Air 
Carriers to enforce compliance with Airport Rules related to third-party service providers 
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licensed by the City, and if desired, to manage and maintain City-owned ground handling 
equipment. 

(b) The City may after eonsultation with the AAAC approve the 
fueling sources or propulsion systems for the equipment utilized by each licensed third-party 
service provider, specifically to ensure compliance with City ordinances and Department of 
Aviation environmental and sustainability standards based on commercially reasonable best 
practices. 

(c) The City may, at any time, after consulting with the AAAC, 
restrict the number of licensed third-party service providers at the Airport to no fewer than three 
(3) for safety and security reasons, and may, in such case, require an Air Carrier that wishes to 
contract with a third-party service provider to choose from a pool of third-party service providers 
approved and pre-qualified by the City. 

3.8 Exclusions and Reservations 

3.8.1 The City reserves the right to continue to offer Airline SET, rubbish 
removal and other services, including, but not limited to, new technology-related services and to 
charge Airline for sueh services on a cost-recovery basis. 

3.8.2 Airline shall not, by action or failure to act, knowingly interfere or 
permit interference with the use, operation, or maintenance of the Airport and other Air Carrier 
operations, including but not limited to, the effectiveness or aecessibility of the drainage, 
sewerage, water, communications (including Wi-Fi services), fire protection, utility, electrical or 
other systems installed or located from time to time at the Airport. 

3.8.3 Airline shall not do or permit to be done anything, either by act or 
failure to act, that shall cause the caneellation or violation of the provisions, or any part thereof, 
of any policy of insurance for the Airport or that shall cause a hazardous condition so as to 
increase the risks normally attendant upon operations permitted by this Agreement. If Airline 
shall do or permit to be done any act not permitted under this Agreement, or fail to do any act 
required under this Agreement, regardless of whether such act shall constitute a breach of this 
Agreement, which act or failure, in and of itself, causes an increase in City's insurance 
premiums, then upon written notice from the City to do so. Airline shall promptly remedy or 
commence sueh actions as necessary to remedy or shall be subjeet to paying the inerease in 
premiums to the extent caused by such act or failure of Airline until the issue is remedied. 

3.8.4 The City or its duly authorized representative may enter Common Use 
Facilities at any and all reasonable times for the purpose of determining whether or not Airline is 
complying with the terms and conditions of this Agreement or for any other purpose incidental to 
the rights of the City; provided that such right of entry does not unreasonably interfere with 
Airline's operations. 

3.8.5 The City reserves the right to place advertising displays in all areas of 
the Airport that are visible to the public, including all Common Use Facilities. 
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3.9 Flight Information Management System 

Airline shall provide or cause a third party to provide to the City infonnation for the 
City's Flight Information Management System by providing real time data output from Airline's 
internal flight information display system, computer reservations system, cargo load message 
transmission, ARINC or SITA transmissions, or other information systems (including 
commercial information systems) on a per flight basis. Airline's flight information shall be in a 
format prescribed by the City and consistent with the requirements of the City's FIDS, Baggage 
Information Display Systems ("BIDS") and Resource Management Systems ("RMS"), which 
also shall be consistent with lATA standards for providing information about Airline's 
operations and activities at the Airport. 

3.10 Safety Management System 

Airline agrees to cooperate with the City's implementation of a safety management 
system and safety risk management systems at the Airport including participation in committees, 
risk identification and assessment processes, training, and safety promotion and communication 
initiatives. 

Article 4 

COMMON USE FACILITIES 

4.1 Use of Common Use Facilities 

The City may grant to Airline, subject to the Terminal Space Use Protocols and any other 
common use protocols, regulations or policies that the Commissioner may adopt from time to 
time, the right to use, on a common use basis, Common Use Facilities; provided, however, that 
the City shall at all times have exclusive control and management of all Common Use Facilities. 

4.2 Assignment 

Airline shall not assign or transfer this Agreement or any right or interest herein or 
hereunder without first obtaining the City's prior written consent, whieh eonsent may be 
withheld in the sole discretion of the City. 

4.3 City's Right of Entry 

The City, by its officers, employees, agents, representatives, contractors, consultants and 
furnishers of utilities and other services, shall have the right at all times to enter any Common 
Use Facilities being used by Airline for the purpose of inspecting the same, for emergency 
repairs to utilities systems, and for any other purpose necessary for or incidental to or connected 
with the performance of the Airline's obligations hereunder, or in the exercise of its 
governmental functions or in the City's capacity as Airport owner. 
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4.4 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 
COMMON USE FACILITIES OR THAT THE COMMON USE FACILITIES SHALL BE 
SUITABLE FOR AIRLINE'S PURPOSES OR NEEDS. THE CITY SHALL NOT BE 
RESPONSIBLE FOR ANY LATENT DEFECT AND AIRLINE SHALL NOT, UNDER ANY 
CIRCUMSTANCES, WITHHOLD ANY AIRPORT FEES OR CHARGES OR OTHER 
AMOUNTS PAYABLE TO THE CITY HEREUNDER ON ACCOUNT OF ANY DEFECT IN 
THE COMMON USE FACILITIES. BY ITS ENTRY ONTO THE FACILITIES, AIRLINE 
ACCEPTS THE COMMON USE FACILITIES IN THEIR "AS IS" CONDITION. 

Article 5 

ACCOMMODATION OF AIRLINE BY SIGNATORY AIRLINES 

5.1 General 

If the City cannot accommodate Airline within Common Use Gate Space or within other 
Common Use Facilities under the City's control, the City may identify Airline as a Gate Space 
Requesting Airline or Space Requesting Airline, respectively, to one or more Signatory Airlines 
in order that one or more Signatory Airlines may accommodate Airline within their Preferential 
Use Gate Space or within its/their Exclusive Use Premises or Preferential Use Premises (other 
than Gate Space) in accordance with Section 5.6 or Section 5.11 of the Signatory Airline Use and 
Lease Agreement. This Article 5 shall only apply where Airline is a Passenger Carrier. 

5.2 Schedule Submission 

In order to request Common Use Gate Space or accommodation within the Preferential 
Use Gate Space of a Signatory Airline, Airline shall submit its Initial Schedule Submission in the 
form and on the dates specified in the Terminal Space Use Protocols. The Terminal Space Use 
Protocols shall specify the information that must be reported in the Initial Schedule Submission. 

5.3 Accommodation at Preferential Use Gate Spaee of Signatory Airline 

If Airline is accommodated within the Preferential Use Gate Space of a Signatory Airline, 
the City shall charge Airline the same charges for use of the Gate Space and Airline-owned PLB 
and equipment, if any, that Airline would have been required to pay the City for use of Common 
Use Gate Space and City-owned PLB and City Equipment. The City may also charge Airline if 
it exceeds its allowable Period of Use in accordance with the Terminal Space Use Protocols. 
The accommodating Signatory Airline shall not demand any additional payments from Airline 
on account of its use of such Gate Space, PLB or equipment of similar functionality to the City-
owned Equipment provided within Common Use Gate Space. 
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5.4 Accommodation within Exclusive Use or Preferential Use Premises of 
Signatory Airline 

If Airline is accommodated within the leased premises of a Signatory Airline other than 
Gate Space, the City shall charge Airline the same charges Airline would have been required to 
pay the City for use of such a facility or equipment on a common use basis. The accommodating 
Signatory Airline shall not demand any additional payments from Airline on account of its use of 
such space; provided, however, that Airline may charge Airline for equipment or services that 
would not be typically available in Common Use Facilities. 

5.5 Insurance and Indemnification Requirements for Accommodation. 

As a condition of Airline's accommodation on a Signatory Airline's Preferential Use 
Gate Space or within a Signatory Airline's Exclusive Use Premises or Preferential Use Premises 
other than Gate Space, Airline agrees that its insurance and indemnification obligations under 
this Agreement shall inure to the benefit of the accommodating Signatory Airline as a third-party 
beneficiary for any period of accommodation, and that Airline shall provide to the Signatory 
Airline upon its request proof of insurance, for the benefit of the Signatory Airline, of the types 
and with the limits of coverage that Airline is required to carry under this Agreement; and 
evidencing that the Signatory Airline has been named an additional insured on all liability 
policies of Airline. 

Article 6 

[RESERVED] 

Article 7 

SUBORDINATION TO BOND INDENTURE AND CREATION OF FUNDS 

7.1 DeHnitions 

Capitalized words and phrases used in this Article 7 but not in defined Article 1 shall 
have the meanings set forth in the Bond Indenture or, if not so set forth, shall have their usual 
and customary meanings. 

7.2 Subordination to Bond Indenture 

In the event of any conflict between this Agreement and the Bond Indenture, the terms 
and conditions of the Bond Indenture will control. For example, but not by way of limitation, 
subject to the terms and provisions of the Bond Indenture, it is mutually understood and agreed 
that, so long as any bonds, contracts or other obligations treated as Senior Lien Obligations or 
Junior Lien Obligations which are secured by or payable from Revenues under the Bond 
Indenture are outstanding, the deposit and application of Airport Revenues, or any casualty or 
condemnation proceeds, shall be governed by the Bond Indenture, but subject to applicable law. 
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Article 8 

CALCULATION OF RATES AND CHARGES 

Airline shall pay to City Airport Fees and Charges calculated in accordance with Article 
8 of the Signatory Airline Use and Lease Agreement. 

Article 9 

PAYMENTS, SECURITY DEPOSIT AND RECORDS 

9.1 Payment of Landing Fees and Terminal Charges 

Beginning on the Effective Date, Airline shall pay to the City, on a monthly basis without 
invoice. Airport Fees and Charges calculated by the City in accordance with Article 8 as follows: 

9.1.1 Not later than the first (1st) day of each month of each Fiscal Year, 
Airline shall remit to the City the amount of Airline's Fixed Terminal Charges, based on the 
Terminal Rental Rates then in effect. 

9.1.2 Not later than the twentieth (20th) day of each month of each Fiscal 
Year, Airline shall remit to the City the amount of Airline's Landing Fees and Activity-Based 
Terminal Charges, together with Airline's Monthly Activity Report described in Section 8.19 of 
the Signatory Airline Use and Lease Agreement on which Airline's payment under this Section 
9.1.2 is based; provided, however, that the City reserves the right to use in the future an 
automated tracking system instead of Airline's Monthly Activity Report to determine the amount 
of Landing Fees due from Airline; and further provided, that if the City elects to use such an 
automated tracking system, the City shall consult with the AAAC and implement a reasonable 
method of reconciling the reports generated by the automated tracking system with Monthly 
Activity Reports submitted by each Air Carrier and resolving any discrepancies. 

9.2 Place of Payment; Late Payments 

9.2.1 All amounts due from Airline hereunder shall be paid in lawful money 
of the United States of America, without deduction or set off, to the City of Chicago at the Office 
of the City's Comptroller or at such other place as may be hereafter designated by the City. 
Airline shall pay all amounts payable by Airline hereunder by either check, wire transfer or 
electronic funds transfer ("EFT") or Automatic Clearing House ("ACH"), subject to the City's 
ability to receive these payments. 

9.2.2 Any amount which is not paid within five (5) business days of when 
due and, if appropriate, when invoiced and such invoice is received by Airline, shall bear an 
annualized interest charge from its due date at a rate three percent (3%) higher than the "US 
Prime Rate" as published in the Wall Street Journal or similar successor index of national 
recognition as determined by the Commissioner. 



9.3 Security Deposits 

9.3.1 Delivery and Use of Security Deposit 

(a) Each Air Carrier shall provide to the City a security deposit equal 
to the following (the "Security Deposit"): 

(i) Airline's estimated Landing Fees for three (3) months (as 
determined on the basis of Airline's and its Affiliate(s), if applicable, published schedule as of 
that date and the actual Landing Fee Rate effective as of that date), plus 

(ii) Airline's estimated Terminal Charges (including 
Affiliate's, if applicable) for three (3) months. 

(b) The Security Deposit shall be in the form of a surety bond the 
terms of which are acceptable to the City or a letter of credit meeting the requirements set forth 
in Section 9.3.1(c) to secure Airline's performance and observance of Airline's obligations under 
this Agreement. 

(c) The City may deduct from the Security Deposit an amount equal 
to: (i) any sums payable to the City under this Agreement; (ii) all reasonable sums, if any, that 
the City expends as the result of an Event of Default; and (iii) an amount equal to the City's 
reasonable costs all damages legally recoverable by the City, together with reasonable out-of-
pocket costs and expenses incurred by the City, upon the occurrence of an Event of Default. In 
any such event. Airline shall again meet the Security Deposit requirement set forth in Section 
9.3.1(a) above within seven (7) days from its receipt of such written notice; provided that if 
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 Airline of Airport 
Fees and Charges until such Security Deposit is complete. 

9.3.2 Letter of Credit Requirements 
I 

(a) For a Security Deposit in the form of a letter of credit, such letter 
of credit shall be an irrevocable commercial standby letter of credit for the amount of the 
Security Deposit in form and substance reasonably acceptable to the City that meets the 
following criteria: 

(i) the letter of credit shall provide for its continuance for at 
least one year from issuance and for automatic extension for additional periods of at least one 
year from initial expiry date and each subsequent expiry date, unless the issuer of the letter of 
credit gives the City notice of its intention not to renew such letter of credit not less than sixty 
(60) days before such expiry date (a "Nonrenewal Notice"); 

(ii) the letter of credit shall be payable upon the City's 
presentation of the original of such letter of credit together with a sight draft to the issuer, 
accompanied by the City's signed statement that the City is entitled to draw on such letter of 
credit without further notice to Airline and hold the proceeds thereof; 
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(iii) the letter of credit shall be issued by a commercial bank 
reasonably satisfactory to the City which maintains a branch in Chicago, Illinois, provided that 
the Commissioner and the City Comptroller may jointly agree to waive the requirement set forth 
above that such financial institution maintain a branch in Chicago, for presentment for payment: 

(1) that is chartered under the laws of the United States 
or any state thereof, or the District of Columbia; 

(2) that is insured by the Federal Deposit Insurance 
Corporation; 

(3) whose long-term, unsecured and unsubordinated 
debt obligations are rated by at least two of Fitch Ratings Ltd. ("Fitch"), Moody's Investors 
Service, Inc. ("Moody's) and Standard & Poor's Ratings Services ("S&P") or their respective 
successors (the "Rating Ageneies") with ratings of not less than A- from Fitch, A3 from 
Moody's and A- from Standard & Poor's (the "Long-Term LC Issuer Requirements"); and 

(4) whose short-term rating from at least two Rating 
Agencies is not less than F2 from Fitch, P-2 from Moody's and A-2 from S&P (the "Short-Term 
LC Issuer Requirements" and, together with the Long-Term LC Issuer Requirements, the "LC 
Issuer Requirements"). 

(iv) If at any time the LC Issuer Requirements are not met, or if 
the financial condition of such issuer changes in any other materially adverse way, then Airline 
shall within ten (10) days of written notice from the City deliver to the City a replacement letter 
of credit which otherwise meets the requirements of this Agreement and that meets the LC Issuer 
Requirements (and Airline's failure to do so shall, notwithstanding anything in this Agreement to 
the contrary, constitute an Event of Default for which there shall be no notice or grace or cure 
periods being applicable thereto other than the aforesaid ten-day period). 

(b) The letter of credit shall remain in effect until the date which is 
thirty (30) days after the Term. 

(c) The City shall consent to reduce or release such letter of credit 
when and as this Agreement would entitle Airline to any reduction or release of the Security 
Deposit. 

9.3.3 Use of Letter of Credit 

If any of the following occurs, then the City may draw upon the balance of the letter of 
credit in an amount equal to the aggregate amount of the Security Deposit this Agreement then 
requires: (A) the issuer delivers a Nonrenewal Notice that such issuer no longer intends to 
maintain a branch in Chicago, Illinois and Airline fails to deliver a replacement letter of credit 
that complies with this Agreement within thirty (30) days after Airline receives the Nonrenewal 
Notice (for purposes of which, the parties shall reasonably cooperate to facilitate the 
simultaneous exchange of the old letter of credit for the new letter of credit); (B) the happening 
of any instance in which the criteria set forth in Section 9.3.2(a) are not met; or (C) if the 
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remaining term of the letter of credit is at any time less than thirty (30) days, but Airline has not 
delivered an extension or renewal of such letter of credit for at least one year. 

9.4 Right to Contest; No Abatement or Set-off 

9.4.1 Airline's payment to the City, and the City's acceptance from Airline, 
of any payment amount hereunder shall not preclude either Airline or the City from questioning, 
within six (6) months from the date of Airline's payment receipt of the Final Accounting, as that 
phrase is described in Section 8.17 of the Signatory Airline Use and Lease Agreement, the 
accuracy of any statement on the basis of which such payment was made, or preclude the City 
from making, within such period, any claim against Airline for any additional amount payable by 
Airline under this Agreement, or preclude Airline from making, within such period, any claim 
against the City for any credit for any excess amount paid by Airline under this Agreement; 
provided, however, that the City shall not be limited by such six-month period if Airline shall 
have intentionally underreported its activity used in calculating any payment due by Airline 
under this Agreement. 

9.4.2 Notwithstanding the foregoing. Airline shall not abate, suspend, 
postpone, set-off or discontinue any payments of Airport Fees and Charges which it is obligated 
to pay hereunder. 

9.5 Airline Books and Records 

9.5.1 Airline shall maintain or make available upon reasonable notice books 
(including documents or papers in physical or electronic form), records and accounts which are 
directly pertinent to this Agreement, including those relevant to the determination of any Airport 
Fees and Charges, each such item of information to be maintained at a minimum, until the later 
of seven (7) years from the date of creation or three (3) years after final payment is made, or for 
a longer period if necessary for pending litigation. 

9.5.2 If such books, records and accounts are not maintained at Airline's 
offices in Chicago, Illinois, or at the Airport office. Airline shall in any case maintain such 
books, records and accounts within the United States or Canada, and Airline shall promptly 
furnish the Commissioner, the City's Chief Financial Officer (or, if there is no such officer, the 
City's Comptroller), the Federal Aviation Administration or the U.S. Comptroller General with 
all information reasonably requested by them with respect to such books, records and accounts. 
The Commissioner, the City Chief Financial Officer (or, if there is no such officer, the City's 
Comptroller), the Federal Aviation Administration or the U.S. Comptroller General, and such 
persons as may be designated by them, shall each have the right, at all reasonable times, subject 
to prior written notice to Airline, to examine and make copies of such books, records and 
accounts. If the requested books, records and accounts are not made available at the Airport, and 
the City or its auditors are required to travel elsewhere to review them, the City may require that 
Airline reimburse the City for the reasonable costs of such review of Airline's books, records and 
accounts, provided that the City demonstrates an underpayment of five percent (5%) or more. 
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9.6 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 (physical and electronic), records and accounts shall contain all items affecting the 
computation of Airport Fees and Charges, recorded in accordance with generally accepted 
accounting principles. Airline shall have the right, at any reasonable time during the City's 
regular business hours and at its own expense, to examine, make copies of, and take extracts 
from such books, records and accounts. 

Article 10 

[RESERVED] 

Article 11 

ADDITIONAL OBLIGATIONS OF THE AIRLINE AND THE CITY 

11.1 Maintenance of Common Use Facilities. 

Airline shall keep all Common Use Facilities that Airline uses clean at all times during 
and after its use. If Airline does not keep Common Use Facilities properly elean, in the 
reasonable opinion of the City, Airline will be so advised and shall take immediate corrective 
action. Airline shall promptly remove from all Common Use Facilities that Airline uses all 
garbage, refuse and trash, and shall store and dispose of it only in the manner approved by the 
City. 

11.2 Taxes, Licenses and Permits 

11.2.1 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 Airline at the Airport, including any and all taxes and other charges in connection with 
Airline's use or oceupancy of the Common Use Facilities. 

11.3 Utilities 

11.3.1 Airline shall be solely responsible for paying all utilities provided to 
Airline, its Contractors, agents and employees at Common Use Facilities to the extent such 
utilities are metered or otherwise calculated to identify usage by Airline, its contractors, agents 
and employees.. 

11.3.2 Except where, and to the extent, caused by any willful and wanton act 
of the City, its agents, employees, contractors, officers, directors or predecessors in interest. 
Airline expressly waives any and all claims against the City for damages arising or resulting 
from failures or interruptions of utility services or any failure of performance by an independent 
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party providing utility services to the Common Use Facilities, including electricity, gas, water, 
plumbing, sewage, telephone, communications, heat, ventilation, air conditioning, or for the 
failure or interruption of any public or passenger conveniences. 

11.4 City Ownership of Airport 

Airline agrees and irrevocably elects, with respect to itself and any successors in interest 
under this Agreement, it will not claim depreciation or an investment credit for purposes of 
federal income taxes with respect to any portion of the Airport except an improvement or project 
that has been solely financed by Airline. 

Article 12 

[RESERVED] 

Article 13 

INDEMNIFICATION AND INSURANCE 

13.1 Indemnification 

13.1.1 Airline agrees to defend, indemnify and hold harmless the City 
Indemnified Parties to the maximum extent allowed by applicable statutes and case law, from 
and against any and all Claims, 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 or 
relating to: 

(a) the tortious acts or omissions of Airline or its Associated Parties; 

(b) Airline's or its Associated Party's use or occupancy of the Airport 
and the Common Use Facilities; 

(c) the violation by Airline of this Agreement or of any law, 
ordinance, regulation or court order affecting the Airport; or 

(d) suits of whatever kind or nature alleging violations of any federal 
or state laws as a result of any actions taken by Airline or its Associated Parties, or Airline's 
failure to comply with obligations imposed upon Airline or its Associated Parties, pursuant to 
this Agreement; 

and Airline will, at its own cost and expense, defend all such claims, demands and suits, whether 
frivolous or not. To the extent City Indemnified Parties reasonably expend any cost and 
expense, including attorney fees, in investigating or responding to such claims, demands and 
suits. Airline will reimburse the City Indemnified Parties for all such costs and expense, subject 
to Section 13.1.7. 
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13.1.2 Without limiting the foregoing, Airline also agrees to defend, 
indemnify and hold harmless the City Indemnified Parties: 

(a) from and against any and all claims or liability for compensation 
under any workers' compensation statute arising out of the injury or death of any employee of 
Airline. Airline shall cause its licensees and Contractors to maintain in effect at all times 
workers' compensation insurance as required by law; and 

(b) 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 space used by Airline pursuant to this Agreement, or which arise out of the 
operations of Airline or by reason of Airline's use of Common Use Facilities. However, Airline 
may, at its own risk, cost and expense, and at no cost to the City, contest, by appropriate 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 Airline to contest or appeal the same. Airline shall be responsible for 
obtaining bills for all of said taxes and assessments for which Airline is responsible 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 said billings to Airline as soon as 
practicable. 

13.1.3 Without limiting the foregoing. Airline shall cause any Contractor to 
agree to protect, defend, indemnify and hold the City Indemnified Parties free and harmless from 
and against any and all claims, damages, demands, and causes of action of all kinds including 
claims of property 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 negligence of any City Indemnified Party to the extent prohibited by 740 ILCS 35/1 el seq. 
The indemnification provided herein shall be effective to the maximum extent permitted by 
applicable statutes. To the extent Contractor fails to defend any and all claims, demands or suits 
against the City Indemnified Parties including claims by any employee. Contractors, agents or 
servants of Contractor even though the claimant may allege that a City Indemnified Party is or 
was in charge of the work or that there was negligence on the part of a City Indemnified Party, 
Airline shall be responsible for such defense. To the extent City Indemnified Parties reasonably 
expend any cost and expense, including attorney fees, in investigating or responding to such 
claims, demands and suits. Airline will reimburse the City Indemnified Parties for all such costs 
and expense, subject to Section 13.1.7. "Injury" or "damage," as such words are used in this 
Section 13.1 shall be construed to include injury, death 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. 
Notwithstanding Airline's obligation to cause any Contractor to agree to the requirements set 
forth in this Section 13.1.3 Airline's failure to cause Contractor to do so shall not constitute a 
breach hereof, provided that Airline performs all such actions Contractor would have been 
required to perform under this Section 13.1.3, including indemnifying and defending the City, 
itself. 
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13.1.4 The City shall notify Airline as soon as practicable of each Claim in 
respect of which indemnity mayibe sought by the City against Airline hereunder, setting forth the 
particulars of such Claim, and shall furnish Airline with a copy of all judicial filings and legal 
process and any correspondence received by the City related thereto. 

13.1.5 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 
related to any Claim against the City, provided that the City shall bear the costs of its 
participation to the extent such participation is not in furtherance of the City's defense of any 
such Claim. The City shall approve the terms of any settlement which requires the City to 
perform or refrain from performing any action, provided that such approval will not be 
unreasonably withheld if a settlement includes a full and unconditional release for City 
Indemnified Parties. 

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

13.1.7 Notwithstanding the provisions of this Section 13.1, in the event that 
the City and Airline mutually agree or a court of competent jurisdiction determines by a final 
order that (a) a City Indemnified Party's negligence is at least fifty-one (51%), or (b) a City 
Indemnified Party's willful and wanton misconduct is any percentage, of the total fault which 
proximately caused the Claims, Airline's obligation to indemnify the City for amounts to be paid 
in connection with the Claims shall be limited to the amount attributable to Airline's and its 
Associated Parties' proportionate share of the total fault which proximately caused the Claims. 
The City and Airline agree, however, that this Section 13.1.7 is not intended to obviate or lessen 
in any way Airline's duty to defend the City Indemnified Parties; provided, however, that to the 
extent the City and Airline mutually agree or a court of competent jurisdiction rules that the 
Claims were the result of the sole negligent act or omission or the willful and wanton misconduct 
of a City Indemnified Party, the City shall reimburse Airline for its proportionate share of the 
costs of defense, including, but not limited to, attorneys' fees and court costs. For the avoidance 
of doubt, the City shall reimburse Airline for all defense costs Airline incurred with respect to 
defending the City Indemnified Parties against Claims to the extent that the City and Airline 
mutually agree or a court of competent jurisdiction rules that such Claims were the result of the 
sole negligent act or omission of a City Indemnified Party. 

13.1.8 Notwithstanding the provisions of this Section 13.1, Airline's 
indemnification obligations for Environmental Claims are set forth in Section 14.7. 

13.1.9 The foregoing express obligation of indemnification shall not be 
construed to negate or abridge any other obligation of indemnification running to the City or a 
City Indemnified Party that would exist at common law or under other provisions of this 
Agreement, and the extent of the obligation of indemnification shall not be limited by any 
provision of insurance undertaken in accordance with this Agreement. 
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13.1.10 Subject to Section 13.1.7, Airline shall be liable for any loss or damage 
to any personal property or equipment of Airline, its agents, servants, employees, officials, or 
independent contractors. 

13.1.11 Airline waives the right of contribution against the City Indemnified 
Parties, subject to Section 13.1.7, and subrogation against the City Indemnified Parties. 

13.1.12 In the event that Airline is accommodated by another Signatory Airline 
pursuant to Article 5, Airline's indemnification obligations under this Section 13.1 to the City 
and City Indemnified Parties shall also apply to the accommodating Signatory Airline to the 
extent of Airline's use of the accommodating Signatory Airline's space. 

13.1.13 This Section 13.1 shall survive expiration or early termination of this 
Agreement. Airline understands and agrees that any insurance protection furnished by Airline 
pursuant to Section 13.2 shall in no way limit Airline's responsibility to indemnify and hold 
harmless the City under the provisions of this Agreement. 

13.2 Insurance 

13.2.1 Insurance Coverage Required. Airline shall procure and maintain at all 
times, at Airline's own expense, the types of insurance specified below, with insurance 
companies having an AM Best rating of A- or better, financial size rating of IV or better; or for 
those insurance companies not subject to AM Best's rating (a) an equivalent financial strength 
rating from S&P or (b) as determined by the City in its sole discretion, a similar nationally or 
internationally recognized reputation and responsibility, or as reasonably approved by the City, 
covering all operations under this Agreement performed by Airline. The kinds and amounts of 
insurance required are as follows: 

(a) Workers' Compensation and Employer's Liabilitv Insurance. 
Workers' Compensation Insurance, as prescribed by Applicable Law, covering all employees 
who are to provide a service under this Agreement with statutory limits. Such insurance shall 
include Employer's Liability Insurance coverage with limits of not less than $1,000,000 each 
accident; $1,000,000 disease-policy limit; $1,000,000 disease-each employee. Coverage shall 
include other states endorsement, alternate employer and voluntary compensation, when 
applicable. 

(b) Commercial General/Airline Liabilitv Insurance fPrimarv and 
Umbrella). Commercial General/Airline Liability Insurance or equivalent coverage with limits 
of not less than $750,000,000 per occurrence and in the aggregate for war risks and allied peril, 
for Air Carriers using passenger aircrafts with 100 seats or more and $500,000,000 per 
occurrence and in the aggregate for war risks and allied peril, for Air Carriers using passenger 
aircrafts with less than 100 seats for bodily injury (including death), personal injury, property 
damage liability, and aireraft liability (including passengers), including a $25,000,000 sublimit 
for personal injury to non-passengers. Such insurance shall include but not be limited to: all 
premises and operations, products/completed operations, war risk and allied peril liability 
(including terrorism), liability for any auto (owned, non-owned and hired) ineluding liability for 
vehicles on the restricted access area of the Airport, including but not limited to baggage tugs. 
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aircraft pusliback tugs, air stair trucks and belt loaders, mobile equipment, hangar keepers 
liability, cargo liability, explosion, collapse, underground, separation of insureds, defense, 
independent contractors (if commercially available), liquor liability and blanket contractual 
liability (not to include Endorsement CG 21 39 or equivalent). 

The City shall be named as an additional insured on the policy and coverage shall be at 
least as broad as that afforded the named insured. Also, in the event that a Signatory Airline 
accommodates Airline pursuant to Article 5, such Signatory Airline shall be named as an 
additional insured on the policy and coverage shall be at least as broad as that afforded the 
named insured. The additional insured coverage shall not have any limiting endorsement or 
language under the policy such as but not limited to. Airline's sole negligence or the City 
vicarious liability. Airline's insurance shall be primary without right of contribution by any 
other insurance or self-insuranee maintained by the City. 

To the extent Airline relies on excess or umbrella insurance to satisfy the requirements of 
this Section (ii) or (iii), any such policy shall follow form and be no less broad than the 
underlying policy, shall cover the term of underlying policy without interruption, and shall 
include a drop down provision with no gap in policy limits. 

(c) Automobile Liabilitv Insurance (Primary and Umbrella). When 
any motor vehicles are used in connection with work to be performed by or on behalf of Airline, 
Airline shall provide Automobile Liability Insurance with limits of not less than $10,000,000 per 
occuiTence combined single limit, for bodily injury and property damage for any auto including 
owned, non-owned or hired autos; provided, however, that Airline may reduce the foregoing 
amount to $1,000,000 per occurrence combined single limit so long as Airline's Commercial 
General/Airline Liability Insurance or equivalent coverage includes excess auto liability. The 
City and any Signatory Airline accommodating Airline pursuant to Sections 5.5 or 5.6 of the 
Airline Signatory Airline Use and Lease Agreement shall be named as an additional insured on a 
primary, non-contributory basis. 

(d) All Risk Builders Risk Insurance. When Airline undertakes any 
construction at the Airport, including improvements, betterments or repairs. Airline shall provide 
or cause its Contractor to provide All Risk Blanket Builder's Risk Insurance to cover the 
materials, equipment, machinery and fixtures that are or will be part of the permanent facility. 
Coverage extensions shall include boiler and machinery, earthquake and flood. 

(e) All Risk Propertv Insurance. All Risk Property Insurance shall be 
maintained at replacement cost valuation basis covering all loss, damage, or destruction for such 
premises including improvements and betterments on the Common Use Facilities and personal 
property in Airline's care, custody and control at the Airport. Coverage shall include but not 
limited to boiler and machinery, earthquake, flood, sprinkler leakage, debris removal and 
business interruption and extra expense. The City and any Signatory Airline accommodating 
Airline pursuant to Sections 5.5 or 5.6 of the Airline Signatory Airline Use and Lease Agreement 
shall be named as a loss payee, as their interests may appear. Airline shall be responsible for all 
loss or damage to personal property owned, rented or used by Airline. 
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(f) 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 shall 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 Airline pursuant to this Agreement the cost of which is in excess of $50,000,000 shall be 
maintained with limits of not less than $5,000,000. When policies are renewed or replaced, the 
policy retroactive date shall coincide with, or precede, start of work on the contract. A claims 
made policy that is not renewed or replaced shall have an extended reporting period of at least 
two (2) years. 

(g) Pollution Liabilitv Insurance. Pollution Liability Insuranee shall 
be provided eovering bodily injury, property damage, clean-up and other losses caused by 
pollution conditions or incidents including any Release, Discharge, or Disposal of a Hazardous 
Substance or Other Regulated Material with limits of not less than $10,000,000 per pollution 
condition or loss and $10,000,000 annual aggregate. Coverage shall include but not be limited 
to: response to and remediation of new, preexisting, known and unknown on-site and off-site 
pollution conditions and incidents, emergency response costs, repairs, removals, abatement, 
corrective actions, transportation, contractual liability and defense. When policies are renewed, 
the policy retroactive date shall coincide with, or precede, start of work in connection with the 
Agreement. A claims-made policy which is not renewed or replaced shall have an extended 
reporting period of two (2) years: The City and any Signatory Airline accommodating Airline 
pursuant to Sections 5.5 or 5.6 of the Airline Signatory Airline Use and Lease Agreement is to be 
named in the policy as an additional insured. 

Coverage shall also include but not be limited to (a) underground and above ground 
storage tank(s) owned or operated by Airline or its Associated Parties including any on site 
integral piping or dispensing equipment at the Airport and (b) any structural controls (above-
ground or below-ground) used to treat sanitary sewer waste and storm water runoff operated by 
Airline or Associated Parties at the Airport, as set forth in Section 14.1.6 (Environmental 
Article). 

As an alternative to obtaining Pollution Liability Insurance, Airline may provide for 
reasonable limits of self-insurance as agreed with the City against the environmental risks that 
would be covered by a third-party insurer providing Pollution Liability Insurance. If Airline 
self-insures against sueh environment risks, Airline shall make available its financial statement 
on-line. All amounts paid to the City by Airline on account of any self-insurance program shall 
be deemed insurance proceeds for purposes of this Agreement. 

13.2.2 Additional Requirements 

(a) Evidence of Insurance. Airline will furnish the Commissioner and 
any Signatory Airline accommodating Airline pursuant to Sections 5.5 or 5.6 of the Signatory 
Airline Use and Lease Agreement, with original Certificates of Insurance (or copies thereof) and 
a copy of the additional insured endorsements where applicable evidencing the coverage required 
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to be in force on the date of this Agreement, as well as 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. Airline shall submit evidence prior to 
the Effective Date. The receipt of a certificate or other insurance evidence does not constitute an 
agreement by the City that the insurance coverage required in this Agreement has been fully met 
or the insurance policies indicated on the certificate or other evidence of insurance provided are 
in compliance with all the Agreement requirements. Failure of the City to obtain certificates or 
any other insurance evidence from Airline showing compliance with these requirements of the 
Agreement is not a waiver by the City of any requirements for Airline to obtain and maintain the 
specified coverages. Airline shall advise all insurers of the Agreement provisions regarding 
insurance. The City in no way warrants that the insurance required herein is sufficient to protect 
Airline for liabilities that may arise from or relate to the Agreement. The City reserves the right 
to inspect complete, certified policy copies (or electronic copies thereof of any required 
insurance at a mutually agreed location within the State of Illinois within ten (10) days of the 
City's written request. 

(b) Failure to Maintain Insurance. 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 and an Event of Default under 
Section 17.1. To the extent there is such a failure, the City shall provide written notice thereof 
and Airline shall have fifteen (15) business days to cure such failure, after which the City may 
exercise any remedy in Article 17 or any other remedies under this Agreement until proper 
evidence of insurance is provided. 

(c) Notice of Cancellation. Material Change and Non-Renewal. 
Airline shall provide for thirty (30) days' advance notice to the City in the event coverage 
required in this Agreement (except coverage for war and allied peril risk for which Airline shall 
provide seven (7) days' advance notice or such other period as may be agreed by the City and 
Airline) has substantially changed, canceled, or non-renewed. Upon the earlier of Airline's 
receipt of a cancellation notice for non-payment of premium or Airline's knowledge thereof. 
Airline shall provide immediate notice to the City of such cancellation or impending cancellation 
with Airline's written plan for curing such non-payment and preventing non-payment of 
premiums thereafter. 

(d) Insurance Required of Contractors. In each contract with any 
Contractor, Airline shall require such Contractor to obtain insurance coverages to adequately 
cover risks associated with any such Contractor that 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 Contractors practices. Such coverages shall insure the interests of the City, its employees, 
elected officials, agents and representatives including naming the City of Chicago as an 
additional insured on an additional insured form acceptable to the City. Airline is also 
responsible for ensuring that each Contractor has complied with the required coverage and terms 
and conditions outlined in this Section 13.2.2. When requested by the City, 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. The City reserves the right to inspect complete, certified policy copies (or electronic copies 
thereof) of any required insurance at a mutually agreed to location within the State of Illinois 
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within ten (10) days of the City's written request. Failure of any Contractor to comply with 
required coverage and terms and condition outlined herein will not limit Airline's liability or 
responsibility hereunder. 

(e) No Limitation as to Airline's Liabilities. Airline expressly 
understands and agrees that any insurance coverages and limits furnished by Airline shall in no 
way limit Airline's liabilities and responsibilities specified within this Agreement or by 
Applicable Law. 

(f) Waiver of Subrogation. Airline waives and shall cause its insurers 
to waive, and Airline shall cause each of its Contractors and each of Contractor's insurers to 
waive, their respective rights of subrogation against the City Indemnified Parties for recovery of 
damages to the extent these damages are covered by the following insurance obtained by Airline 
pursuant to this Agreement; (1) Worker's Compensation and Employer's Liability Insurance; (2) 
Commercial General/Airline Liability Insurance (primary and umbrella); (3) Automobile 
Liability Insurance; (4) All Risk Blanket Builder's Risk Insurance; and (5) All Risk Property 
Insurance. With respect to the waiver of subrogation for Worker's Compensation and 
Employer's Liability Insurance, Airline shall obtain an endorsement equivalent to WC 00 03 13 
to effect such waiver. 

In the event the insurers of Airline, or the insurers of any Contractor, should seek to 
pursue contribution or a subrogation claim against the City, Airline shall be responsible to pay all 
cost of defending such claims, including actual attorney's fees of counsel of the City's choosing, 
subject to Section 13.1.7. 

(g) Airline Insurance Primary. Airline expressly understands and 
agrees that any insurance maintained by the City shall apply in excess of and not contribute with 
insurance provided by Airline under this Agreement. All insurance policies required of Airline 
under this Agreement shall be endorsed to state that Airline's insurance policy is primary and not 
contributory with any insurance carried by the City. 

(h) Insurance Limits maintained bv Airline. If Airline maintains 
higher limits than the minimum required herein, the City requires and shall be entitled to 
coverage for the higher limits maintained by Airline. Any available insurance proceeds in excess 
of the specified minimum limits of insurance and coverage shall be available to the City, as their 
interest may appear. 

(i) Joint Venture or Limited Liability Company. If Airline is a joint 
venture or limited liability company, the insurance policies must name the joint venture or 
limited liability company as a named insured. 

(j) Other Insurance obtained by Airline. If Airline desires additional 
coverages. Airline shall be responsible for the acquisition and cost. 

(k) Self-Insurance of Airline. Airline may not self-insure any portion 
of any limit of primary coverage required hereunder unless specifically permitted under this 
Section 13.2 or otherwise permitted by the City in extraordinary circumstances. It is understood 
that in any instance in which Airline is permitted to and chooses to self-insure a portion of the 
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limit of primary coverage required hereunder, Airline, as a self-insurer, has the same duties and 
obligations to the City {e.g. obligation to provide a defense for covered claims) and to the City's 
liability insurer(s) as a primary liability insurer has to excess insureds and excess insurers under 
a standard ISO policy form even though Airline's self-insurance is not on a standard ISO form. 
For purposes of this subsection, self-insurance shall not be construed to include deductibles that 
apply on a per-occurrence basis. 

(1) City's Right to Modify. The City maintains the right, based on 
commercially reasonable standards, to modify, delete, alter or change the requirements set forth 
under this Section 13.2 with thirty (30) days' prior written notice to Airline. 

13.3 City's Insurance 

The City shall maintain in force during the Term commercial general liability and 
property insurance relating to its ownership, maintenance, use and occupancy of the Airport as 
determined by and as required by the Bond Indenture and Applicable Laws. 

Article 14 

ENVIRONMENTAL MATTERS 

14.1 Airline Representations, Warranties, and Covenants 

Airline represents, warrants, and covenants the following with respect to its use of the 
Airport pursuant to this Agreement: 

14.1.1 Airline has obtained and throughout the term of this Agreement shall 
regularly maintain and timely update all applicable licenses, permits, registrations and other 
authorizations and approvals required under Environmental Laws, and shall provide any notices 
required under Environmental Laws, for conducting its operations at the Airport during the term 
of this Agreement. Airline shall ensure that its Associated Parties obtain, maintain and update all 
applicable licenses, permits, registrations and other authorizations required by Environmental 
Law pertaining to its and their use of and operations at the Airport. 

14.1.2 Airline shall comply and shall ensure that its Associated Parties 
comply, with all applicable Environmental Laws pertaining to its and their use of and operations 
at the Airport. 

14.1.3 Airline shall not conduct its operations at the Airport during the Term 
of this Agreement in such a manner so as to cause, unlawfully allow or contribute to, and shall 
ensure that its Associated Parties do not cause, unlawfully allow or contribute to: 

(a) any Release, Discharge or Disposal of any Hazardous Substance or 
Other Regulated Material at the Airport, unless authorized by an Environmental Law; 

(b) any violation of any applicable Environmental Law as a result, in 
whole or in part, of the use by or operations of Airline or its Associated Parties at the Airport; 
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(c) any Release, Discharge or Disposal in violation of any applicable 
Environmental Law which is a contributing cause of the City exceeding any terms, conditions or 
effluent limits of any NPDES permit or individual storm water discharge permit issued to the 
City, Multi-Sector General Permit, Municipal Separate Storm Sewer System permit, or any 
applicable federal or State of Illinois effluent limitation guideline, or standard of the MWRD; 

(d) any Release, Discharge or Disposal to soil or Waters at, 
underlying, or adjacent to the Airport in violation of any applicable Environmental Law; or 

(e) any emissions to the air in violation of any applicable 
Environmental Law that results in an exceedance of an applicable emission standard at the 
Airport or of any terms or conditions of any of Airline's air permits. 

14.1.4 Airline shall, and shall ensure that its Associated Parties, handle, use, 
store. Dispose of, transport, or otherwise manage, any Hazardous Substance or Other Regulated 
Material at the Airport during the Term of this Agreement in a lawful manner. Without limiting 
the foregoing, Airline shall not conduct and shall ensure that its Associated Parties do not 
conduct any operations or activities involving the use or application of ethylene glycol, 
propylene glycol, or any other substance in de-icing or anti-icing at any location at the Aii-port 
except in accordance with all applicable Environmental Laws and in compliance with any de-
icing policies and practices as may be adopted by the City in consultation with Airline. 

14.1.5 Airline shall be, and shall ensure that its Associated Parties are, 
responsible for the proper transportation and Disposal of all Hazardous Substances or Other 
Regulated Material generated by Airline or its Associated Parties, or resulting from Airline's use, 
activities, and operations, at the Airport during the term of this Agreement, including those 
activities and operations conducted by its Associated Parties. In such cases, in the event a 
signature as "Generator" is required on waste manifests, waste profile sheets or generator's 
certifications of non-special waste. Airline shall ensure that either Airline or its appropriate 
Associated Party(ies) signs such documents. Airline shall be responsible for the proper removal, 
transportation, and Disposal of Hazardous Substances or Other Regulated Material confiscated 
by the Transportation Security Agency ("TSA") or the City, but only with respect to such 
Hazardous Substances or Other Regulated Material obtained from Airline's passengers' checked 
baggage. 

14.1.6 Airline shall be, and shall ensure that its Associated Parties are, 
responsible for the maintenance of any structural controls (above-ground or below-ground), as 
defined below, used to treat sanitary sewer waste and storm water runoff operated by Airline or 
its Associated Parties at the Airport during the term of this Agreement. Maintenance frequencies 
for any such structural controls shall be established by Airline in a reasonable manner in 
accordance with industry standards and applicable Environmental Law to ensure effective 
operation of such controls and to prevent failures of such controls that could result in the 
Discharge, Release or Disposal of pollutants in violation of any applicable Environmental Law. 
Airline shall ensure that environmental records required to be kept by applicable law, including 
the O'Hare SWPPP, are maintained on-site for a period of three (3) years, unless a different 
document retention requirement is provided by applicable law. Structural controls to be 
maintained by Airline shall include, but not be limited to: oil/water separators (both storm and 
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sanitary sewer), grease traps, sand traps, diversion valves, shut-off valves, storm sewer drain 
filters, trench drains, catch basins, rain gardens, and retention/holding ponds and any other 
structural controls. Airline shall remove and properly Dispose of any Waste in said designated 
structural controls maintained by Airline prior to discontinuing use of the Common Use 
Facilities. 

14.1.7 Airline shall be, and shall ensure that its Associated Parties are, 
responsible for the maintenance of any air pollution control equipment required by any 
applicable Environmental Law operated by Airline or its Associated Parties at the Airport during 
the term of this Agreement. Maintenance frequencies for any such air pollution control 
equipment shall be established by Airline in a reasonable manner in accordance with industry 
standards, the provisions of applicable air permits and applicable Environmental Law to ensure 
effective operation of such equipment and to prevent failures of such equipment that could result 
in the emission of pollutants in violation of any applicable Environmental Law. Airline shall 
ensure that environmental records required to be kept by applicable law are maintained on-site 
for a period of three (3) years, unless a different document retention requirement is provided by 
applicable law. The air pollution control equipment units to be maintained by Airline shall 
include, but are not limited to: scrubbers, filters, adsorbers, condensers, precipitators, and other 
equipment. Airline shall remove and properly Dispose of any Waste in said designated air 
pollution control equipment operated by Airline prior to discontinuing use of the Common Use 
Facilities. 

14.1.8 If Airline or its Associated Parties cause, unlawfully allow or contribute 
to a Release, Discharge, or Disposal of a Hazardous Substance or Other Regulated Material at 
the Airport in violation of any applicable Environmental Law that is above any applicable 
reportable quantity, emission standard or effluent guideline set forth in any applicable 
Environmental Law including the O'Hare Spill Response Guide, Airline shall report such 
Release, Discharge or Disposal to the appropriate governmental authorities in compliance with 
applicable Environmental Law, including the O'Hare Spill Response Guide. Airline shall ensure 
that its Associated Parties report any Release or Discharge in violation of any applicable 
Environmental Law to the appropriate governmental authorities, in compliance with applicable 
Environmental Law, if the operations of said third party cause, unlawfully allow or contribute to 
a Discharge or Release of a Hazardous Substance or Other Regulated Material in violation of any 
applicable Environmental Law that is above any reportable quantity set forth in any applicable 
Environmental Law. 

14.1.9 Airline acknowledges that the City is subject to certain NPDES 
permits, state and federal storm water regulations, federal and state effluent limitation guidelines, 
and MWRD standards for operations at the Airport. Airline shall conduct operations and 
activities at the Airport, including but not limited to de-icing, anti-icing, and construction, and 
shall ensure that its Associated Parties conduct operations and activities at the Airport in 
compliance with applicable Environmental Laws. Airline acknowledges that its reasonable 
cooperation is necessary to ensure Airport's compliance with any applicable NPDES storm water 
permits and effluent limitation guidelines under Environmental Laws. Airline shall minimize the 
exposure to storm water of materials generated, stored, handled, or used by Airline or its 
Associated Parties at the Airport including Flazardous Substances or Other Regulated Material, 
by implementing and requiring implementation of certain written "Best Management Practices" 
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as defined by and required under Environmental Laws, and shall make them available to the City 
upon reasonable request. Airline further acknowledges that any effluent limitation guidelines in 
any NPDES storm water discharge permit issued to the City and timely provided to Airline 
applicable to Airline are incorporated by reference into this Agreement to the extent affecting 
Airline's operations at or use of the Airport or operations of activities conducted on its behalf at 
the Airport, or necessitating Airline's reasonable cooperation to assure the City's compliance 
therewith. The City shall provide advance notice to Airline of and a reasonable opportunity to 
comment on, and shall otherwise endeavor to negotiate reasonable and cost effective terms and 
conditions of, any permits issued to the City which may affect Airline's operations at or use of 
the Airport or operations or activities conducted on its behalf at the Airport, or which may 
necessitate Airline's reasonable cooperation to assure the City's compliance therewith. 

14.1.10 Airline or its Associated Parties shall cooperate with the City, as 
reasonably requested from time to time by the City, to ensure that Airline's operations at or use 
of the Airport will not unreasonably interfere with the City's implementation of its Chicago 
O'Hare International Airport Wildlife Hazard Management Plan to reduce wildlife hazards at the 
Airport. 

14.1.11 Airline, prior to discontinuing use of any Common Use Facilities for 
any reason, shall remove and Dispose of any and all trash, debris, or Waste generated by Airline 
or its Associated Parties. 

14.2 Right of Entry to Perform Environmental Inspections and Sampling 

14.2.1 The City and its contractors and other agents shall have the full right to 
enter any part of the Common Use Facilities, at all reasonable times and in the City's sole 
discretion, for the purpose of conducting an inspection, assessment, investigation, regular 
inspection, or regulatory compliance audit of Airline's operations thereon, or any other party's 
use and operations, including operations of Airline's Associated Parties. 

14.2.2 Airline shall cooperate, and shall ensure that its Associated Parties 
cooperate, in allowing prompt, reasonable access to the City to conduct such inspection, 
assessment, audit, sampling, or tests. Airline remains solely responsible for its environmental, 
health, and safety compliance, notwithstanding any City inspection, audit, or assessment. 

14.3 Information to be Provided to the City 

14.3.1 If Airline receives any written notice, citation, order, warning, 
complaint, claim or demand regarding Airline's use of, or operations at, the Common Use 
Facilities during the term of this Agreement or other property at the Airport used by Airline 
pursuant to this Agreement that is not legally privileged, made confidential by applicable law, or 
protected as trade secrets: 

(a) concerning any alleged Release, Discharge or Disposal of a 
Hazardous Substance or Other Regulated Material by Airline or by its Associated Parties; or 
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(b) alleging that Airline or any of its Associated Parties is the subject 
of an Environmental Claim or alleging that Airline or any Associated Party is, or may be, in 
violation of any Environmental Laws; or 

(c) asserting that Airline or any such third party as identified in 
Section (i) and (ii) above is liable for the cost of investigation or remediation of a Release or 
Discharge; 

Airline shall promptly, but not later than five (5) business days after Airline's receipt, inform the 
City in writing of same, including a copy of such notice received by Airline. 

14.3.2 Airline shall simultaneously provide to the City copies of its submittals 
of any non-privileged reports or notices required under Environmental Laws to any 
governmental agency regarding: 

(a) Airline's or its Associated Parties' alleged failure to comply with 
any Environmental Laws at the Common Use Facilities or other property at the Airport used by 
Airline pursuant to this Agreement, or 

(b) any Release or Discharge arising out of the past or present 
operations at or use of the Common Use Facilities or other property at the Airport used by 
Airline or its Associated Parties pursuant to this Agreement. 

44.3.3 In connection with any matter arising under Section 14.3.1 above, 
Airline shall make available, within ten (10) business days of Airline's receipt of the City's 
written request, subject to document retention requirements provided by applicable law, the non-
privileged documents that Airline has submitted to any governmental agency pertaining to the 
environmental compliance status of Airline's operations at or use of the Common Use Facilities 
or other property at Airport used pursuant to this Agreement by Airline, including without 
limitation any and all non-privileged records, permits, permit applications, test results, sample 
results, written or electronic documentation, studies, or other documentation regarding 
environmental conditions or relating to the presence, use, storage, control. Disposal, or treatment 
of any Mazardous Substance or Other Regulated Material by Airline or its Associated Parties at 
the Common Use Facilities or other property at the Airport used by Airline pursuant to this 
Agreement. 

14.4 Airline's Environmental Response and Compliance Obligations 

14.4.1 Without limiting the indemnity obligations of Section 14.7, if, during 
the term of this Agreement, Airline or any of its Associated Parties causes, unlawfully allows or 
contributes to a Release, Discharge, or Disposal of a Flazardous Substance or Other Regulated 
Material (including, but not limited to those which contaminate or pollute any air, soil. Waters, 
storm sewer, detention basin, other stormwater infrastructure, or conveyance system) in violation 
of any applicable Environmental Law that is above any applicable reportable quantity, emission 
standard or effluent guideline set forth in an applicable Environmental Law including the O'Flare 
Spill Response Guide, at any portion of the Airport or adjacent Waters, in connection with their 
operations at the Common Use Facilities or at other property at the Airport used by Airline 
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pursuant to this Agreement, Airline shall perform or shall cause to be performed, consistent with 
the provisions of Section 14.5, the following: 

(a) notify the O'Harc Communications Center ("OCC") of such 
Release, Discharge, or Disposal as required by and in accordance with the O'Hare Spill 
Response Guide and applicable Environmental Laws; 

(b) report such Release, Discharge, or Disposal to appropriate 
governmental agencies as required by and in accordance with applicable Environmental Laws; 

(c) promptly Respond to the Release, Discharge, or Disposal of a 
Hazardous Substance or Other Regulated Material, as required by applicable Environmental 
Laws; 

(d) promptly take all further actions required under Environmental 
Laws to abate any threat to human health or the environment; 

(e) promptly undertake any further removals, remediation, or 
corrective actions as are required by Environmental Laws or a governmental agency exercising 
its authorized regulatory jurisdiction under Environmental Laws, to remedy any such Release, 
Discharge or Disposal of a Hazardous Substance or Other Regulated Material, and any resulting 
impacts; and 

. (t) promptly obtain documentation of the approval of the closure of 
such Release, Discharge, or Disposal from the governmental agency(ies) with regulatory 
jurisdiction as such may be issued under Environmental Laws, and provide such documentation 
to the City. 

14.4.2 Any remedial or other activity undertaken by Airline under this Article 
shall not be construed to impair Airline's rights, if any, to seek contribution or indemnity from 
any person, consistent with the terms and limitations of this Agreement, including Section 14.7, 
below. 

14.5 Investigation, Remediation, or Corrective Action Process 

Before commencing any subsurface soil, surface water, stormwater, or groundwater 
investigations, removals, remediation, or corrective actions that Airline or Airline's Associated 
Parties are required to perform at the Airport under this Agreement, including any such actions 
mandated in Section 14.4, and except for immediate removal actions required by Environmental 
Laws and otherwise undertaken pursuant to Section 14.4, Airline shall promptly provide any 
proposed plans for such investigations, removals, remediation, or corrective actions to the City 
for approval in accordance with applicable Environmental Laws, which shall not be 
unreasonably withheld or conditioned. The work shall be performed in a diligent manner 
consistent with the time(s) prescribed by Environmental Laws and relevant governmental 
authorities and at Airline's expense, and the City shall have the right to review and inspect all 
such work at any time using consultants and representatives of the City's choice, at the City's 
expense. Specific cleanup levels for any environmental removals, remediation or corrective 
actions shall comply with applicable Environmental Laws, with commercial and industrial 
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remediation standards being applied to such actions consistent with the use of the Airport for 
such purposes. Airline may also utilize institutional controls and other engineered barriers as 
part of any removals, remediation or corrective actions to the extent authorized by 
Environmental Laws and approved by the City in writing, which shall not be unreasonably 
withheld. In the event deed recordation by the City is necessary for the utilization of commercial 
and industrial remediation standards or other controls as part of any removals, remediation or 
corrective actions or any other costs and expenses are incurred in connection with the use of such 
standards or controls Airline shall reimburse the City for all deed recordation fees and reasonable 
attorneys' fees incurred in connection with such recordation. Airline shall, at Airline's own cost 
and expense, have all tests performed, and reports and studies prepared, and shall provide such 
information to any governmental agency as may be required by applicable Environmental Laws, 
with a copy simultaneously provided to the City. This obligation includes but is not limited to 
any requirements for a site characterization, site assessment, remediation objectives report, 
remedial action plan, and remedial action completion report that may be necessary to comply 
with applicable Environmental Laws. 

14.6 The City's Rights to Ensure Airline's Compliance with Environmental 
Response and Compliance Obligations 

14.6.1 If, as is reasonably determined by the City, Airline, Airline's 
Associated Parties or their Associated Parties: 

(a) do not take appropriate Response actions required by applicable 
Environmental Laws in response to a Release, Discharge or Disposal for which it is responsible 
under Section 14.4, within the time(s) prescribed by such Environmental Law(s) and relevant 
governmental authorities; or 

(b) do not perform or complete reporting, notifications, investigations, 
removals, remediation, corrective actions, or closure actions for which it is required under 
Section 14.4 within the time(s) prescribed by applicable Environmental Laws and relevant 
governmental authorities, or within the time reasonably necessary to enable the City to meet its 
obligations under Environmental Laws (subject to the condition that, in the case of both Sections 
14.6.1(a) and 14.6.1(b) above, the City must first provide reasonable advance written notice to 
Airline of Airline's failure to comply with such obligations and a reasonable opportunity for 
Airline to cure such failure to comply by Airline initiating or recommencing any such actions 
consistent with required schedules (including exercising its legal right to reasonably and in good 
faith challenge such alleged obligation to comply), but in any event not to e.xceed forty-five (45) 
days, except in emergency circumstances in which such advance notice is not possible), then the 
City or its authorized contractor, in addition to its rights and remedies described elsewhere in this 
Agreement and otherwise available at law, in equity, or otherwise, may, at its election, upon 
reasonable notice, enter the affected area, and take whatever action the City reasonably deems 
necessary to meet Airline's obligations under Environmental Laws, within the time required 
under such Environmental Laws, consistent with the requirements of Section 14.4. In addition to 
notice and opportunity to cure as set forth in Section 14.6.1(b) above, the City shall provide 
Airline with, its plan to perform such work for Airline's review and comment at least seven (7) 
business days before the commencement of such work, which comments shall be reasonably 
considered by the City, except in emergency circumstances where such advance notice is not 
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possible. Such action taken by the City consistent with the requirements of this Agreement shall 
be at Airline's expense plus administrative expenses of the greater of five hundred dollars 
($500.00) or 25% of all costs incurred by the City, including but not limited to reasonable 
attorneys' and consultants' fees and expenses, monetary fines and penalties, litigation costs or 
costs incurred in anticipation of litigation, expert witness fees, and expenses of investigation, 
removal, remediation, or other required plan, report, or Response action performed in accordance 
with applicable Environmental Laws. 

14.6.2 If the City cannot identify with commercially reasonable effort any of 
the parties causing, unlawfully allowing, contributing to or responsible for a Release, Discharge, 
or Disposal at or from the Airport requiring the completion of appropriate Response actions as 
provided in Section 14.4.1, then City shall provide reasonable advance written notice to Airline 
of its intention to take actions, to the extent of Airline's obligations for such actions as provided 
in Section 14.4.1, to report, repair, contain, investigate, remove, correct or remediate such 
Release, Discharge, or Disposal consistent with the requirements of Section 14.4. Airline shall 
thereafter be afforded a reasonable opportunity (not to exceed forty-five (45) days) to commence 
such actions or provide the City with information on the identity of the party or parties causing, 
contributing to, or responsible for such Release, Discharge, or Disposal, which information shall 
be considered in good faith by the City and, as appropriate, shall provide a basis for the City's 
pursuit of any responsible parties consistent with the provisions of Section 14.6.1. In addition to 
the above written notice, the City shall provide Airline with its plan to perform such actions for 
Airline's review and comment at least seven (7) business days before the commencement of any 
work (except in emergency circumstances in which such advance notice is not possible), which 
comments shall be reasonably considered by the City, after which the costs of such actions, if 
implemented by the City, shall be allocated by the City to Airline-Supported Cost Centers. 

14.6.3 Nothing in this Section 14.6 is intended or shall be construed so as to 
prevent the City or Airline from exercising, in their reasonable discretion, any rights granted or 
available elsewhere in this Article, in this Agreement, or by law. 

14.7 Environmental Indemnification and Reimbursement 

14.7.1 Notwithstanding any other provision to the contrary. Airline agrees to 
indemnify, defend, and hold harmless the City, its past and present elected and appointed 
officials, officers, agents and employees ("Environmental Indemnitees"), from and against any 
and all Environmental Claims resulting from: 

(a) • the breach by Airline of any representation or warranty made in 
this Article; or 

(b) the failure of Airline to meet its obligations under this Article, 
whether caused or unlawfully allowed by Airline or any third party under Airline's direction or 
control; or 

(c) documented loss by any Environmental Indemnitee(s) from any 
Environmental Claim, to the extent caused, unlawfully allowed or contributed to by the 
unauthorized Release, Discharge, or Disposal of a Hazardous Substance or Other Regulated 
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Material by Airline or by its Associated Parties or the failure of Airline or any Associated Party 
to comply with applicable Environmental Laws in connection with the operations of Airline or 
its Associated Parties at the Common Use Facilities or at other property at the Airport used by 
Airline pursuant to this Agreement, during the term of this Agreement; 

14.7.2 Notwithstanding the provisions of this Section 14.7, in the event that 
the City and Airline mutually agree or a court of competent jurisdiction determines by a final 
order that an Environmental Indemnitee's negligence or willful and wanton misconduct is at 
least fifty-one (51%) of the total fault which proximately caused the Environmental Claims, 
Airline's obligation to indemnify the Environmental Indemnitee for amounts to be paid in 
connection with the Environmental Claims shall be limited to the amount attributable to Airline's 
and its Associated Parties' proportionate share of the total fault which proximately caused the 
Environmental Claims. The City and Airline agree, however, that this Section 14.7.2 is not 
intended to obviate or lessen in any way Airline's duty to defend the Environmental Indemnitees; 
provided, however, that to the extent the City and Airline mutually agree or a court of competent 
jurisdiction rules that the Environmental Claims were the result of the sole negligent act or 
omission or the willful and wanton misconduct of an Environmental Indemnitee, the City shall 
reimburse Airline for its proportionate share of the costs of defense, including, but not limited to, 
attorneys' fees and court costs. For the avoidance of doubt, the City shall reimburse Airline for 
all defense costs Airline incurred with respect to defending the City Indemnified Parties against 
Claims to the extent that the City and Airline mutually agree or a court of competent jurisdiction 
rules that such Claims were the result of the sole negligent act or omission of a City Indemnified 
Party. 

14.7.3 The City shall provide Airline with prompt notice of any 
Environmental Claims to allow Airline the opportunity to properly and effectively respond to or 
otherwise defend such Environmental Claims. Airline shall, at its own cost and expense, defend 
all Environmental Claims whether frivolous or not. In the event the City undertakes any action, 
including but not limited to investigations, removals, remediation, or corrective actions with 
respect to any Environmental Claims in response to the failure of Airline to defend such 
Environmental Claims as Airline deems appropriate in its reasonable judgment. Airline shall 
reimburse the City, upon written demand by the City, for all reasonable and documented costs 
that the City incurs in association with such action, including but not limited to consultants' fees, 
contractors' fees, reasonable attorneys' fees and expenses of investigation, removal. Response, 
remediation, or corrective action. 

14.7.4 Except to the extent set forth in Section 14.7.2, above. Airline waives 
the right of contribution and subrogation against the Environmental Indemnitees in connection 
with Environmental Claims set forth in Sections 14.7.1 and 14.7.3, above. 

14.7.5 Regardless of the date of termination of this Agreement, the 
indemnifying party's representations, obligations and liabilities under this Article shall continue 
as long as the indemnified party bears any liability or responsibility under this Article or the 
Environmental Laws. 
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14.7.6 Any claims for environmental matters shall be subject to this Section 
14.7 and shall not be subject to the General Indemnity provision of Section 13.1 in this 
Agreement. 

14.8 Limitations 

Except pursuant to Sections 14.6.2, Airline's obligations under this Article shall not apply 
to: (a) any Release, Discharge or Disposal, or Hazardous Substances or Other Regulated 
Materials that existed at the Airport prior to Airline's or its corporate predecessor(s)'s initial 
occupancy or operations at such area(s) of Release, Discharge or Disposal, or Hazardous 
Substances or Other Regulated Materials at the Airport, provided that neither Airline or its 
corporate predeeessor(s) nor any other party under Airline's or its corporate predecessor(s)'s 
direction or control, or conducting operations or activities on its or their behalf caused, 
unlawfully allowed or contributed to such Release, Discharge or Disposal, or Hazardous 
Substances or Other Regulated Materials, or caused, unlawfully allowed or contributed to a 
subsequent Release, Discharge or Disposal of such pre-existing Hazardous Substances or Other 
Regulated Materials; or (b) Releases, Discharges, or Disposal that migrate onto, into, or from the 
Common Use Facilities or the Airport and that were not caused, unlawfully allowed or 
contributed to by Airline or its corporate predecessor(s) or third parties under Airline's or its 
corporate predecessor(s)'s direction or control or conducting operations or activities on its or 
their behalf; or (c) Releases, Discharges, or Disposal on, at, or from the Airport not caused, 
unlawfully allowed or contributed to by Airline or its corporate predecessor(s) or by its or their 
Associated Parties, or any other party under Airline's or its corporate predecessor(s)'s direction 
or control. 

14.9 Waiver 

Any waiver of any provision of this Article, or any delay by the City in the enforcement 
of any right hereunder, shall neither be construed as a waiver, nor create an expectation of non-
enforcement of that or any other provision or right. In order to be effective, any waiver of any 
right, benefit, or power hereunder must be in writing and signed by an authorized representative 
of the City, it being intended that no waiver shall be implied by the City's conduct or failure to 
act. Any specific written waiver shall be applicable only to the particular facts and circumstances 
thereby addressed and shall not be of any effect with respect to future events, even if any of said 
future events involve substantially similar circumstances. Any remedies provided for in this 
Article shall be cumulative and in addition to, and not in lieu of, any other remedies available to 
the City elsewhere in this Agreement, at law, in equity, or otherwise. 

14.10 Notice for Environmental Matters 

With respect to those provisions of this Article 14 which expressly require the City to 
provide written notice to Airline, electronic mail to the designated Airline representative will 
satisfy such requirement. Airline's representative for receiving environmental notices is 
designated in the general Notices provisions in Section 18.3. 

43 



14.11 Survival of Environmental Provisions 

Unless specifically stated elsewhere herein, the provisions of this Article, including the 
representations, warranties, covenants and indemnities of Airline, are intended to and shall 
survive termination of this Agreement. 

Article 15 

[RESERVED] 

Article 16 

COMPLIANCE WITH LAWS AND RULES 

16.1 Airport Rules 

Airline shall comply, and, to the maximum extent Airline has the legal power to do so, 
shall cause its agents, employees, guests, invitees and Contractors to comply, with all Airport 
Rules. 

16.2 Observance and Compliance with Laws 

16.2.1 Airline shall comply, and to the maximum extent Airline has legal 
power to do so, 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. Airline agrees to make a part of and incorporate into this Agreement, 
by reference or by setting forth at length, at the option of the City, any and all statutes, rules and 
regulations and any assurances and covenants required pursuant thereto which may now or 
hereafter be required by the Federal Aviation Administration or other federal, state, county or 
municipal agency. To the extent applicable, Airline shall comply with the provisions of Exhibit 
C, "Compliance with Laws," which may be amended by the Commissioner. 

16.2.2 The City shall operate and maintain the Airport in a reasonably prudent 
manner and in accordance with Applicable Laws. 

16.2.3 Airline shall operate and maintain the Airport in a reasonably prudent 
manner and in accordance with Applicable Laws; provided, however, that this provision shall not 
be construed as a waiver by Airline to challenge a local law, rule, regulation or ordinance that is 
pre-empted by State or Federal law. 

16.2.4 Notwithstanding anything herein to the contrary, references herein to a 
statute or law shall be deemed to be a reference to (i) such statute or law as may be amended 
from time to time, (ii) all regulations, rules, executive orders, policies and instructions pertaining 

44 



to or promulgated pursuant to such statute or law, and (iii) all future statutes, laws, regulations, 
rules, executive orders, policies and instructions pertaining to the same or similar subject matter. 

16.3 Subordination to Sponsor's Assurance Agreement 

This Agreement shall be subordinate and subject to the terms of any "Sponsor's Grant 
Assurances" or like agreement that has been or may be furnished by the City to the United States 
of America, its boards, commissions, or agencies, including without limitation the FAA, or that 
is required by Applicable Laws, as a condition precedent to receiving federal financial assistance 
for development of the Airport and other Airport programs and activities. 

16.4 Agreements with the United States 

This Agreement is subject and subordinate to the provisions of any agreement heretofore 
or hereafter made between the City and the United States, the terms and execution of which have 
been or may be required to enable or permit the transfer of rights or property to the City for 
airport purposes, or the expenditure of federal grant funds for Airport improvement, maintenance 
or development. Airline shall reasonably abide by the requirements of agreements entered into 
between the City and the United States, as applicable to .Airline, and shall consent to 
amendments and modifications of this Agreement if required by such agreements or if required 
as a condition of the City's entry into such agreements. 

16.5 PFC Act and Assurances 

16.5.1 Notwithstanding anything to the contrary in this Agreement, no 
provision of this Agreement shall impair the authority of the City to impose a Passenger Facility 
Charge or to use the Passenger Facility Charge revenue as provided in the Aviation Safety and 
Capacity Expansion Act of 1990, 49 U.S.C. § 40117 (the "PFC Act"). 

16.5.2 Airline acknowledges that the City has given to the United States of 
America, acting by and through the FAA, certain assurances set forth in the PFC Act and 
implementing regulations at 14 C.F.R. Part 158 ("PFC Assurances"), and Airline agrees that this 
Agreement shall be subordinate and subject to the PFC Assurances. 

16.5.3 In the event that the FAA or its suecessors require any modifications or 
changes in this Agreement as a condition precedent to the collection of PFCs or otherwise 
complying with the PFC Act, Airline shall not withhold its consent to such amendments, 
modifications, revisions, supplements or deletions of any of the terms, conditions or 
requirements of this Agreement as may reasonably be required to collect PFCs or comply with 
the PFC Act. The City agrees to provide Airline with advance written notice of any provisions 
that would adversely modify material terms of this Agreement. 

16.6 PFCs to be held in Trust for the City 

16.6.1 Airline shall hold the net principal amount of all PFCs. that are 
collected by Airline or its agents on behalf of the City pursuant to 49 U.S.C. App. § 1513 and the 
rules and regulations thereunder (14 C.F.R. Part 158, the "PFC Regulations") in trust for the 
City. For purposes of this Section 16.6, net principal amount shall mean the total principal 
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amount of all PFCs that are collected by Airline or its agents on behalf of the City, reduced by all 
amounts that Airline is permitted to retain pursuant to Section 158.53(a) of the PFC Regulations. 

16.6.2 In the event that Airline fails to make payments of PFCs to the City in 
accordance with the PFC Regulations, the City may require Airline to establish a PFC trust 
account pursuant to this Section 16.6.2. In the event the City requires Airline to establish a PFC 
trust account, and notwithstanding Section 158.49 of the PFC Regulations, upon receipt of PFCs 
that are collected by Airline or its agents on behalf of the City, Airline shall establish, and shall 
deposit the net principal amount of such PFCs in, an interest-bearing trust account for the City's 
benefit (the "Trust Account"). The Trust Account shall be held in the name of Airline as trustee 
for the City; provided that the City and Airline mutually agree to terms upon which amounts may 
be withdrawn from such account upon the joint direction of the City and Airline. If the City and 
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 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 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 Airline, out of income earned thereon and then, by 
Airline, out of any available funds of 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 A1 or PI 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 Airline and shall be paid directly to Airline. 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 and applied to the interest income 
in the O'Hare Passenger Facility Charge Revenue Fund. 

16.6.3 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 Airline, Section 16.7.2 shall 
no longer apply. 

16.6.4 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 
Airline was permitted to retain under Section 158.53(a) of the PFC Regulations attributable to 
such PFCs. Airline hereby acknowledges that the net principal amount of all PFCs collected on 
behalf of the City shall 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 
properly of the City until refunded and become the property of the passenger upon and after 
refund). Other than the amounts that Airline is entitled to retain pursuant to Section 158.53 of 
the PFC Regulations, Airline shall be entitled to no compensation. 
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16.7 Security and Payment of Fines for Violation of Federal Regulations 

16.7.1 Airline acknowledges that security is of primary importance at the 
Airport and that security requirements are likely to change during the Term. Airline, its officers, 
employees, representatives, agents, servants, consultants, contractors, successors, assigns and 
suppliers and those under its control, shall comply with security measures (a) required of Airline 
by the FAA or the TSA or by the City in accordance with applicable requirements of the FAA or 
the TSA or their authorized successor(s) or (b) contained in any Airport master security plan 
approved by the FAA or the TSA or their authorized successor(s). Airline shall comply, at its 
own expense, with the TSA's security requirements applicable to Airline at the Airport 
including, but not limited to, employee security training, badging, criminal background checks, 
access control, screening and inspections. Airline shall cooperate with the TSA on all security 
matters. 

16.7.2 Compliance with such security measures and requirements shall not 
relieve Airline of its responsibility for maintaining proper security for the above-noted items, nor 
shall it be construed as limiting in any manner Airline's obligations with respect to all applicable 
federal laws and regulations and its duty to undertake reasonable action to establish and maintain 
secure conditions at and around the Common Use Facilities. To comply with TSA requirements. 
Airline hereby agrees to execute a reasonable exclusive area agreement pursuant to 49 C.F.R. 
1542.111 with the City in form and substance which is reasonably acceptable to the parties. 
Airline accepts security responsibility to use best efforts to prevent unauthorized access to the 
Common Use Facilities. Airline shall be responsible for preventing unauthorized persons from 
gaining access to the restricted areas of the Airport through the Common Use Facilities during 
times and to the extent that Airline has control of the Common Use Facilities. 

16.7.3 Airline understands and agrees that security requirements may affect 
Airline's Air Transportation Business operations and costs. Airline shall be strictly liable for the 
payment of any fines assessed by the City or the payment of (or reimbursement of City for any 
payments of) any civil penalties assessed against City or Airline relating to security and resulting 
from the negligence or intentional acts of omission or commission of Airline's officers, 
employees, representatives, agents, servants, consultants, contractors, successors, assigns and 
suppliers and those under its control, and Airline shall be solely and fully responsible for any and 
all breaches of security and the consequences thereof resulting from the negligence or intentional 
acts of omission or commission of its officers, employees, representatives, agents, servants, 
consultants, contractors, successors, assigns and suppliers and those under its control. 

16.7.4 The City may impose and Airline agrees to pay a reasonable non
discriminatory cost-based user fee, if any, for the privilege of using identification cards or badges 
to gain access to the Airport security access control system. 

16.8 No Exclusive Rights 

Nothing contained in this Agreement shall be deemed to grant to Airline any exclusive 
right or privilege within the meaning of 49 U.S.C. § 40103(e) with respect to activity at the 
Airport. 
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16.9 Federal Tax and Securities Laws 

16.9.1 Airline, upon the City's request, shall provide to the City such 
information and certifications as the City may require to maintain the tax-exempt status of the 
interest on GARBs. 

16.9.2 Airline, upon the City's request, shall provide to the City such 
information as the City may reasonably request in writing in connection with the offering, sale 
and remarketing of GARBs to enable the City to comply with the requirements of the federal 
securities laws and to comply with the City's continuing disclosure requirements under SEC 
Rule 15c2-12, as it may be amended from time to time, provided, however, that Airline may, in 
lieu of providing the requested information, direct the City to an Airline or SEC website where 
the requested information is then currently available. 

16.10 Anti-Scofflaw 

Airline hereby represents and warrants and shall cause each of its Contractors to 
represent and warrant, that Airline or such Contractors, as the case may be, is not in violation of 
Section 2-92-380 of the Municipal Code, and further agrees that, in the event of any such 
violation, the City shall be entitled to set off from those amounts invoiced by 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. 

16.11 Ethics 

Airline hereby represents and warrants and shall cause each of its Contractors to 
represent and warrant that Airline or such Contractors, as the case may be, is not in violation of 
Chapter 2-156 of the Municipal Code. 

16.12 Inspector General 

Airline understands and will abide by the provisions of Chapter 2-56 of the Municipal 
Code. Airline acknowledges and agrees that it shall be the duty of Airline and its sub-licensees. 
Contractors and all their officers, directors, agents, partners and employees to cooperate with the 
Inspector General of the City in any investigation or hearing undertaken pursuant to Chapter 2-
56 of the Municipal Code. All contracts and other agreements must inform the parties of this 
provision and require understanding and compliance with it. 

16.13 Business Relationships With Eleeted Officials, Municipal Code Seetion 2-
156-030(b) 

Airline understands and will abide by the provisions of Section 2-156-030 of the 
Municipal Code, as applicable. 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 elected official has a business relationship that creates a 
financial interest on the part of the official, or the domestic partner or spouse of the official, or 
from whom or which he has derived any income or compensation during the preceding twelve 
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months or from whom or which he reasonably expects to derive any income or compensation in 
the following twelve months 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 that creates a financial interest on the part of the 
official, or the domestic partner or spouse of the official or from whom or which he has derived 
any income or compensation during the preceding twelve months or from whom or which he 
reasonably expects to derive any income or compensation in the following twelve months. 
Violation of Municipal Code Section 2-156-030(b) by any elected official with respect to this 
Agreement at the request or direction of Airline will be grounds for termination of this 
Agreement. The term "financial interest" is defined as set forth in Municipal Code Section 2-
156-080. 

Municipal Code Section 2-156-010(1) defines a "financial interest" as an interest held by 
an official or employee that is valued or capable of valuation in monetary terms with a current 
value of more than $1,000.00, provided that such interest shall not include: (1) the authorized 
compensation paid to an official or employee for any office or employment; or (2) a time or 
demand deposit in a financial institution; or (3) an endowment or insurance policy or annuity 
contract purchased from an insurance company; or (4) any ownership through purchase at fair 
market value or inheritance of the shares of a mutual fund corporation, 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; or (5) any ownership through purchase at fair 
market value or inheritance of not more than one-half of one percent of the outstanding common 
stock of the shares of a corporation, or any corporate subsidiary, parent or affiliate thereof, 
regardless of the dividends on such shares, if such shares are registered on a securities exchange 
pursuant to the Securities Exchange Act of 1934, as amended. 

16.14 City of Chicago Hiring Plan (Shakman Accord) 

The City is subject to the May 31, 2007 Order entitled "Agreed Settlement Order and 
Accord" and the .lune 16, 2014 "City of Chicago Hiring Plan" (the "2014 City Hiring Plan") 
entered in Shakman v. Democratic Organization of Cook County, Case No 69 C 2145 (United 
States District Court for the Northern District of Illinois). Among other things, the Agreed 
Settlement Order and Accord and the 2014 City Hiring Plan prohibit the City from hiring 
persons as governmental employees in non-exempt positions on the basis of political reasons or 
factors. 

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

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

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"): 
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7-28-390 Dumping on public way; 
7-28-440 Dumping on real estate without permit; 
11-4-1410 Disposal in waters prohibited; 
11-4-1420 Ballast tank, bilge tank or other discharge; 
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; 
11-4-1550 Operational requirements; and 
11-4-1560 Screening requirements. 

During the period while this Agreement is executory, 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 16.15 does not limit Airline's duty to comply with Applicable Law. 

16.16 Visual Artists Rights Act Waiver 

Airline shall not install any object in the Common Use Facilities or elsewhere in the 
Airport that constitutes a work.of visual art as defined in 17 U.S.C. § 101 (the "Artwork") unless 
and until Airline has both (a) obtained prior written approval of the Commissioner to install the 
Artwork and (b) provided the City with a written waiver from the author of the Artwork, in form 
and substance reasonably satisfactory to City, waiving any and all rights in the Artwork that may 
be granted or conferred under 17 U.S.C. § 106A and 17 U.S.C. § 113(d). Airline covenants that 
it will obtain a written waiver of all rights under 17 U.S.C. § 106A and 17 U.S.C. § 113(d) as 
necessary from any employees, contractors, subcontractors, subtenants or artists. 

16.17 Boarding And Deplaning Assistance To Passengers With Disabilities 

Airline shall comply, at its own expense, with all Applicable Laws relating to the 
boarding or deplaning of passengers with disabilities, including, but not limited to, 49 U.S.C. 
§ 41705 and 14 C.F.R. § 382. 

Article 17 

DEFAULT AND TERMINATION 

17.1 Events of Default 

Each of the following shall be an "Event of Default" under this Agreement: 
/ 

17.1.1 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 make a 
general assignment for the benefit of creditors. 

50 



17.1.2 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 thereof; 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 Airline under any chapter of the 
Federal Bankruptcy Code. 

17.1.3 By order or decree of a court. 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 thereof and 
such order or decree shall not be stayed or vacated within sixty (60) days of its issuance. 

17.1.4 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 Airline and shall 
not be dismissed or stayed within sixty (60) days after the filing thereof. 

17.1.5 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 Airline and such possession or control shall continue in effect 
for a period of sixty (60) days. 

17.1.6 Airline shall become a corporation in dissolution. 

17.1.7 The letting, license or other interest of or rights of 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 Sections 
17.1.1 through 17.1.5. 

17.1.8 Airline shall fail to duly and punctually pay any Airport 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 and 
shall continue to remain unpaid ten (10) business days after written notice has been provided to 
Airline by the City 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 given to 
Airline or an invoice for such payment has been submitted to Airline. 

17.1.9 Airline 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 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 
exercise remedies under this Agreement if corrective action is instituted by Airline within such 
thirty (30) day period and diligently pursued until the failure is remedied. 
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17.1.10 Airline shall make any purported Assignment or Sublease without the 
consent of the City, as set forth in Section 4.2. 

17.1.11 Airline shall fail to maintain its corporate existence or to remain duly 
qualified to do business in the State of Illinois or 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 Airline consolidates with or merges 
into a wholly-owned subsidiary of Airline. 

17.1.12 To the extent applicable. Airline shall fail to meet any of Airline's 
security deposit requirements set forth in Article 9 of the Signatory Airline Use and Lease 
Agreement9.3. 

17.1.13 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 Sections 16.5 
and 16.6. 

17.1.14 Airline shall violate the Waste Sections of the Municipal Code or MCC 
2-156-018, "Duty to report corrupt or unlawful activity" as set forth in Article 16 and Exhibit C; 
provided, however, that the Commissioner may provide for a reasonable cure period appropriate 
to the violation. 

17.1.15 Airline shall fail to maintain insurance as required by this Agreement, 
including the cure period provided in Section 13.2.2(b). 

17.2 Termination by the City 

17.2.1 - Whenever an Event of Default has occurred and is continuing, the City 
may, at its option, upon thirty (30) days' prior written notice of such Event of Default: 

(a) terminate this Agreement and all rights of Airline hereunder, 
without discharging any of Airline's obligations hereunder, including but not limited to Airport 
Fees and Charges; 

17.2.2 In addition, the City may, from time to time, take whatever action at 
law or in equity appears necessary or desirable to collect Airport Fees and Charges and any other 
amounts payable by Airline hereunder then due and thereafter to become due, and to enforce the 
performance and observance of any obligation, agreement or covenant of Airline under this 
Agreement. For the avoidance of doubt, the City may seek an order for specific performance by 
Airline of any obligation pursuant to this Agreement, perform said obligations itself or take other 
actions to mitigate losses that may result from Airline's failure to perform and, if the City takes 
such actions. City may charge Airline for the City's costs plus a 15% administrative fee. 

17.2.3 All rights and remedies given to the City in this Agreement and all 
rights and remedies given to the City by law, shall be cumulative and concurrent. No 
termination of this Agreement shall deprive the City of any of the City's remedies or actions 
against Airline for Airport Fees and Charges or for damages or for the breach of any covenant 
herein contained. 
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17.2.4 In no event shall this Agreement or any rights or privileges hereunder 
be an asset of Airline under any bankruptcy, insolvency or reorganization proceedings. 

17.2.5 To the extent consistent with and permitted under the United States 
Bankruptcy Code or similar debtor relief laws, if Airline seeks protection under the United States 
Bankruptcy Code or similar debtor relief laws, or is currently operating under the protection of 
the United States Bankmptcy Code or other similar debtor relief laws. Airline will comply with 
every provision of this Agreement as and when required under this Agreement, including without 
limitation performing any required remediation relating to any environmental matter pursuant to 
Airline's obligations under Article 14 which arose prior to or arises during the course of 
Airline's bankruptcy case. No Air Carrier will be allowed to assume this Agreement without 
performing any required remediation as part of the cure of any Event of Default under this 
Agreement. 

17.3 Agreement to Pay Attorneys' Fees and Expenses 

In the event Airline defaults under this Agreement and the City employs attorneys or 
incurs other expenses for the collection of Airport 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 Airline herein contained. Airline shall, on demand, pay to the City the reasonable 
fees and expenses of such attorneys and any such other reasonable expenses incurred by the City 
as a result of such default. 

17.4 Force Majeure 

17.4.1 If either party shall be delayed or hindered in or prevented from the 
performance of any act required under this Agreement by reason of strikes, lockouts, labor 
disputes (all of which shall be subject to 18.14), inability to procure labor or materials, failure of 
power, restrictive governmental laws or regulations, riots, insurrection, terrorism, war, fire or 
other casualty, or other reason of a similar nature beyond the reasonable control of the party 
delayed in performing work or doing acts required under this Agreement, performance of such 
act shall be excused for the period of the actual delay attributable to such causes, and the period 
for the performance of any such act shall be extended for a period equivalent to the period of 
such delay (any such delay, an "Unavoidable Delay"). This Section 17.4.1 shall not be 
applicable to Airline's obligations to procure insurance or to pay Airport Fees and Charges, or 
any other sums, moneys, costs, charges or expenses required to be paid by Airline. If any 
provision of this Agreement negates or limits the period of any force majeure or Unavoidable 
Delay extension, such provision shall override this Section 17.4.1 and Airline shall give the City 
notice of any Unavoidable Delay within a reasonable time (not to exceed one (1) year) following 
the occurrence of the delaying event. 

17.4.2 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 Applicable Laws. 
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Article 18 

GENERAL PROVISIONS 

18.1 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 licensor and licensee, and nothing herein shall be 
construed to establish any partnership, joint venture or association or to make Airline the general 
representative or agent of the City for any purpose whatsoever. 

18.2 No Personal Liability 

No member, director, officer, elected official or employee of either party to this 
Agreement shall be charged personally or held contractually liable by or to the other party under 
any term or provision of this Agreement, or because of any breach thereof or because of its or 
their execution or attempted execution thereof. 

18.3 Notices 

Except as otherwise expressly provided hereunder, all notices and other communications 
provided for under this Agreement shall be in writing and shall be: (a) mailed; (b) personally 
delivered, including via overnight courier; or (c) to the extent expressly permitted elsewhere in 
this Agreement for a specific notice or as mutually agreed by parties, sent by electronic mail with 
electronic receipt, to the City and 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, IL 60666 
[Non-individual Electronic Mail Address:] 

With a copy to: 

General Counsel 
Chicago Department of Aviation 
Chicago O'Hare International Airport 
10510 West Zemke Road 
Chicago, IE 60666 
[Non-individual Electronic Mail Address:] 

If to Airline for all notices, except pursuant to Sections 4.3 (City's Right of 
Entry), 14.10 (Notice for Environmental Matters) or 18.7 (Service of Process) of this Agreement, 
to: 
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If to Airline for notices on environmental matters pursuant to Section 14.10, to: 

[cc: airline general contact] 
[Non-individual Electronic Mail Address] 

If to Airline pursuant to Section 4.3 (City's Right of Entry) of this Agreement, to: 

[local station manager] 
[cc: airline general contact] 
[Non-individual Electronic Mail Address] 

or, with respect to any notice given pursuant to this Section 18.3, to such other person or address 
as either the City or Airline may hereafter designate by written notice to the other in accordance 
with this Notices section. 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 by other method with tracking and confirmation receipt), upon receipt, or upon 
attempted delivery where delivery is refused or mail is unclaimed five (5) days after being 
deposited in the mails, postage prepaid and properly addressed; and (c) if sent by electronic mail, 
upon receipt by either party of a written reply or electronic receipt). Airline agrees to provide 
City with any changes to its notice information, including electronic mail addresses, within five 
(5) business days of such change. 

With respect to Section 18.7 (Service of Process) of this Agreement, Airline hereby designates as 
its agent in Chicago, Illinois; 

18.4 Entire Agreement 

This Agreement, including the attached Exhibits and endorsements, constitutes the entire 
agreement of the parties on the subject matter hereof. The parties intend that this Agreement 
shall be the final expression of their agreement with respect to its subject matter, and may not be 
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contradicted by evidence of any prior or contemporaneous written or oral agreements or 
understandings. The parties further intend that this Agreement shall constitute the complete and 
e.xclusive statement of its terms, and that no extrinsic evidence whatsoever (including prior drafts 
of the Agreement) may be introduced in any judicial, administrative or other legal proceeding 
involving this Agreement. 

18.5 Amendment 

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

18.6 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. 

18.7 Authorization to Operate; Consent to Service of Process and Jurisdiction 

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

18.7.2 All judicial proceedings brought by the City against 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, Airline 
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. Airline hereby 
designates and appoints the representative designated in Section 18.3 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 
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 State of Illinois and is employed by or contracted with 
Airline. 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 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 Airline in the courts of any 
other jurisdiction. 

18.8 Severabilit>' 

If any provision of this Agreement shall be held or deemed to be or shall in fact be 
inoperative or unenforceable as applied in any particular case in any jurisdiction or jurisdictions 
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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 whatsoever. 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 hereof. 

18.9 Representatives 

The City and Airline shall each designate a representative who, except as otherwise, 
provided hereunder, shall be authorized to act for the City and 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. Airline'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. 

18.10 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. 

18.11 No Third Party Beneficiaries 

Unless otherwise provided in this Agreement, 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. 

18.12 No Waiver 

No failure by a party to insist upon the strict performance of any obligation of the other 
party under this Agreement or to exercise any right, power or remedy arising out of a breach 
thereof, irrespective of the length of time for which such failure continues, prior to the expiration 
of the Term, shall constitute a waiver of such breach or of the non-defaulting party's right to 
demand strict compliance with such term, covenant or condition or operate as a surrender of this 
Agreement. 

No waiver of default of any of the terms, covenants and conditions of this Agreement to 
be performed, kept and observed by the other party shall be construed or operate as a waiver of 
any subsequent default of any of tbe terms, covenants or conditions of this Agreement to be 
performed, kept and observed by the other party. 

18.13 No Exclusive Right or Remedy 

All rights and remedies provided in this Agreement are cumulative and not exclusive of 
any other rights or remedies that may be available to the parties hereunder or at law or in equity. 
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18.14 Labor Disputes 

Airline agrees to use commercially reasonable efforts to avoid disruption to the City, its 
tenants, or members of the public arising from labor disputes involving Airline, and in the event 
of a strike, picketing, demonstration or other labor difficulty involving Airline, to use its good 
offices, including the utilization of available legal remedies Airline deems appropriate, to 
minimize or eliminate any disruption to the City, its tenants or members of the public, arising 
from such strike, picketing, demonstration or other labor difficulty. 

18.15 Action or Exercise of Power by the City 

Any provision in this Agreement that requires action or an exercise of power by the City 
may be performed by the Commissioner or her or his designee, unless otherwise specified in this 
Agreement. 

18.16 Headings 

The headings of the several sections of this Agreement are inserted only as a matter of 
convenience and for reference, and in no way define, limit, or describe the scope or intent of any 
provisions of this Agreement, and shall not be construed to affect in any manner the terms and 
provisions, or the interpretation or construction, of this Agreement. 

18.17 Counterparts 

This Agreement may be executed in one or more counterparts. 
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IN WITNESS WHEREOF, the parties intending to be legally bound have executed this 
Non-Signatory Airline Operating Agreement this day of 20 . 

CITY OF CHICAGO, [AIRLINE] 
an Illinois municipal corporation 

By: By: 
Name: Name: 
Title: Title: 
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EXHIBIT A 

[Exhibit A to this Non-Signatory Operating Agreement is identical inform to Exhibit A to Exhibit 
1 of this ordinance.] 



EXHIBIT B 

[Exhibit B to this Non-Signatory Operating Agreement is identical in form to Exhibit B to Exhibit 
1 of this ordinance.] 



EXHIBIT C 

COMPLIANCE WITH LAWS 

Section 1. General Provisions 

(A) Airline shall comply, and shall include in all of its agreements entered into in 
connection with or pursuant to the performance of any acts or obligations under this Agreement 
(regardless of whether they are reimbursed by the City) a requirement that its Contractors 
comply, with all applicable federal, state, and local laws, codes, regulations, ordinances, 
executive orders, rules, and orders. 

(B) Airline agrees that all of the applicable provisions set forth in this Exhibit will be 
incorporated in all of its agreements entered into in connection with or pursuant to the 
performance of any acts or obligations under this Agreement. 

(C) Further, Airline shall execute, and shall include in all of its agreements entered 
into in connection with or pursuant to the performance of any acts or obligations under this 
Agreement a requirement that its Contractors execute, such affidavits and certifications as shall 
be required by the City setting forth Airline's and its Contractor's, as applicable, agreement to 
comply with all applicable federal, state, and local laws, codes, regulations, ordinances, 
executive orders, rules, and orders. Such certifications shall be attached and incorporated by 
reference in the applicable agreements. 

(D) In the event that any Contractor is a partnership or joint venture, Airline shall also 
include provisions in its agreement with Contractor insuring that the entities comprising such 
partnership or joint venture shall be jointly and severally liable for its obligations thereunder. 

(E) The City may unilaterally revise this Exhibit from time to time. 

Section 2. Federal Nondiscrimination Requirements 

(A) Airline acknowledges that the City has given to the United States of America, 
acting by and through the FAA, certain assurances with respect to nondiscrimination required by 
Title VI of the Civil Rights Act 1964 (42 U.S.C. § 2000d et seq., 78 Stat. 252), 49 CFR Part 21, 
49 U.S.C. § 47123, 28 CFR § 50.3 and other acts and regulations relative to nondiscrimination in 
Federally-assisted programs of the U.S. Department of Transportation ("DOT") (collectively, 
and including all amendments thereto, the "Title VI Pertinent Nondiscrimination Acts and 
Authorities," and listed below) as a condition precedent to receiving Federal financial assistance 
from FAA for certain Airport programs and activities. The City is required under the Acts and 
Regulations to include in this Agreement, and Airline agrees to be bound by, the following 
covenants and requirements: 

i. Airline, for itself, its assignees and successors in interest, covenants and 
agrees to comply with pertinent statutes. Executive Orders and such rules as are promulgated to 
ensure that no person shall, on the grounds of race, creed, color, national origin, sex, age, or 



disability, be excluded from participating in any program or activity conducted with or 
benefitting from Federal financial assistance received by the City from the FAA. In the event of 
Airline's breach of any of the above Nondiscrimination covenants, the City shall have the right 
to terminate this Agreement. 

ii. Airline, for itself, its personal representatives, successors in interest and 
assigns, as part of the consideration hereof, hereby covenants and agrees, as a covenant running 
with the land, that in the event facilities are constructed, maintained, or otherwise operated on the 
Airport for a purpose for which a DOT activity, facility, or program is extended or for another 
purpose involving the provision of similar services or benefits. Airline shall maintain and operate 
such facilities and services in compliance with all requirements imposed by the 
Nondiscrimination Acts and Regulations listed in the Title VI Pertinent Nondiscrimination Acts 
and Authorities (as may be amended) such that no person on the ground of race, color, 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. 

iii. In the event of Airline's breach of any of the Nondiscrimination covenants 
described in subsection (ii), above, the City shall have the right to terminate this Agreement, and 
to enter, re-enter and repossess the Common Use Facilities and the facilities thereon, and hold 
the same as if this Agreement had never been made or issued. This subparagraph (iii) shall not 
become effective until the procedures of 49 CFR Part 21 are followed and completed, including 
the expiration of appeal rights. 

iv. Airline shall include these subsections (i) through (iv), inclusive, in 
Airline's licenses, permits and other instruments relating to the Airport, and shall require that its 
licensees, permittees and others similarly include these statements in their licenses, permits and 
other instruments relating to the Airport. 

(B) Title VI List of Pertinent Nondiscrimination Acts and Authorities 

During the performance of this contract. Airline, for itself, its assignees, and successors 
in interest agrees to comply with the following nondiscrimination statutes and authorities; 
including but not limited to; 

• Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat. 252), 
(prohibits discrimination on the basis of race, color, national origin); 

• 49 CFR part 21 (Nondiscrimination In Federally-Assisted Programs of The Department 
of Transportation—Effectuation of Title VI of The Civil Rights Act of 1964); 

• The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, 
(42 U.S.C. § 4601), (prohibits unfair treatment of persons displaced or whose property 
has been acquired because of Federal or Federal-aid programs and projects); 

• Section 504 of the Rehabilitation Act of 1973, (29 U.S.C. § 794 el seq.), as amended, 
(prohibits discrimination on the basis of disability); and 49 CFR part 27; 



• The Age Discrimination Act of 1975, as amended, (42 U.S.C. § 6101 et seq.), (prohibits 
discrimination on the basis of age); 

• Airport and Airway Irhprovement Act of 1982, (49 USC § 471, Section 47123), as 
amended, (prohibits discrimination based on race, creed, color, national origin, or sex); 

• The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope, coverage 
and applicability of Title VI of the Civil Rights Act of 1964, The Age Discrimination Act 
of 1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the definition of 
the terms "programs or activities" to include all of the programs or activities of the 
Federal-aid recipients, sub-recipients and contractors, whether such programs or activities 
are Federally funded or not); 

• Titles II and III of the Americans with Disabilities Act of 1990, which prohibit 
discrimination on the basis of disability in the operation of public entities, public and 
private transportation systems, places of public accommodation, and certain testing 
entities (42 U.S.C. §§ 12131 - 12189) as implemented by Department of Transportation 
regulations at 49 CFR parts 37 and 38; 

• The Federal Aviation Administration's Nondiscrimination statute (49 U.S.C. § 47123) 
(prohibits discrimination on the basis of race, color, national origin, and sex); 

• Executive Order 12898, Federal Actions to Address Environmental Justice in Minority 
Populations and Low-Income Populations, which ensures nondiscrimination against 
minority populations by discouraging programs, policies, and activities with 
disproportionately high and adverse human health or environmental effects on minority 
and low-income populations; 

• Executive Order 13166, Improving Access to Services for Persons with Limited English 
Proficiency, and resulting agency guidance, national origin discrimination includes 
discrimination because of limited English proficiency (LEP). To ensure compliance with 
Title VI, you must take reasonable steps to ensure that LEP persons have meaningful 
access to your programs (70 Fed. Reg. at 74087 to 74100); 

• Title IX of the Education Amendments of 1972, as amended, which prohibits you from 
discriminating because of sex in education programs or activities (20 U.S.C. 1681 et 
seq.). 

(C) Nondiscrimination in Contracting Activities 

i. Airline, with regard to any contract, will not discriminate on the grounds 
of race, color, or national origin in the selection and retention of contractors or subcontractors, 
including procurements of materials and leases of equipment. Any contractor will not participate 
directly or indirectly in the discrimination prohibited by the Acts and Regulations. 

ii. In all solicitations, either by competitive bidding, or negotiation made by 
Airline or its contractor for work to be performed under a contract or subcontract, including 
procurements of materials, or leases of equipment, each potential contractor, subcontractor or 



supplier will be notified by the contractor of Airline and contractor's obligations under the Acts 
and Regulations relative to non-discrimination on the grounds of race, color, or national origin. 

Section 3. State Nondiscrimination Requirements 

Airline must comply with the Illinois Human Rights Act, 775 ILCS 5/1-101 et seq., as 
amended and any rules and regulations promulgated in accordance therewith, including the 
Equal Employment Opportunity Clause, 445 111. Admin. Code 750, Appendix A. Airline must 
also comply with the Public Works Employment Discrimination Act, 775 ILCS 10/0.01 el seq., 
as amended; the Environmental Barriers Act, 410 ILCS 25/1 et seq.-, and all other applicable 
state laws, rules, regulations and executive orders. 

Section 4. Citv Nondiscrimination Requirements 

(A) Airline must comply with the Chicago Human Rights Ordinance, Chapter 2-160, 
Section 2-160-010 et seq. of the Municipal Code; and all other applicable Municipal Code 
provisions, rules, regulations and executive orders. 

(B) Further, Airline must furnish, or cause each of its Contractors to furnish, such 
reports and information as requested by the Chicago Commission of Human Relations. 

Section 5. Affirmative Action 

Airline assures that: (a) it shall undertake an affirmative action program as required by all 
federal, state and local laws, rules and regulations pertaining to Civil Rights (and any and all 
amendments thereto), including, without limitation, 49 CFR Part 21 and 49 U.S.C. § 47123, to 
assure that no person shall, on the grounds of race, creed, color, national origin, sex, or age be 
excluded from participation in or denied the benefits of the program or activity conducted with 
or benefitting from Federal financial assistance received by the City from the FAA; (b) it shall 
not engage in employment practices that result in excluding persons on the grounds of race, 
creed, color, national origin, sex, or age, from participating in or receiving the benefits of any 
program or activity conducted with or benefitting from Federal financial assistance received by 
the City from the FAA, or in subjecting them to discrimination or another violation of the 
regulations under any program covered by 49 CFR Part 21 and 49 U.S.C. § 47123; and (c) it 
shall include the preceding statements of this Section 5 in Airline's contracts and other 
applicable documents under this Agreement, and shall require that its contractors and others 
similarly include these statements in their subcontracts and applicable documents. 

Section 6. Safetv and Securitv 

(A) Airline expressly acknowledges its responsibility to provide security at the 
Airport in accordance with 49 U.S.C. sec. 449 and 49 CFR Part 1542, "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. ' Airline expressly acknowledges its 
responsibility to provide security with respect to airplane operations in accordance with 49 CFR 



Part 1544, "Aircraft Operator 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) All employees providing services at the Airport must be badged by the City, as 
provided below in Section 7, "Airport Security Badges." Airline, Contractors, and the respective 
employees of each are subject to such employment investigations, including criminal history 
record checks, as the Administrator of the Federal Aviation Administration ("FAA"), the Under 
Secretary of the Transportation Security Administration ("ISA"), and the City may deem 
necessary. Airline, its Contractors, their respective employees, invitees and all other persons 
under the control of Airline 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 
during the life of this Agreement 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. 

(C) All gates and doors that permit entry into restricted areas at the Airport must be 
kept locked at all times when not in use or under constant security surveillance. Airline shall 
ensure that such gates and doors within its Common Use Facilities are kept locked at all times 
when not in use or under Airline's constant security surveillance. Any gate or door malfunctions 
discovered by Airline must be reported to the Commissioner without delay and must be kept 
under constant surveillance, in the case of malfunctions within its Common Use Facilities, until 
the malfunction is remedied, or in the case of other malfunctions, until relieved by a responsible 
party. 

(D) Airline shall ensure that the following provision is inserted in all contracts entered 
into with any Contractors and with any labor organizations who furnish skilled, unskilled and 
craft union skilled labor, or who 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 49 C.F.R. Part 1542 and all 
other applicable rules and regulations promulgated thereunder. In the 
event that Airline, or any individual employed 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 event this Agreement 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 
effect as of the Effective Date with the 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 guidelines developed by City, the 
Transportation Security Administration and the Federal Aviation 
Administration and in effect at the time of the submittal of such drawings, 
plans, and specifications." 

Section 7. Airport Securitv Badges 

(A) As part of Airport operations and security. Airline must obtain from the Airport 
badging office Airport Security Badges for each of its employees, subcontractors, material men, 
invitees or any person(s) over whom Airline 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 an Airport Security Badge. Additional forms and tests may be 
required to obtain Airport Driver's Certification and Vehicle Permits. The application forms will 
solicit such information as the Commissioner may require in his or her discretion, including but 
not limited to name, address, date of birth (and for vehicles, driver's license and appropriate 
stickers). Airline is responsible for requesting and completing the form for each employee and 
subcontractor 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 or her designee, the 
employee will be required to attend a presentation regarding airport security and have his or her 
photo taken for the badge. The Commissioner may grant or deny the application in his or her 
sole discretion. Airline must make available to the Commissioner, within one day of request, the 
personnel file of any employee who will be working under this Agreement. 

(B) As provided in Section 6 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. 

(C) Airport Security Badges, Vehicle Permits and Driver's 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. Airline 
will be jointly and severally liable for any fines imposed on its employees or its Contractors' 
employees at the Airport by the City. 

(D) In addition to other rules and regulations, the following rules related to Airport 
Security Badges, Vehicle Permits and Driver's Licenses must be adhered to; 



i. Each person must wear and display his or her Airport Security Badge on 
their outer apparel at all times while at the Airport. 

ii. All individuals operating a vehicle on the Aircraft Operations Area 
("ADA") 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 Operator's Driver's License. All individuals 
operating a vehicle on the AOA without an escort must also be in possession of a valid Aviation-
issued Airport Driver's Permit. 

iii. 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 Vehiele Inspection stickers must be valid. 

iv. Individuals must remain within their assigned area and haul routes unless 
otherwise instructed by the Department of Aviation. 

V. Airline's personnel who function as supervisors, and those that escort 
Airline'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 while on the AOA. 

Section 8. Confidentiality of Airport Security Data 

Airline 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 CFR Part 1520. Airline 
acknowledges that information provided to, generated by, or encountered by Airline may include 
Airport Security Data. If Airline fails to safeguard the confidentiality of Airport Security Data, 
Airline is liable for the reasonable costs of actions taken by the City, the Federal Aviation 
Administration ("FAA"), or the Transportation Security Administration ("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 security 
devices, and posting of guards. All agreements entered into in connection with or pursuant to the 
performance of any acts or obligations under this Agreement by Airline must contain the 
language of this section. If Airline fails to incorporate the required language in all such 
agreements, the provisions of this section are deemed incorporated in all such agreements. 

Section 9. Americans with Disabilities Act and Air Carrier Access Act 

(A) Airline shall be solely and fully responsible for ensuring that Airline's operations, 
wherever they may occur at the Airport, and any improvements made by Airline pursuant to this 
Agreement, shall comply with Title II (to the extent applicable) and III of the Americans with 
Disabilities Act, 42 IJ.S.C. §§ 12101 et seq., as amended from time to time ("ADA"), and the Air 
Carrier Access Act, 49 U.S.C. § 41705, as amended from time to time ("ACAA"), including 



without limitation any obligation to provide boarding and deplaning assistance at the Airport. In 
the event of a violation of or non-compliance with Title II (to the extent applicable) or III of the 
ADA or the ACAA, Airline shall develop a work plan to correct such violation or non
compliance. The City's approval of or acceptance of any aspect of Airline's activities under this 
Agreement shall not be deemed or construed in any way as a representation that such item, 
activity or practice complies with the ADA or the ACAA. Airline agrees to indemnify, defend, 
and hold the City harmless from any and all costs incurred by the City with respect to Airline's 
failure to comply with the ADA or the ACAA for Airline's operations or any improvements 
made by Airline at the Airport. The City shall comply with the ADA and the ACAA as 
applicable to any facilities constructed by the City and any improvements made by the City at the 
Airport. 

(B) 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. 12101 et seq.; 
41 C.F.R. part 60 et seq.; the Uniform Federal Accessibility Standards 
("UFAS") or the Americans with Disabilities Act Accessibility Guidelines 
for Buildings and Facilities ("ADAAG"); the Air Carrier Access Act, 49 
U.S.C. § 41705, et seq. ("ACAA"); the Illinois Environmental Barriers 
Act. 410 ILCS 25/1 et seq., and the regulations promulgated thereto at 71 
111. Adm. Code ch. I, Sec. 400.110 et seq.; and all other applicable 
statutes, rules, regulations and executive orders. In the event that the 
above cited standards are inconsistent, the Consultant shall comply with 
the standards providing greater accessibility." 

Construction Contracts 

"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, 42 U.S.C. sec. 12101 et seq.; 
41 C.F.R. part 60 et seq.; the Uniform Federal Accessibility Standards 
("UFAS") or the Americans with Disabilities Act Accessibility Guidelines 
for Buildings and Facilities ("ADAG"); the Air Carrier Access Act, 49 
U.S.C. § 41705, et seq. ("ACAA""); the Illinois Environmental Barriers 
Act, 410 ILCS 25/1 et seq., and the regulations promulgated thereto at 71 



111. 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 Airline and 
the City in the event that the plans and specifications are not in 
compliance with the above referenced standards." 

Section 10. Boardimz and Deplaning Assistance 

(A) Airline Responsibilities 

i. As required by 14 C.F.R. § 382.95(b), Airline "must. . . provide boarding 
and deplaning assistance through the use of lifts or ramps at [O'Hare] where boarding and 
deplaning by level-entry loading bridges or accessible passenger lounges is not available." 
Consistent with the requirements of 14 C.F.R. § 382, Airline shall be responsible for acquiring or 
making arrangement - whether directly or through its ground handlers, other airlines operating at 
O'Hare, CDA (as set forth below in Section (B) or otherwise - for boarding and deplaning 
assistance devices for use with its aircraft at O'Hare. 

ii. Consistent with the requirements of 14 C.F.R. § 382.141, Airline shall 
ensure that those personnel involved in providing boarding and deplaning assistance through the 
use of lifts, ramps or other accessibility devices are properly trained in the use and operation of 
the devices and appropriate boarding and deplaning assistance procedures that safeguard the 
safety and dignity of passengers. 

iii. As explained in 66 Federal Register 22107, the use of a boarding chair to 
carry a passenger up or down stairs is only permitted in "abnormal circumstances (e.g., if a lift 
breaks down)," and "is conditioned on the passenger's consent (except in the case of emergency 
evacuations)." Furthermore, pursuant to 14 C.F.R. § 382.101, Airline personnel "must never use 
hand-carrying (i.e., directly picking up the passenger's body in the arms of one or more carrier 
personnel to effect a level change the passenger needs to enter or leave the aircraft); even if the 
passenger consents, unless this is the only way of evacuating the individual in the event of an 
emergency." 

(B) CDA Mechanical Lift 

i. The City owns a mechanical lift ("CDA Lift") that can be used to board 
and deplane mobility-impaired passengers on aircraft covered by 49 CFR § 27.72. 

ii. Airline may request the right to use the CDA Lift at O'Hare to satisfy its 
obligations under the Air Carrier Access Act (49 U.S.C. § 41705) and the regulations 
promulgated thereunder (14 CFR § 382.95) and will be allowed to use the CDA l.ift, on the 
terms and conditions set forth herein. 

iii. The City will make the CDA Lift available to Airline on a first-come, 
first-serve basis with other airlines. The City shall have no liability to Airline if the CDA Lift is 
not available at the time required by Airline. 



(C) Agreements and Acknowledgements 

i. Airline hereby acknowledges and agrees that the CDA Lift is made 
available to Airline "as is." The City makes no warranty or representation, either express or 
implied, as to the design or condition of, or as to the quality of the CDA Lift, and the City makes 
no warranty of merchantability of fitness for a particular purpose or any component thereof as to 
any other matter, it being agreed that all such risks, as between the City and Airline, are to be 
borne by Airline, and the benefits of any and all implied warranties of the City are hereby waived 
by Airline. 

ii. Airline agrees that it will only use and operate the CDA Lift with trained 
City personnel: (i) in accordance with the manufacturer's instructions and the requirements of all 
applicable laws and regulations; (ii) on aircraft that are compatible with the CDA Lift; (iii) with 
Airline personnel or Airline's ground handler personnel who have been properly trained to assist 
passengers on or off of the CDA Lift; (iv) with reasonable care; and (v) in connection with 
aircraft that Airline is authorized to operate or ground handle. 

iii. Airline further agrees to take good care of the CDA Lift when using it, 
reasonable wear and tear excepted. Airline agrees to reimburse the City promptly after written 
demand for any costs incurred by the City in repairing or replacing the CDA Lift, if it was 
damaged or destroyed while in Airline's possession or under its control. 

Section 11. Inspector General 

Pursuant to Article 16 of this Agreement, Airline shall ensure that the provision set forth 
below is inserted in all contracts or agreements entered into with any contractors, subtenants or 
licensees/sub-licensees, and any work or service providers providing any materials, labor, or 
services in connection with this Agreement, including but not limited to design professionals and 
Project Contractors and any labor organizations which furnish skilled, unskilled and craft union 
skilled labor: 

"[Contractor/Subtenant] and all of its [subcontractors/subtenants] have a 
duty to cooperate with the Inspector General of the City of Chicago in any 
investigation or hearing, if applicable, undertaken pursuant to Chapter 2-
56 of the Municipal Code of Chicago. [Contractor/Subtenant] understands 
and will abide by all provisions of that chapter. All 
[subcontracts/subtenant agreements] must inform [contractors/subtenants] 
of this provision and require understanding and compliance with it." 

Additionally, with respect to any work or services to be paid by the City, pursuant to MCC 2-
156-018 it is the duty of Airline, and any of its Project Contractors, to report to the Inspector 
General, directly and without undue delay, any and all information concerning conduct which it 
knows to involve corrupt activity. "Corrupt activity" means any conduct set forth in 
Subparagraph (a)(1), (2) or (3) of Section 1-23-020 of the MCC. Knowing failure to make such 
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a report will be an event of default under any applicable reimbursement agreement. Reports may 
be made to the Inspector General's toll-free hotline, 866-IG-TIPLINE (866-448-4754). 

Section 12. Multi-Project Labor Agreement 

The City has entered into the Multi-Project Labor Agreement ("PLA") with various 
trades regarding projects involving construction, demolition, maintenance, rehabilitation, and/or 
renovation .work on City property, as described in the PLA, a copy of which may be found on the 
City's website at: 

http://www.citvofchicaso.or2/dam/citv/depts/dps/RulesResulatiom/Multi-
ProiectLaborAsreement-PLAandSisnatorvUnions.pdf. 

To the extent that Airline engages in work subject to the PLA, whether or not reimbursed by the 
City, Airline acknowledges familiarity with the requirements of the PLA and shall comply with 
them. 

Section 13. Minimum Wage and Other Labor Laws 

Airline will comply with all applicable federal, state, and local labor laws and 
regulations, including, without limitation: the Fair Labor Standards Act, 29 U.S.C. § 201; the 
Occupational Safety and Health Act, 20 CFR Part 1910; and City minimum wage ordinances and 
executive orders and associated rules and regulations. This includes, without limitation, 
compliance with the wage requirements set forth in Mayoral Executive Order 2014-1, 
incorporated by reference, to the extent that the Order would apply to Airline's activities. 

Section 14. Prohibition on Certain Contributions. Mavoral Executive Order 2011-4 

(A) Neither Airline or any person or entity who directly or indirectly has an 
ownership or beneficial interest in Airline of more than 7.5% ("Owners"), spouses and domestic 
partners of such Owners, Airline's Subcontractors, any person or entity who directly or indirectly 
has an ownership or beneficial interest in any Subcontractor of more than 7.5% ("Sub-owners") 
and spouses and domestic partners of such Sub-owners (Airline and all the other preceding 
classes of persons and entities are together, the "Identified Parties"), shall make a contribution 
of any amount to the Mayor or to the Mayor's political fundraising committee (as such term is 
defined in Municipal Code Chapter 2-156) (a) after execution of this Agreement by Airline, (b) 
while this Agreement or another agreement between Airline and the City (an "Other Contract") 
is executory, (c) 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. 

(B) From the date the City approached Airline or the date 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. 

(C) 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) 
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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. 

(D) The Identified Parties must not engage in any conduct whatsoever designed to 
intentionally violate this Section 14 or Mayoral Executive Order No. 2011-4 or to entice, direct 
or solicit others to intentionally violate this Section 14 or Mayoral Executive Order No. 2011-4. 

(E) Violation of, non-compliance with, misrepresentation with respect to, or breach of 
any covenant or warranty under this Section 14 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 14 amends any Other Contract with respect to the matters described herein 
and supersedes any inconsistent provision contained therein. 

Section 15. Certification Regarding Lobbving 

(A) Airline certifies by signing and submitting this Agreement, to the best of its 
knowledge and belief, that: 

i. No Federal appropriated funds have been paid or will be paid, by or on 
behalf of Airline, to any person for influencing or attempting to influence an officer or employee 
of an agency, a Member of Congress, an officer or employee of Congress, or an employee of a 
Member of Congress in connection with the awarding of any Federal contract, the making of any 
Federal grant, the making of any Federal loan, the entering into of any cooperative agreement, 
and the extension, continuation, renewal, amendment, or modifieation of any Federal contract, 
grant, loan, or cooperative agreement. 

ii. If any funds other than Federal appropriated lunds have been paid or will 
be paid to any person for influencing or attempting to influence an officer or employee of any 
agency, a Member of Congress, an officer or employee of Congress, or an employee of a 
Member of Congress in connection with this Federal contract, grant, loan, or cooperative 
agreement, the undersigned shall complete and submit Standard Form-LLL, "Disclosure Form to 
Report Lobbying," in accordance with its instructions. 

iii. Airline shall require that the language of this certification be included in 
the award documents for all sub-awards at all tiers (including subcontracts, sub-grants, and 
contracts under grants, loans, and cooperative agreements) and that all sub-recipients shall certify 
and disclose accordingly. 

(B) This certification is a material representation of fact upon which reliance was 
placed when this transaction was made or entered into. Submission of this certification is a 
prerequisite for making or entering into this transaction imposed by section 1352, title 31, U.S. 
Code. Any person who fails to file the required certification shall be subject to a civil penalty of 
not less than $10,000 and not more than $100,000 for each such failure. 
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Section 16. Distracted Driving 

(A) In accordance with Executive Order 13513, "Federal Leadership on Reducing 
Text Messaging While Driving" (10/1/2009) and DOT Order 3902.10 "Text Messaging While 
Driving" (12/30/2009), the FAA encourages recipients of Federal grant funds to adopt and 
enforce safety policies that decrease crashes by distracted drivers, including policies to ban text 
messaging while driving when performing work related to a grant or sub-grant. 

(B) In support of this initiative, the City encourages Airline to promote policies and 
initiatives for its employees and other work personnel that decrease crashes by distracted drivers, 
including policies that ban text messaging while driving motor vehicles while performing work 
activities associated with the project. Airline must include the substance of this Section 16 in all 
sub-tier contracts exceeding $3,500 and involve driving a motor vehicle in performance of work 
activities associated with the project. 
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Table 1 
Landing Fee 

Chicago - O'Hare international Airport 

index Airfield 
Airfield Revenue Requirement 
Capital Costs 

Debt Service [a] 
minus. 

Pledged or Applied RFC Revenues [b] 
Federal Funds, BAB Subsidy and Others [c] 

Net Debt Service [d] = [a] - [b] - [c] 
Debt Service Coverage Requirement [e] 
Program Fees and Other Costs [f] 
Pre-Approved Allowances [g] 
Equipment Purchases and Small Capital Outlay [h] 

Capital Costs [A] = [d] + [e] + [f] + [g] + [h] 
O&M Expenses [B] 
Allowable Airline Liaison Office Expenses [C] 
Required Deposits [D] 

Subtotal [E]=[A] + [B] + [C] + [D] 

Plus or minus 
Other Airfield Revenues [F] 
Interest Income [G] 
Bad Debt or Bad Debt Recovery [H] 
Net Loss (Revenues) from the Fuel System Cost Center [I] 
Landing Fee True-up for prior Fiscal Years [J] 
Net ARE Revenues for Capital Costs [K] 
Shortfall in Air Service Incentive Program [L] 

Airfield Revenue Requirement [M]=[E] - [F] - [G] +/- [H] +/- [I] +/- [J] - [K] + [L] 
Forecast Maximum Gross Landed Weight [N] 

Landing Fee Rate [M]/[N] 
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Table 2 
Terminal Rental Rates 

Chicago - O'Hare International Airport 
Terminal 

Index ^ Complex 
Total Terminal Revenue Requirements 
Capital Costs 

Debt Service [a] 
minus: 

Pledged or Applied RFC Revenues [b] 
Federal Funds, BAB Subsidy and Others [c] 

Net Debt Service Id] = [a] - [b] - [c] 
Debt Service Coverage Requirement [e] 
Program Fees and Other Costs [f] 
Pre-Approved Allowances [g] 
Equipment Purchases and Smail Capital Outlay [h] 

Capital Costs [A] = [d] + [e] + [f] + [g] + [h] 
O&M Expenses [B] 

Required Deposits [C] 
Unrecovered Domestic Common Use Gate Fees [D] 

Subtotal [E]=[A] + [B] + [C] + [D] 
Plus or minus 

interest Income [F] 
Terminal Concession Revenues [G] 
Other Terminai Rental Payments [H] 
Sale of Abandoned Property or Fixtures [I] 
Bad Debt or Bad Debt Recovery [J] 
Net Loss (Revenues) of Parking and Ground Transportation [K] 
Net ARE Revenues for Capital Costs [L] 
Net CRE Revenues for Capital Costs [M] 

Other Rate Covenant Requirements [N] 
Total Terminai Revenue Requirements [0]=[E] - [F] - [G] - [H] - [i] +/- [J] +/- [K] +/- [L] +/ [M] + [N] 

Less: 
Costs of Baggage Systems [P] 
City Equipment Costs [0] 
FIS Equipment Costs [R] 

Terminal Space Revenue Requirements [S] = [O] - [ P] - [Q] - [R] 
Weighted Airline Terminai Rented Space [T] 

Base Terminai Rental Rate [U]=[S]/rn 
Discount Ratio [V] 

Discount Terminai Rental Rate [U]*[V] 
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Table 3 
Common Use Gate Fees 

Chicago - O'Hare International Airport 

index 
Domestic Common Use Gate Revenue Requirement 

Domestic Common Use Holdroom Space Square Footage [a] 
Base Terminal Rental Rate [b] 
Domestic Common Use Holdroom Space Costs [c] = [a]' [b] 

plus 
SET Costs [d] 
City Equipment Costs [e] 

Domestic Common Use Gate Revenue Requirement [A] = [c] + [d] + [e] 
Total Delivered Seats [B] 

Domestic Common Use Gate Fee [A]/[B] 

Imputed Domestic Common Use Gate Fee 
Domestic Common Use Holdroom Space Square Footage [a] = 2,650 
Base Terminal Rental Rate [b] 
Domestic Common Use Holdroom Space Costs [c] = [a] * [b] 

plus 
SET Costs [d] = estimated cost for one gate 
City Equipment Costs [e] = estimated cost for one gate 

Subtotal [A] = [c] + [d] + [e] 
548,000 Annual Total Delivered Seats [B] 

imputed Domestic Common Use Gate Fee [A]/[B] 
I 
International Common Use Gate Revenue Requirement 

International Common Use Holdroom Space Square Footage [a] 
Base Terminal Rental Rate [b] 
International Common Use Holdroom Space Costs [c] = [a] * [b] 

plus 
SET Costs [d] 
City Equipment Costs [e] 
Less, Domestic Fees for Int'l Gate [f] 

international Common Use Gate Revenue Requirement [A].= [c] + [d] + [e] - [f] 

Int'l Common Use Gate Seats [B] 

int'i Common Use Gate Fee [A]/[B] 
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Table 4 
Common Use Baggage System Fees 

Chicago - O'Hare international Airport 

Index 
Domestic Common Use Baggage Make-up Revenue Requirement 

Domestic Common Use Baggage Make-up Square Footage [a] 
Discount Terminai Rental Rate [b] 
Domestic Common Use Baggage Make-up Space Costs [c] = [a] * [b] 

plus 
SET Costs [d] 
City Equipment Costs [e] 

Domestic Common Use Baggage Make-up Revenue Requirement [A] = [c] + [d] + [e] 
Outbound Checked Bags [B] 

Domestic Common Use Baggage Make-up Fee | [A]/[B] 

Int'l Common Use Baggage Make-up Revenue Requirement 
international Common Use Baggage Make-up Square Footage [a] 
Discount Terminal Rental Rate [b] 
International Common Use Baggage Make-up Space Costs [c] = [a] * [b] 

plus 
SET Costs [d] 
City Equipment Costs [e] 
Less: int'i Fees for Domestic Flights [f] 

Int'l Common Use Baggage Make-up Revenue Requirement [A] = [c] + [d] + [e] - [f] 
Outbound Checked Bags [B] 

Int'l Common Use Baggage Make-up Fee [A]/[B] 

Common Use Baggage Claim Revenue Requirement 
Common Use Baggage Ciaim Square Footage [a] 
Base Terminal Rental Rate [b] 
Common Use Baggage Claim Space Costs [c] = [a] * [b] 

plus 
SET Costs [d] 
City Equipment Costs [e] 

Common Use Baggage Ciaim Revenue Requirement [A] = [c] + [d] + [e] 
Arriving Domestic Seats (inc. Pre-cieared) [B] 

Common Use Baggage Claim Fee [A]/[B] 
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Table 5 
Common Use Check-In Fees 

Chicago - O'Hare International Airport 

Index 
Domestic Common Use Check-in Revenue Requirement 

Domestic Common Use Check-in Square Footage [a] 
Base Terminal Rental Rate [b] 
Domestic Common Use Check-In Space Costs [c] = [a] * [b] 
plus 
SET Costs [d] 
City Equipment Costs [e] 

Domestic Common Use Check-in Revenue Requirement [A] = [c] + [d] + [e] 

Domestic Common Use Check-in Hours [B] 
Domestic Common Use Check-In Fee [A]/[B] 

Int'l Common Use Check-in Revenue Requirement 
Main Terminal Common Use Check-in Square Footage [a] 
Base Terminal Rental Rate [b] 
Main Terminal Common Use Check-In Space Costs [c] = [a] * [b] 
plus 
SET Costs [d] 
City Equipment Costs [e] 

Int'l Common Use Check-In Revenue Requirement [A] = [c] + [d] + [e] 

International Common Use Check-In Hours [B] 
Int'l Common Use Check-in Fee [A]/[B] 
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Table 6 
FIS Facility Fee 

Index 
FIS Revenue Requirement 

FIS Facility Space Costs [a] 
Base Terminal Rental Rate [b] 
FIS Facility Space Costs [c] = [a]*[b] 
plus 
SET Costs Id] 
City Equipment Costs [e] 

FIS Revenue Requirement [A] = [c] + [d] + [e] 

FIS Users [B] 
FIS Facility Fee [A]/[B] 
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Previously Approved Projects 

CHICAGO 
[^]]] DEPARTMENT 

OF AVIATION 



rs 

^ St 

S -o " c 
C (U 
2 1) 
U 3 

II 
^ I ̂ -15 
11° 
i ss 
!il 
£ -S .S 
O ™ 
c 9- £ 
B 'S « = £ -2 

a> S i2 

1^1 
I t| 

S 2 ° 

•S - < 
lit 
1 s s 
2 S "S 
^ 2- S 
S 3 1 
S ^ § 

s S -
5=1 
ill 

i 
i 
I 
I 

o a 

O 

11 
2 i 
i' 

1^1 
= JJ Q. 
t2 n cj 
Si 5 5 
"l •2 M 
u 

5 i 
S • 

5 
g 

s 

a -S Sf 
§• i iS 
s ' ? 2 •S S S ° 

III? 
o 5 5 B 

II 00 L. 

S s 

S J2 
g I I 2 I s 

S ^ 
; i CO Qj 

r* ^ ^ !8 
CM « 

j 2. ps.- -o 

8 ° 

i 8 
01 OJ 

2 
° 'e 
2 

•s g-

£ F 

^ II 
-a ^ 

^ k. 

u o g £ 2 

t I 2 £ 
^ -o 
^ i 

£ 

I 
E % 
0) o 

2! S. 
U Q. 

:v.'"Vv & 

f 

I 
r 

•s 
s 
S s 

I 

i 
I 

:o 

$ 
I < 
I 

a 
2 



2 o : 
11.— , 



g E 
•g S 
If 
5 I 
5 

1 P. 
5 

g E 
% S 

If 
II 

!i 
If 
t i 

i> 



I 

If ^ s 

if 
5 

> u 

— < O 
s 

^ £ 
S E i -8 S 

It 1 
-£ 

1 ̂  1 |i 

< 
^ 1 

11 

"S 

r 

a 
s 

Il1 
i 
I 
5 

o ™ 
g- <2 

tl 

II 

I 

I 
f 
S 
1 

" 
"? 
£ 
E 

I 

i: 
1^ 

^ y 

II 
il 
LS! ^ 

s 
I 

i> 
s 
Q 

£ 

S' 
Si !/) 





> > > 
t3 < t_) < § 

S' 1 o 

w w 

c c c 
U » BO 

s 1 

c 
1 

E s 1 S 
ec 
g 

< < 
o § o 

> 
J! 
1 

c 
E 

1 y 
£ 
E i S 

§ E 
o Q. 

e a oc — 
c 
O i c 

D 

5 1 r 
E D 

"2 •D 5 •g 5 

CD 

E 

E 
o 
2 

<5 € 
c 
D 

2 S 
ac 1 

£ 
£ 

1 

I 
e 

I 

•a 



0*HARE 
Exhibit K 
TAP Program 

CHICAGO 
DEPARTMENT 

I OF AVIATION 



ro ro 
0 

o C 

/Sk ^Sk 
^r 

t= 
•Q 

0 
0 

c o 

0 

•5 
1 

CNj 
O 

o 
HI 
CO 

Q 
LU 
O 
z 
LU 
a: 
LU 
u. 
LU 

QT 
< 

< 
(T 
o 
o 
a: 
CL 
< 
LU 
a: 
< 

Q: 
LU 
H 

I 

H 
CD 
X 
X 
LU 

< 
Ui 

ac 
< 

Z 
o: 

(E 
< 
X * 
O 



0*HARE 
TERMINAL AREA PLAN 

Exhibit L 
TAP Phase I Elements 

The Phase I TAP Elements approved by the Long-Term Signatory Airlines pursuant to Article 10. 
of the Airline Use and Lease Agreement consist of the following projects: 

1. Central Basin Elimination and South Basin Expansion 

2. Satellite 1 Concourse 

3. Satellite 2 Concourse 

4. Concourse L 3-Gate Expansion 

5. Terminal 5 Landside and Parking Improvements (Phase 1) 

6. Consolidated APM, Pedestrian, and Utility Tunnel (Phase 1 Segments) 

7. Baggage Handling System (BHS) Equipment 

8. Terminal 2 Redevelopment - O'Hare Global Terminal (OGT) and O'Hare Global 
Concourse (OGC) 

9. Terminal 5 Repurposing and Core Expansion 

10. TAP Phase I Utilities Allowance 

11. Western Parking and Screening Facility Allowance 

12. Concourse L 5-Gate Buy-out 

This document provides an overview of each Phase I TAP Element, as well as a summary of 
conceptual project details under consideration for each element. 

The Total Project Costs for the Phase 1 TAP Elements, and therefore the Phase I TAP Budget, is 
$6,083,063,000 as shown in the table on the following page. The individual project descriptions 
within this document identify the individual Construction Costs for each project. 

For each Phase I TAP Element, the Changes in Project Scope Requiring Mii Review is identified. 

Linear Frontages for Phase I Elements are listed within each Project Description and are shown 
graphically on the final page of this Exhibit. 
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Project Costs for Phase I TAP Elements 

Project 
Total 

Construction 
Cost 

Total 
Program 

Cost 
1. Central Basin Elimination and South Basin Expansion $149,682,000 
2. Satellite 1 Concourse $578,168,000 
3. Satellite 2 Concourse $447,350,000 
4. Concourse L 3-Gate Expansion $18,175,000 
5. Terminal 5 Landside and Parking Improvements (Phase 1) $137,412,000 
6. Consolidated APM, Pedestrian, and Utility Tunnel (Phase 

1 Segments) 
$353,220,000 

7. Baggage Handling System (BHS) Equipment $690,578,000 
8. Terminal 2 Redevelopment - O'Hare Global Terminal 

(OGT) and O'Hare Global Concourse (OGC) 
$1,581,724,000 

9. Terminal 5 Repurposing and Core Expansion $186,292,000 
Total Construction Cost $4,142,601,000 
Total Owner's Soft Cost $801,009,000 

Total Design & 
Construction Contingency $630,396,000 

Total Management Reserve $90,057,000 
10. TAP Phase 1 Utilities Allowance $126,000,000 
11. Western Parking and Screening Facility Allowance $215,000,000 
12. Concourse L 5-Gate Buy-out $78,000,000 

TOTAL TAP BUDGET $6,083,063,000 

Source: Chicago Department of Aviation; February 18, 2018. 

Notes: 
Includes direct construction plus 12% for CMR General Conditions and fees ;plus 3% for CMR contingency. 

^'$15.0 million for Public Art for Sat 1 & 2 and T2 included in owner soft cost. 

Airline relocation costs are not included. 

Costs are in 2017 dollars. 
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Chicago O'Hare International Airport 
TAP Phase I Elements: Pre-Approved Phase I TAP Program 

o 

-a- - -J- - - j- -

New 

Renovation 

Note: Building dimensions and shapes are for planning 
purposes only. Final shapes and dimensions will be 

determined during design. Location, alignment and 

positioning of infrastructure elements (tunnel, utilities, 

roadways, and taxiways) are for planning purposes. 

TAP Utilities and BHS Equipment are defined as separate 
projects 

TAP Phase I Elements 

O Central Basin Elimination and Soutfi 
Basin Expansion 

O Satellite 1 Concourse 
© Satellite 2 Concourse 
O Concourse L 3-Gate Expansion 
© Terminal 5 Landside and Parking 

Improvements (Phasel) 
O Consolidated APM, Pedestrian, and 

Utility Tunnel 
© Baggage Handling System (BHS) 

Equipment' 
© Terminal 2 Redevelopment - O'Hare 

Global Terminal (OGT) and O'Hare 
Global Concourse (OGC) 

© Terminal 5 Repurposing and Core 
Expansion 

© TAP Phase 1 Utilities Allowance* 
© Western Parking and Screening 

Facility Allowance 
© Concourse L 5-Gate Buyout" 

* Not shown on the exhibit 
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0*HARE 
1. PROJECT NAME: Central Basin Elimination and South Basin Expansion 

Central Basin Elimination and 
South Basin Expansion 

Note: Dimensions and shape are for planning purposes only. Final shapes and dimensions will be determined 
during design. 
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PROJECT NAME: Central Basin Elimination and South Basin Expansion 

PROJECT OVERVIEW: Elimination of the Central Detention Basin and rerouting the related 
storm-water detention to another viable location. 

TOTAL ESTIMATED CONSTRUCTION COST: $149,682,000 

CHANGES IN PROJECT SCOPE REQUIRING MM REVIEW: Selection of an alternative other than 
decommissioning the Central Basin and replacing the eliminated capacity with an expansion of 
the existing South Basin. 

PROJECT SUMMARY 

a. Elimination of the existing Central Basin, resulting in the loss of 350 acre-feet of 
storm water detention 

b. Backfill of existing Central Basin with compacted material to grade 
c. Expansion to the existing South Basin of approximately 500 acre-feet of storm water 

detention, which will have sufficient capacity to serve the full development of the 
western area to the full BO-Vear development 

d. Construct deep tunnel drainage system connecting existing drainage systems 
feeding the Central Basin and local drainage from terminal platform to South 
Detention Basin 

e. Install new Lift / pump station and associated infrastructure and controls at South 
Basin to connect deep tunnel drainage to South Basin outfalls 

f. Drainage structures and underground utilities to be located and aligned to allow a 
right-of-way for future construction of an east-west below grade airside service 
road, to the extent practical. This service road right-of-way would support bag carts, 
catering vehicles and other AOA traffic between the OGT to the western facility. 

g. Relocation of the existing Central Basin Pumping Station 
h. Modification of the existing storm drainage collection system at the central basin 

feeding into the deep tunnel connector ^ 
i. Installation of vertical subsurface drainage structures and subsurface junction 

stations(s) in connection with the deep trench and lift station(s). 
j. Storm water drainage study to be conducted to determine: 

I. Excess capacity of the North Basin. 
II. Demand created by TAP Phase 1 and added TAP elements 

III. South Tunnel and South Basin capacity 
IV. Potential alternatives to improve drainage in the AMC Building area 

k. New South Tunnel and South Basin should be planned to support excess demand 
from TAP phase 1 plus added TAP elements less other existing Basins. South Basin 
enlargement should be constructed to support only TAP phase 1 projects not 
supported by other existing basins. 
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2. PROJECT NAME: Satellite 1 Concourse 

Satellite 1 Concourse 

\ 

\ 

\ 

f.t 

Note: Building dimensions and shape are for planning purposes only. Final shapes and dimensions will be determined 
during design. 
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PROJECT NAME: Satellite 1 Concourse 

PROJECT OVERVIEW: The new Satellite 1 concourse will provide approximately 2,776 feet of 
Linear Frontage with Gate Space being designed for a Multiple Aircraft Ramp System (MARS) 
configuration to allow flexible use of Gate Space between regional jets, narrow body and wide 
body aircraft (as deemed appropriate) to serve international and domestic operations. 

TOTAL ESTIMATED CONSTRUCTION COST: $578,168,000 (Excluding Utilities and BHS 
equipment) 

CHANGES IN PROJECT SCOPE REQUIRING MM REVIEW: (1) Any reduction in concourse width 
from 150', or (2) Any change that reduces Linear Frontage from 2,776', or (3) Any reduction in 
concourse length by more than 68', or (4) Any modification that eliminates the use of Multiple 
Aircraft Ramp Stand (MARS) gates, or (5) The addition of more than 1 ADG VI Gate position, or 
(6) Gate Space is not capable of serving international operations, or (7) Expanding the ARM 
station to more than 5 total cars. 

PROJECT SUMMARY 

a. A new multilevel concourse approximately 150' wide by 1,360' in length, to be built to 
the south of and in same north south orientation as existing Concourse C, including a 2-
level temporary connector between Concourse C and 51 with boarding gate and hold 
room renovations in south Concourse C to make the connection to S-1 

b. Approximately 690,679 new square feet of total building space to be constructed in 
phases 

c. Apron level approximately 256,000 sq. ft., containing shell space including ready rooms 
for each gate 

d. Departures level approximately 281,500 sq. ft., containing holdrooms, airline support 
space, and concessions shell space, restrooms, shell airline support space and secure 
circulation, and airline passenger clubs/lounges 

e. Mezzanine level (level 3) approximately 153,200 sq. ft., containing sterile vertical 
circulation from each aircraft gate position to a sterile corridor network with an 
"effective" width of 20' for international arriving flights, restrooms. Automated Passport 
Control (ARC) kiosks, and an airline business class lounge accessible from the departures 
level. 

f. Two level Phase I Connector totaling approximately 22,450 sq. ft. connecting 51 to 
Concourse C on both the apron and departures levels. 

g. Holdrooms and gates capable of handling independent domestic and international 
departures/arrivals from origins with and without CBR preclearance. 

h. Provide for a maximum of one (1) Airport Design Group VI gates 
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i. Secure and Sterile Bus-Station facility including vertical circulation 
j. Mechanical/electrical/plumbing utility support space including data fiber backbone, 

communications rooms, including a branch tunndl from the consolidated tunnel, for 
distribution of utilities 

k. Provide for either a ramp control tower or virtual tower in either OGT and/or Satellite 1 
pending assessment of technical and cost considerations. 

I. Provide a backbone for common use terminal equipment (CUTE) in ticketing and 
holdroom areas, FF&E, holdroom gate equipment and boarding elements, unless an 
airline chooses to install their branded FF&E / equipment such as branded holdroom 
FF&E, backwall graphics, holdroom gate equipment and boarding elements, 

m. A common-use data/voice backbone is to be installed throughout the program elements 
to support data and voice services, including functions to support ground control, 
customer processing, and potentially a virtual ramp tower. End use devices such as 
computers, printers, gate readers, voice sets, etc. will be provided at common use 
counters and gates. The common use backbone will be capable of interfacing with hub 
airlines standard millwork at all preferential gates. If the common use backbone is not 
capable of connecting, use of individual airline specific data feeds shall be permitted, 

n. Provide all FF&E in CBP and all public spaces. 
o. Passenger amenities, such as restrooms, and concessions shell space and airline lounge 

shell space are to be provided. Provide convenience power for holdroom seating, public 
Wi-Fi networks, and passenger charging stations with subsequent support facilities, 

p. Provide the shell space, utilities and aircraft support elements such as; aircraft ground 
power (AC and/or DC), PCA, potable water cabinets with drains, docking systems, digital 
gate signs, late gate bag vertical conveyor (dumbwaiter) and passenger loading bridges 
unless an airline chooses to provide their own equipment, in which case the project 
budget shall be reduced, 

q. Airline/tenant support spaces (employee break and locker rooms, operational 
management offices, restroom for employees), concessions and airline clubs will have 
the shell provided (outer walls only), and the interior finishes provided by the 
airline/tenant. 

r. Provide dedicated building service functions, including loading docks, goods delivery, 
waste removal, freight elevators, service elevators, etc. 

s. Signage including dynamic and static way-finding and individual gate signage 
t. Parking locations and areas for recharging stations for electric GSE equipment 
u. For shell space with airline or tenant lease commitment, utilities necessary for proposed 

fit out will be brought to the space for tenant extension and fit out. All utility extensions 
and fit out are subject to CDA standards. Unassigned shell space will have basic utilities 
brought to the space for future extension and fit out. Any costs for additional utilities 
will be the responsibility of the future tenant. 
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V. Third level shell space for airline clubs and support space based on airline requirement 
and CBP support space, including both passenger and service elevators and the sterile 
corridor system for international arrivals, 

w. Provide FIDS and BIDS 

ARM Station 
a. Provide for vertical transportation to underground 5-car train APM Station (potentially 

expandable to a 6-car train station), maximizing Linear Frontage and efficient passenger 
flows. Natural daylight into the APM station platform is highly desirable. 

b. APM guideway shall be aligned to optimize aircraft parking and passenger flows, and tie 
into the Consolidated Tunnel that runs east to OGT and west to S-2. The APM is aligned 
so that the station provides for optimization of aircraft parking and efficient passenger 
flows. 

c. The shell for the underground APM station will be constructed as part of the S-1 
structure. The footprint will be extended vertically through the building to provide 
vertical circulation, approximately 52' wide and 390' in length. 

d. No equipment or supporting utilities shall be installed prior to the approval of the actual 
train construction. 

Sterile Arrivals Corridor and Cores 
a. A sterile arrivals corridor connecting all international arrival gates to the CBP. 
b. Arriving international passengers ascend vertical cores associated with gate door at the 

face of the concourse to a Third-Level corridor network with an "effective" width of 20' 
that includes Automated Passport Control kiosks that lead to escalators that descend to 
down to a sterile underground tunnel that leads to escalators up to the OGT CBP arrivals 
hall. Design may consider an arrivals corridor with a single side collection corridor with 
crossing corridors to vertical cores on opposite side of concourse. 

c. To optimize gating flexibility for both international and domestic operations, vertical 
cores serving international arriving flights are to be located at the concourse perimeter 
within the concourse envelope. These cores are to facilitate arriving passenger flow to 
the arrivals corridor. Each core is to be equipped with two (2) loading bridges to serve 
two (2) aircraft simultaneously and be equipped to allow arrivals and departures from 
both gates. All gates connected to the international arrivals corridor should be made 
independent for both arrival and departure. 

d. Ability to accommodate the implementation of BIWIS 
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Building MEP 
a. While a study is needed to confirm; it is currently anticipated that the building HVAC 

delivery systems would be located on Third-Level and supplied by the existing H&R Plant. 
Major MEP systems cannot be located on levels where future expansion of BHS, gate 
holdrooms or other operational spaces are required. 

b. Includes distribution of utilities inside the structure required to support the new facility. 
Includes upgrades to the existing central utility plant if determined to be necessary to 
support the new terminal/concourse facility. Scope includes existing utility modifications 
in Concourse "C" are to be directly impacted by the connection of the S-1 temporary 
corridor to Concourse "C." 

Apron - Civil 
a. Airside work shall include new and transitional apron and taxilane pavement, demolition 

of pavement as needed, primary electrical distribution, storm water and sanitary sewer, 
potable water for domestic and fire protection systems, hydrant fueling, storm water 
and glycol collection, apron striping, in-ramp lighting systems, and airfield signage. 
Utility work will be from the termination of the utility main construction (included in the 
TAP Phase 1 Utilities project) to the exterior face of the structure. 

b. Includes demolition of Runway 15/33, existing taxiways A/B, and existing apron areas as 
required to transition new apron and taxilane pavement with existing 

c. Design shall include head of stand service road at all gates 

POTENTIAL AIRLINE FUNDED ELEMENTS (NOT INCLUDED IN PROJECT COSTS AND NOT 
SUBJECT TO MM) 

a. Preferentially leased counters and gates will utilize the common use backbone but will 
be equipped by the airlines. 

b. Exclusive use spaces such as airline/tenant support spaces, concessions, and airline 
clubs will have the shell provided, and the interior finishes provided by the 
airline/tenant. 
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3. PROJECT NAME: Satellite 2 Concourse 

Satellite 2 Concourse 
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Note: Building dimensions and shape are for planning purposes only. Final shapes and dimensions will be determined 
during design. 
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PROJECT NAME: Satellite 2 Concourse 

PROJECT OVERVIEW: The new Satellite 2 concourse will provide approximately 3,561 feet of 
Linear Frontage with Gate Space being designed for a Multiple Aircraft Ramp System (MARS) 
configuration to allow flexible use of Gate Space between regional jets, narrow body and wide 
body aircraft (as deemed appropriate) to serve domestic and/or precleared international 
flights. 

TOTAL ESTIMATED CONSTRUCTION COST: $447,350,000 (Excluding Utilities and BHS 
equipment) 

CHANGES IN PROJECT SCOPE REQUIRING MM REVIEW: (1) Any reduction in concourse width 
from 120', or (2) Any change that reduces Linear Frontage from 3,561', or (3) Any reduction in 
concourse length by more than 88', or (4) Expanding the ARM station to more than 5 total cars. 

PROJECT SUMMARY 

a. A new multilevel concourse approximately 120' wide by 1,760' in length, to be built 
directly to the west of the proposed Satellite 1 and in the same north south orientation 
of existing Concourse C. 

b. Approximately 524,700 new square feet of total building space 
c. Designed to serve domestic departures and arrivals and arrivals from international 

precleared markets. 
d. Apron level approximately 263,400 sq. ft., containing shell space for airline/tenant 

operation/support, including BHS equipment if required. 
e. Departures level approximately 261,300 sq. ft., containing passenger holdrooms, 

restrooms, secure circulation (no sterile corridors) and shell space"for airline, concession 
and tenants, and airline passenger clubs/lounges 

f. Holdrooms and gates capable of accommodating domestic departures and arrivals and 
arrivals from international precleared markets. 

g. Secure Bus-Station facility including vertical circulation 
h. Mechanical/electrical/plumbing utility support space including data fiber backbone, 

communications rooms, including a branch tunnel from the consolidated tunnel, for 
distribution of utilities. 

i. Provide for either a ramp control tower or virtual tower in either OGT and/or Satellite 2 
pending assessment of technical and cost considerations. 

j. Provide a backbone for common use terminal equipment (CUTE) in ticketing and 
holdroom areas, FF&E, holdroom gate equipment and boarding elements, unless an 
airline chooses to install their branded FF&E / equipment such as branded holdroom 
FF&E, backwall graphics, holdroom gate equipment and boarding elements. 
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k. A common-use data/voice backbone is to be installed throughout the program elements 
to support data and voice services, including functions to support ground control, 
customer processing, and potentially a virtual ramp tower. End use devices such as 
computers, printers, gate readers, voice sets, etc. will be provided at common use 
counters and gates. The common use backbone will be capable of interfacing with hub 
airlines standard millwork at all preferential gates. If the common use backbone is not 
capable of connecting, use of individual airline specific data feeds shall be permitted. 

I. Provide all FF&E in all public spaces. 
m. Passenger amenities, such as, restrooms, and concessions shell space and airline lounge 

shell space are to be provided. Provide convenience power for holdroom seating, public 
Wi-Fi networks, and passenger charging stations with subsequent support facilities, 

n. Provide the shell space, utilities and aircraft support elements such as; aircraft ground 
power (AC and/or DC), PGA, potable water cabinets with drains, docking systems, digital 
gate signs, late gate bag vertical conveyor (dumbwaiter) and passenger loading bridges 
unless an airline chooses to provide their own equipment, in which case the project 
budget shall be reduced, 

o. Provide dedicated building service functions, including loading docks, goods delivery, 
waste removal, freight elevators, service elevators, etc. 

p. Signage including dynamic and static way-finding and individual gate signage 
q. Parking locations and areas for recharging stations for electric GSE equipment 
r. Exclusive use spaces such as airline/tenant support spaces (employee break and locker 

rooms, operational management offices, restrooms for employees), concessions and 
airline clubs will have the shell provided (outer walls only), and the interior finishes 
provided by the airline/tenant, 

s. Develop shell space for exclusive use. For shell space with airline or tenant lease 
commitment, utilities necessary for proposed fit out will be brought to the space for 
tenant extension and fit out. All utility extensions and fit out are subject to CDA 
standards. Unassigned shell space will have basic utilities brought to the space for future 
extension and fit out. Any costs for additional utilities will be the responsibility of the 
future tenant, 

t. Provide FIDS and BIDS 
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ARM Station 
a. Provide for vertical transportation to underground 5-car train ARM Station (potentially 

expandable to a 6-car train station), maximizing Linear Frontage and efficient passenger 
flows. Natural daylight into the ARM station platform is highly desirable. 

b. ARM guideway shall be aligned to optimize aircraft parking and passenger flows, and tie 
into Consolidated Tunnels that runs east to S-1 and west to 10 feet past the western 
side of taxiway A/B OFA 

c. The shell for the underground ARM station will be constructed as part of the 5-2 
structure. The footprint will be extended vertically through the building for vertical 
circulation, approximately 52' wide and 395' in length. 

d. No equipment or supporting utilities shall be installed prior to the approval of the actual 
train construction. 

Building MEP 
a. While a study is needed to confirm; it's currently anticipated that the building HVAC 

delivery systems would be located on Third-Level and supplied by the existing H&R 
Riant. Major MER systems cannot be located on levels where future expansion of BHS, 
gate holdrooms or other operational spaces are required. 

b. Includes installation of utilities inside the building required to support the new facility. 

Includes upgrades to the existing central utility plan if determined to be necessary to 
support the new terminal/concourse facility. 

Apron - Civil 
a. Airside work shall include new and transitional apron and taxilane pavement, demolition 

of pavement as needed, primary electrical distribution, storm water and sanitary sewer, 
potable water for domestic and fire protection systems, hydrant fueling, storm water 
and glycol collection, apron striping, in-ramp lighting systems, and airfield signage. 
Utility work will be from the termination of the utility main construction (included in the 
TAR Rhase 1 Utilities project) to the exterior face of the structure. 

b. Includes demolition of Runway 15/33, existing taxiways A/B, and existing apron areas as 
required to transition new apron and taxilane pavement with existing 

c. Design shall include tail stand service road behind all gates 

POTENTIAL AIRLINE FUNDED ELEMENTS (NOT INCLUDED IN PROJECT COSTS AND NOT 
SUBJECT TO MM) 

a. Preferentially leased counters and gates will utilize the common use backbone but will 
be equipped by the airlines. 

b. Exclusive use spaces such as airline/tenant support spaces, concessions and airline clubs 
will have the shell provided, and the interior finishes provided by the airline/tenant. 
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4. PROJECT NAME: Concourse L 3-Gate Expansion 
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Note: Building dimensions and shape are for planning purposes only. Final shapes and dimensions will be determined during 
design. 
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PROJECT NAME: Concourse L 3-Gate Expansion 

PROJECT OVERVIEW: The Concourse L 3-Gate Expansion will provide approximately 330 linear 
feet of Linear Frontage with Gate Space being designed for regional jets to serve domestic 
and/or precleared international flights. 

TOTAL ESTIMATED CONSTRUCTION COST: $18,175,000 (Excluding Utilities) 

CHANGES IN PROJECT SCOPE REQUIRING MM REVIEW: Reduction of Linear Frontage by more 
than 33 linear feet. 

PROJECT SUMMARY 

a. Includes construction of approximately 15,500 square feet. 
b. Holdrooms and gates capable of accommodating domestic departures and arrivals and 

arrivals from international precleared markets. 
c. Provides a backbone for common use terminal equipment (CUTE) in ticketing and 

holdroom areas, FF&E, holdroom gate equipment and boarding elements, unless an 
airline chooses to install their branded FF&E / equipment such as branded holdroom 
FF&E, backwall graphics, holdroom gate equipment and boarding elements. 

d. A common-use data/voice backbone is to be installed throughout the program elements 
to support data and voice services. End use devices such as computers, printers, gate 
readers, voice sets, etc. will be provided at common use counters and gates. The 
common use backbone will be capable of interfacing with hub airlines standard millwork 
at all preferential gates. If the common use backbone is not capable of connecting, use 
of individual airline specific data feeds shall be permitted. 

e. Provide all FF&E in all public spaces. 
f. Passenger amenities, such as restrooms, and concessions shell space and airline lounge 

shell space are to be provided. Provide convenience power for holdroom seating, public 
Wi-Fi networks, and passenger charging stations with subsequent support facilities. 

g. Provide the shell space, utilities and aircraft support elements such as; aircraft ground 
power (AC and/or DC), PCA, potable water cabinets with drains, docking systems, digital 
gate signs, late gate bag vertical conveyor (dumbwaiter) and passenger loading bridges 
unless an airline chooses to provide their own equipment, in which case the project 
budget shall be reduced. 

h. Provide dedicated building service functions, including loading docks, goods delivery, 
waste removal, service elevators, etc. both landside and airside 

i. Signage including dynamic and static way-finding and individual gate signage 
j. Parking locations and areas for recharging stations for electric GSE equipment 
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k. Exclusive use spaces such as airline/tenant support spaces (employee break and locker 
rooms, operational management offices, and restrooms, concessions and airline clubs 
will have the shell provided (outer walls only), and the interior finishes provided by the 
airline/tenant. 

I. Develop shell space for exclusive use. For shell space with airline or tenant lease 
commitment, utilities necessary for proposed fit out will be brought to the space for 
tenant extension and fit out. All utility extensions and fit out are subject to CDA 
standards. Unassigned shell space will have basic utilities brought to the space for future 
extension and fit out. Any costs for additional utilities will be the responsibility of the 
future tenant. 

m. Provide FIDS and BIDS 
n. Expansion materials, design and image to match existing Stinger base building. 

Building MEP 
a. Includes provision of new utilities inside the building. 

Apron - Civil 
a. Airside work shall include: apron and taxilane pavement, hydrant fueling, storm water 

and glycol collection, apron striping and airfield signage. 
b. Includes demolition (potentially) but not relocation of Building #464 (AT&T 

Telecommunications Building), Building #466 (AT&T Garage) and Building #451 (City 
Substation) 

POTENTIAL AIRLINE FUNDED ELEMENTS (NOT INCLUDED IN PROJECT COSTS AND NOT 
SUBJECT TO MM) 

a. Preferentially leased counters and gates will utilize the common use backbone but will 
be equipped by the airlines. 

b. Exclusive use spaces such as airline/tenant support spaces, concessions and airline clubs 
will have the shell provided, and the interior finishes provided by the airline/tenant. 
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5. PROJECT NAME: Terminal 5 Landside and Parking Improvements 

Terminal 5 Landside and Parking Improvements 
(Phasel) 
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Note: Building dimensions and shape are for planning purposes only. Final shapes and dimensions will be determined 
during design. 
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PROJECT NAME: Terminal 5 Landside and Parking Improvements 

PROJECT OVERVIEW: Development of initial phase of parking structure and surface lot near 
Terminal 5 with approximately 2,600 total parking spaces. Roadway improvements include the 
widening of the inbound terminal roadway from two to three lanes immediately south of the 
Terminal 5 roadway/Balmoral at-grade intersection; widening of the inbound terminal roadway 
from three to four lanes north of the future parking structure; and reconfiguration of current 
loop ramp from 1-190 to 50-feet west of Bessie Coleman Drive. 

TOTAL ESTIMATED CONSTRUCTION COST: $137,412,000 

CHANGES IN PROJECT SCOPE REQUIRING MM REVIEW: (1) Change in roadway improvements 

forecast to cause Level of Service D or less, or (2) Elimination of more than 260 parking spaces. 

PROJECT SUMMARY 

a. Parking garage accommodating hourly (meeter/greeter) and daily (overnight) parking 
b. Multi-level parking garage and adjacent surface parking lot with approximately 2,600 

total parking spaces (approximately 9-foot by 18-foot spaces) 
c. Includes parking structure revenue control, and parking guidance system, as well as 

other amenities and systems 
d. New conditioned pedestrian bridge connection between parking garage and terminal 

building 
e. Upper level curbside and roadway expansion 
f. Roadway improvements sized to accommodate curbside and parking facility and provide 

separate service access for a future hotel 
g. Includes demolition of parts of the existing T5 roadways, T5 Surface Parking, demolition 

of former Delta cargo building and surface lot, relocation of T5 Pumping Station, and 
relocation of building #407 Pumphouse Terminal 5 

h. Includes provision of new utilities serving this area 
i. Vertical transportation core to all levels and with adjacent floor to floor convenience 

stair 
j. Static wayfinding for both vehicle and pedestrian movements - (possible dynamic 

signage and system to guide vehicles to available vacant parking space at each floor) 
k. Garage maintenance and garage waste handling facility 
I. Includes related modifications to existing utilities and provision of new related utilities. 
m. Structure will be designed allowing future horizontal/vertical expansion without 

adversely impacting parking operations 
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6. PROJECT NAME: Consolidated ARM, Pedestrian, and Utility Tunnel (Phase 1 Segments) 

Consolidated ARM Pedestrian, and Utility Tunnel 
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Note: Dimensions and shape are for planning purposes only. Final shapes and dimensions will be determined during 
design. 
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PROJECT NAME: Consolidated ARM, Pedestrian, and Utility Tunnel (Phase 1 Segments) 

PROJECT OVERVIEW: Tunnel system from the east end of Terminal 2, through Satellite 
Concourse 1 and Satellite Concourse 2, to a point beyond the relocated Taxiways A & B for the 
purpose of conveying passengers (sterile and non-sterile), baggage, utilities and bag carts/GSE 
between the OGT and the satellite concourses. The tunnel provides sufficient width to enable 
the future installation of an APM. 

TOTAL ESTIMATED CONSTRUCTION COST: $353,220,000 

CHANGES IN PROJECT SCOPE REQUIRING MM REVIEW: (1) Change in tunnel origin or 
destination, or (2) Elimination of APM right-of-way or sterile corridor for international 
passengers from the tunnel capability, or (3) Reduction in the baggage tug / system tunnel with 
an approximately clear volume 26' wide by 16' high for the tug cart drive, or (4) Reduction of 
the Baggage conveyor tunnel between OGC and Satellite 1 with an approximately clear volume 
21' wide by 16' high for conveyor lines, or (5) Elimination of moving walkways in the passenger 
corridors between the OGT, 51, and 52. 

PROJECT SUMMARY 

a. Tunnels under the OGT and satellite concourses containing the shells for future APM 
stations are to be constructed as basements for these structures. Alignment, tunnel 
compartment partitions, sections, and general section dirfiensions are to be consistent 
in each tunnel segment between structures. Tunnels will be constructed in a phased 
manner. 

b. The tunnel section includes separate compartments for: 
I. Two future APM guideways with emergency exit walkways, controls and 

propulsion power rights-of-way and required APM control rooms and other 
facilities. The approximate area is 196,400 square feet. 

II. 5ecure passenger corridor that directly connects to each APM station with 
minimal level change. All APM stations must have secure passenger 
walkways for daily use by passengers who prefer to walk and serve as back
up if the APM is out of service. Dual directional moving walks are to be 
included in the pedestrian corridors. The area of the corridor is 
approximately 170,000 square feet. 
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III. Baggage tug / system tunnel with an approximately clear volume 26' wide by 
16' high forthe^tug cart drive. Included is an overhead space preserved for 
BHS conveyors or ICS tracks that run from the OGT to western limits. A ramp 
from this tug drive to apron is required at each satellite and OGT, concourse 
G and 13. The approximate area is 112,300 sq. ft. 

IV. Baggage conveyor tunnel between OGC and Satellite 1 with an approximately 
clear volume 21' wide by 16' high for conveyor lines. The approximate area is 
31,600 sq. ft. 

V. International arriving passengers require a sterile separate pedestrian 
corridor to connect arriving passengers from S-1 to the OGT GBP facility. 
Moving walkways in single direction. This sterile corridor is approximately 
55,300 square feet. 

VI. Parallel emergency egress 
VII. Dry and wet utility tunnels 

VIM. Utility tunnels, pump rooms, and branch tunnel intersections 

c. OGT includes basement space of approximately 78,650 square feet to accommodate 
certain BHS functions (Early Bag Storage (BBS), high speed transport system, sortation 
matrices, etc.) adjacent to OGT APM station with access to consolidated tunnels and 
OGT/OGC ramp level BHS sub-systems. 

d. The OGT basement includes 17,500 sq. ft. of airline support space adjacent to the BBS 
and APM station 

e. The OGT basement shall include approximately 8,000 sq. ft. of mechanical space 
f. A total of approximately 102,400 sq. ft. of tunnels will be located at basement level in 

the OGT and OGC, as well as both satellite concourses. 
g. Provide several vertical circulation access points for passengers, employees, baggage tug 

tractors and utility/maintenance functions 
h. Requires utility relocations of off-site/civil utilities and/or realignments along 

Consolidated Tunnel alignment 
i. Provide FIDS 

POTENTIAL AIRLINE FUNDED ELEMENTS (NOT INCLUDED IN PROJECT COSTS AND NOT 
SUBJECT TO Mil) 

[None] 
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7. PROJECT NAME: Baggage Handling System (BHS) Equipment 

PROJECT OVERVIEW: Baggage Handling System (BHS) equipment and related infrastructure 
(other than shell space build-out) to be installed for use by hub airlines within O'Hare Global 
Terminal (OGT), O'Hare Global Concourse (OGC), Satellite 1 (S-1) Concourse, Satellite 2 (S-2) 
and in the basement adjacent to the consolidated tunnel; as well as Terminal 5 for use by 
airlines in operation at Terminal 5. 

TOTAL ESTIMATED CONSTRUCTION COST: $690,578,000 (Excluding build-out of shell space) 

CHANGES IN PROJECT SCOPE REQUIRING MM REVIEW: Any reduction in scope related to the 
hub airline orTS BHS 

PROJECT SUMMARY 

a. BHS for Hub Airlines 
i. Provide shell building space in OGT, OGC and S-1 for outbound BHS. One hub 

carrier outbound sortation system and bagroom is to be provided primarily in 
the apron level of the OGC. The other hub carrier outbound OGT is to be 
provided in the apron level of S-1 and in the location of the existing bag room 
between Concourses B and C subject to hub airline requirements. The cost of 
shell building space to accommodate BHS is accounted for in other projects 
described herein. 

ii. The OGT is to house two separate CBIS areas - 1 for each hub carrier. Each CBIS 
system is to meet non-redundant and redundant EDS requirements per PGDS-V5 
(or current version/revision). Systems are to be interconnected for added 
redundancy. These systems will be fed from OGT and existing T-1 and T-3 ATO, 
outbound systems. The existing CBIS area located in the current United Bag 
Room shall be decommissioned and removed. 

iii. Originating and transfer conveyance, subject to hub airline requirements, from 
existing HUB carrier terminal and concourses are to be provided to the new 
sortation systems in either the OGC or S-1. 

iv. The consolidated tunnel section is to provide a right-of-way for GSE and future 
high-speed BHS technology from the OGT sortation areas to each satellite 
concourse. 

V. Include right of way for baggage conveyors between the existing bag room, 
proposed CBIS, Concourse C to S-1, and proposed bag room locations. 

vi. Satellite concourses will include provisions for ICS BHS interface for future 
outbound and transfer inputs. 

vii. Individual early bag storage systems (EBS) are to be provided for each hub 
carrier, subject to hub airline requirements. 
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viii. The BHS systems shall be interconnected at the EBS or other central location to 
provide the ability to transport interline baggage automatically to down line 
carrier. 

ix. BHS right-of-way and clearance requirements are to take dimensional priority 
over building utilities, vertical circulation cores, mechanical/electrical room 
placements or escalator/elevator pits and other building elements. Critical 
airline support spaces are to be carefully integrated with the BHS plan. 

X. An underground tug road is provided in the consolidated tunnel with direct 
access from "Tug Alley", OCT outbound bag room, and all planned satellites to 
the west. 

xi. The number, location and alignment of interconnecting conveyors between each 
carrier existing systems, transfer input points will be determined during system 
design and approved by each carrier. Operational efficiency and system 
maintenance are critical requirements. 

xii. Sloped pallet international claim devices will be provided, each with redundant 
feed conveyors 

xiii. A minimum of four domestic/pre-clear claim devices will be provided 
xiv. Basement areas to be provided if determined to be required by the airlines for 

elements of the BHS, including Early Bag Storage (EBS) to 20' minimum clearance 
from finished floor to bottom of any structural member to allow for BHS 
clearances, space for a future ICS, or other elements of the BHS. System shall be 
designed to be optimized for baggage retrieval times, efficient crane usage/bag 
throughput, and a minimized overall footprint of the system. 

XV. In OCT, BHS right-of-way for originating and transfer conveyor connected 
from/to Terminals 1 and 3 

xvi. In Terminal 1/OGT/Concourse C, the United Airlines existing bag room shall be 
integrated into the new BHS equipment and right of ways. 

xvii. Bag make-up room ceiling heights should be designed to 16' minimum clearance 
from finished floor to bottom of any structural member to allow for BHS 
clearances. 

xviii. The program includes all BHS equipment such as transport, conveyance, 
screening, processing, and transfer equipment. 

xix. Refurbishment of the existing T1 bag room including the relocation of the 
existing CBIS to the new OGT, replacement of the sort piers with new flat plate 
make-up devices, and connections from T1 to OGT, Concourse C, and SI through 
conveyance systems shown in the illustration shown herein. 
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b. BHS for Terminal 5 Airlines 
i. Replacement of entire outbound baggage handling system, including conveyance 

between check-in, ISA screening, and outbound bagroom. 
ii. Existing conveyor demolition 
iii. New standard belt conveyors 
iv. New ICS conveyor or conventional conveyor, as recommended by independent 

third-party review 
V. New makeup devices 
vi. New CBIS, consolidating ISA's operation in a single system with 6 CTX 9800 DSI 

machines with space reserved for an additional 2 machines 
vii. Early bag storage system to be provided, sizing subject to airline requirements 
viii. Facility modifications to accommodate new system, including creation of 

conveyance rights-of-way and utility work 

POTENTIAL AIRLINE FUNDED ELEMENTS (NOT INCLUDED IN PROJECT COSTS AND NOT 
SUBJECT TO Mil): [None] 
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8. PROJECT NAME: Terminal 2 Redevelopment - O'Hare Global Terminal (OGT) and O'Hare 
Global Concourse (OGC) 

Terminal 2 Redevelopment • O'Hare Global Terminal 
(OGT) and O'Hare Global Concourse (OGC) 

Renovation 

New Facilities 

Note: Building dimensions and shape are for planning purposes only. Final shapes and dimensions will be determined 
during design. 
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PROJECT NAME: Terminal 2 Redevelopment - O'Hare Global Terminal (OGT) and O'Hare 
Global Concourse (OGC) 

PROJECT OVERVIEW: The new OGT and OGC will provide approximately 2,901 feet of Linear 
Frontage with Gate Space being designed for a Multiple Aircraft Ramp System (MARS) 
configuration to allow flexible use of Gate Space between regional jets, narrow body and wide 
body aircraft (as deemed appropriate) to serve international and domestic operations, as well 
as a Customs & Border Protection (GBP) arrival hall with sufficient capacity to serve a peak-hour 
passenger rate of 3,500 per hour. 

TOTAL ESTIMATED CONSTRUCTION COST: $1,581,724,000 

CHANGES IN PROJECT SCOPE REQUIRING MM REVIEW: (1) Any reduction in concourse width 
from 150', or (2) Any change that reduces Linear Frontage from 2,901', or (3) Any modification 
that eliminates the use of Multiple Aircraft Ramp Stand (MARS) gates, or (4) The addition of 
more than 1 ADG VI Gate position, or (5) Gate Space is not capable of serving international 
operations, or (6) Expanding the APM station to more than 5 total cars. 

PROJECT SUMMARY 

O'Hare Global Terminal (OGT) 
a. Includes redevelopment of existing Terminal 2 with a new multi-level facility expansion 

comprised of/totaling approximately 1,875,700 sq. ft. (+/-), including a new Terniinal 2 
Concourse, which extends the alignment of existing Concourse B 

b. Approximately 1,875,700 new sq. ft., of total building space to be constructed in phases 
c. The number of gates is dependent upon the gated aircraft mix. 
d. Apron level approximately 800,500 sq. ft., of support space area based on airlines 

requirements including outbound bag room. 
e. Departures level approximately 806,300 sq. ft., containing holdrooms, concessions shell 

space, restrooms, shell airline space and secure circulation 
f. Mezzanine level (level 3) approximately 268,900 sq. ft., containing sterile vertical 

circulation from each aircraft gate position to a sterile corridor system with an 
"effective" width of 20' for international arriving flights, restrooms. Automated Passport 
Control (ARC) kiosks, an airline business class lounge accessible from the departures 
level and, CBP support space. 

g. Designed to serve domestic flights and international arrival flights from origins without 
CBP Pre-clearance, as well as departures and arrivals from domestic and international 
Pre-cleared markets. 
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h. All new OGT/OGC gates and concourse holdrooms shall be capable of handling 
independent domestic and international departures/arrivals from origins with and 
without CBP preclearance. 

i. New functional areas for ticketing, bag check, security checkpoint(s), check-in, domestic 
and international baggage handling and screening system, domestic and international 

bag claim, APM Station, international passenger processing and Customs & Border 
Patrol (CBP) facilities, international bag check/re-check, sterile and secure corridors, 
airline and tenant shell support space, concessions, meeter/greeter area and vertical 
core to ATS, and airline passenger clubs/lounges. 

j. Secure and Sterile Bus-Station Facility including vertical circulation 

k. Mechanical/electrical/plumbing utility support space including data fiber backbone, 
communications rooms, including a branch tunnel from the consolidated tunnel, for 

distribution of utilities throughout the OGT. 
I. Provide a backbone for common use terminal equipment (CUTE) in ticketing and 

holdroom areas, FF&E, holdroom gate equipment and boarding elements, unless an 
airline chooses to install their branded FF&E / equipment such as branded holdroom 

FF&E, backwall graphics, holdroom gate equipment and boarding elements, 
m. A common-use data/voice backbone is to be installed throughout the program elements 

to support data and voice services, including functions to support ground control, 

customer processing, and potentially a virtual ramp tower. End use devices such as 
computers, printers, gate readers, voice sets, etc. will be provided at common use 
counters and gates. The common use backbone will be capable of interfacing with hub 
airlines standard millwork at all preferential gates. If the common use backbone is not 

capable of connecting, use of individual airline specific data feeds shall be permitted, 
n. Provide all FF&E in CBP and all public spaces. 

o. Passenger amenities, such as restrooms, and concessions shell space and airline lounge 
shell space are to be provided. Provide convenience power for holdroom seating, public 
Wi-Fi networks, and passenger charging stations with subsequent support facilities, 

p. Provide dedicated building service functions, including loading docks, goods delivery, 

waste removal, service elevators, etc. both landside and airside. Provide external 
guesthouses as required by the airlines, 

q. Signage including dynamic and static way-finding and individual gate signage 

r. Parking locations and areas for recharging stations for electric GSE equipment 
s. Exclusive use spaces such as airline/tenant support spaces (break and locker rooms, 

operational management offices, and restrooms), concessions and airline clubs will have 
the shell provided (outer walls only), and the interior finishes provided by the 
airline/tenant. 
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t. Develop shell space for exclusive use. For shell space with airline or tenant lease 
commitment, utilities necessary for proposed fit out will be brought to the space for 
tenant extension and fit out. All utility extensions and fit out are subject to CDA 
standards. Unassigned shell space will have basic utilities brought to the space for future 
extension and fit out. Any costs for additional utilities will be the responsibility of the 
future tenant. 

u. Third level shell space for airline clubs and support space based on airline requirement 
and CBP support space, including both passenger and service elevators and the sterile 
corridor system for international arrivals. 

V. Provide FIDS and BIDS 

w. Demolition of Concourses E and F 

X. Includes Airport Transit System (ATS) station platform widening and vertical circulation 
improvements. 

y. The west side of the OCT facility shall provide an efficient (same level) interface to 
existing Concourse B for passenger connectivity and accommodate use/relocation of 
loading/shipping docks and all existing baggage processing within the area. 

z. The design of the east end will provide an efficient interface with the north end of 

existing Concourse G for passenger circulation and accommodate the required 
originating/transfer baggage conveyors from Terminal 3 and Concourses G/FI/K/L. New 
construction to be fully integrated with a heavily renovated Terminal 2 and provide for 
landside and airside interface (same level) with Terminals 1 and 3, and "G" Rotunda for 

passenger connectivity 
aa. TSA Unified Command Center 
bb. Government Protocol Center (Diplomat Receiving Area) 

APM Station 
a. The shell for the underground APM station will be constructed as part of the OGT 

structure. The footprint will provide for vertical transportation to underground APM 
Station potentially supporting a 5-car train (with potential flexibility for a 6-car train 
expansion), centered on existing T-2 for equal walking distances to T-1 and T-3. Natural 
daylight into the APM station platform is highly desirable. 

b. APM guideway shall be extended to northwest from OGT station and connect to the 
Consolidated Tunnels and to the southeast to limit line of construction for future 
extension to existing Terminal 3. 

c. APM station is underground, footprint is maintained upwards throughout the building 
for vertical circulation, approximately 52' wide and 395' in length 
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d. Provide new basement level for future ARM system guideway including cross-overs, 
train control and propulsion power facilities. 

e. No equipment or supporting utilities shall be installed prior to the approval of the actual 
train construction. 

CBP 
a. Customs & Border Protection (CBP) arrival hall will serve a peak-hour rate of 

approximately 3,500 passengers; flexible to CBP "Bags First" (pending future CBP 
guidelines). 

b. CBP will primarily be located on the departure level with the Automated Passport 
Control functions on a third level. 

c. The International Bag Claim is to allow for segregation of precleared arrivals. 

O'Hare Global Concourse (OGC) 
a. The new OGC concourse is to be 150' +/- wide 
b. Provide for a maximum of one (1) Airport Design Group VI gate 
c. Mechanical/electrical/plumbing utility support space including data fiber backbone, 

communications rooms, including a branch tunnel from the consolidated tunnel, for 
distribution of utilities throughout the OGC. 

d. Provide for either a ramp control tower or virtual tower, pending assessment of 
technical and cost considerations (to be considered relative to similar facilities in 51 
and/or 52). 

e. Provide a backbone for common use terminal equipment (CUTE) in ticketing and 
holdroom areas, FF&E, holdroom gate equipment and boarding elements, unless an 
airline chooses to install their branded FF&E / equipment such as branded holdroom 
FF&E, backwall graphics, holdroom gate equipment and boarding elements. 

f. A common-use data/voice backbone is to be installed throughout the program elements 
to support data and voice services, including functions to support ground control, 

I customer processing, and potentially a virtual ramp tower. End use devices such as 
computers, printers, gate readers, voice sets, etc. will be provided at common use 
counters and gates. The common use backbone will be capable of interfacing with hub 
airlines standard millwork at all preferential gates. If the common use backbone is not 
capable of connecting, use of individual airline specific data feeds shall be permitted. 

g. Provide all FF&E in CBP and all public spaces. 
h. Passenger amenities, such as restrooms, concessions shell space and airline lounge shell 

space are to be provided. Provide convenience power for holdroom seating, public Wi-Fi 
networks, and passenger charging stations with subsequent support facilities. 
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i. Provide the shell space, utilities and aircraft support elements such as; aircraft ground 
power (AC and/or DC), RCA, potable water cabinets with drains, docking systems, digital 
gate signs, late gate bag vertical conveyor (dumbwaiter) and passenger loading bridges 
unless an airline chooses to provide their own equipment, in which case the project 
budget shall be reduced, 

j. Provide dedicated building service functions, including loading docks, goods delivery, 
waste removal, service elevators, etc. both landside and airside 

k. Signage including dynamic and static way-finding and individual gate signage 
I. Parking locations and areas for recharging stations for electric GSE equipment, 
m. Exclusive use spaces such as airline/tenant support spaces, concessions and airline clubs 

will have the shell provided, and the interior finishes provided by the airline/tenant, 
n. Develop shell space for exclusive use. For shell space with airline or tenant lease 

commitment, utilities necessary for proposed fit out will be brought to the space for 
' tenant extension and fit out. All utility extensions and fit out are subject to CDA 

standards. Unassigned shell space will have basic utilities brought to the space for future 
extension and fit out. Any costs for additional utilities will be the responsibility of the 
future tenant, 

o. Provide FIDS and BIDS 

Sterile Arrivals Corridor and Cores 
a. A sterile arrivals corridor connecting all international arrival gates to the GBP 
b. Arriving international passengers ascend vertical cores associated with gate door at the 

face of the concourse to a Third-Level sterile corridor network with an "effective" width 
of 20' that lead to escalators that descend to the OGT GBP arrivals hall for international 
arriving passengers, restrooms. Automated Passport Gontrol (APG) kiosks and an airline 
business class lounge. Design may consider an arrivals corridor with a single side 
collection corridor with crossing corridors to vertical cores on opposite side of 
concourse. 

c. To optimize gating flexibility for both international and domestic operations, vertical 
cores serving international arriving flights are to be located at the concourse perimeter 
within the concourse envelope. These cores are to facilitate arriving passenger flow to 
the sterile arrivals corridor. Each gate core is to be equipped with two (2) loading 
bridges to serve two (2) aircraft simultaneously and be equipped to allow arrivals and 
departures from both gates. All gates connected to the international arrivals corridor 
should be made independent for both arrival and departure. 

d. Ability to accommodate the implementation of BIWIS 
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Building MEP 
a. While a study is needed to confirm; it's currently anticipated that the building HVAC 

delivery systems would be located on Third-Level and supplied by the existing H&R 
Plant. Major MEP systems cannot be located on levels where future expansion of BHS, 
CBP, holdrooms or other operational spaces are required. 

b. Includes all related modifications to existing utilities and provision of new utilities 
serving this facility. Includes upgrades to the existing central utility plant necessary to 
support the new terminal/concourse facility. 

Apron - Civil 
a. Airside work shall include new and transitional apron and taxilane pavement, demolition 

of pavement as needed, primary electrical distribution, storm water and sanitary sewer, 
potable water for domestic and fire protection systems, hydrant fueling, storm water 
and glycol collection, apron striping, in-ramp lighting systems, and airfield signage. 

b. Design shall include head of stand service road. Utility work will be from the 
termination of the utility main construction (included in the TAP Phase 1 Utilities 
project) to the exterior face of the structure 

c. Includes safety management system coordination and plan alterations to accommodate 
construction sequencing near active taxiways, taxilanes, and aprons. 

d. RON areas as required to transition new apron and taxilane pavement with existing 

POTENTIAL AIRLINE FUNDED ELEMENTS (NOT INCLUDED IN PROJECT COSTS AND NOT 
SUBJECT TO MM) 

a. Preferentially leased counters and gates will utilize the common use backbone but will 
be equipped by the airlines. 

b. Exclusive use spaces such as airline/tenant support spaces, concessions and airline clubs 
will have the shell provided, and the interior finishes provided by the airline/tenant. 
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Terminal 5 Repurposing and Core Expansion 
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Renovation 

New Facilities 

Note: Dimensions and shape are for planning purposes only. Final shapes and dimensions will be determined during 
design. 
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PROJECT NAME: Terminal 5 Repurposing and Core Expansion 

PROJECT OVERVIEW: Reconfiguration and expansion of Terminal 5 (T5) facilities to 

accommodate increased domestic and reduced international passengers and flows. 

TOTAL ESTIMATED CONSTRUCTION COST: $186,292,000 

CHANGES IN PROJECT SCOPE REQUIRING MM REVIEW: Any modification that limits operational 
efficiency for airlines to be relocated to 15 upon completion of the OGT and OGC. 

PROJECT SUMMARY 

a. Expansion of building footprint between Gates M7 - M12 
b. Enlarged passenger security screening checkpoint 
c. Additional baggage claim 
d. Airline space projects - Shell and Core Only (ATO, lounge, operations, etc.) 
e. Reconfiguration and right-sizing of Terminal 5 FIS facility to match future demand 
f. Enlarged passenger security screening checkpoint 
g. East concourse widening and/or reconfiguration for two-way flow 
h. Refinement to gate configurations, including MARS capability where needed 
i. improvements to domestic baggage ciaim area to meet demand for additionai fiight 

activity and additional pre-cleared international arrivals 
j. Provision for flexible use of GBP space to serve swing gate capability for domestic and 

international GBP accessible flights, including the redefining sterile GBP space with 
partitions to use GBP claim units for domestic/precleared arriving flights 

POTENTIAL AIRLINE FUNDED ELEMENTS (NOT INCLUDED IN PROJECT COSTS AND NOT 
SUBJECT TO MM) 

a. Preferentially leased counters and gates will utilize the common use backbone, but will 
be equipped by the airlines. 

b. Exclusive use spaces such as airline/tenant support spaces, concessions and airline clubs 
will have the shell provided, and the interior finishes provided by the airline/tenant. 
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10. PROJECT NAME: TAP Phase I Utilities Allowance 

PROJECT OVERVIEW: Allowance to provide supply capacity and utility mains for TAP Phase 1 
facilities 

TOTAL ESTIMATED PROJECT COST: $126,000,000 

CHANGES IN PROJECT SCOPE REQUIRING MM REVIEW: Any investment for a purpose other 
than for utilities infrastructure improvement. 

PROJEa SUMMARY 

The scope of the TAP Phase 1 Utilities work will cover the costs associated with installing the 
distribution and collection systems to locations immediately outside 51, 52, and OGT/OGC 
(typically a point 50-100 foot from the face of buildings). The costs to extend these systems 
from the termination points to and inside the building are included in the estimates for 51, 52, 
and OGT/OGC. The aircraft fueling system included in this project will terminate at the tail of 
aircraft. Remaining expenses for the aircraft fueling system are included in the estimates for 
51, 52, and OGT/OGC. For the T5 Parking Garage and Western Parking and 5creening Facility, 
this project includes extension of utilities to points outside the buildings. The costs for 
distribution of utilities inside these structures are included in the individual projects. 

a. Allowance for Power / Electricity Distribution 
b. Allowance for Domestic Water Distribution 
c. Allowance for Life 5afety 5ystems 
d. Allowance for Natural Gas Distribution 
e. Allowance for 5anitary 5ewer Collection and Conveyance 
f. Allowance for Fuel Distribution 
g. Allowance for 5torm Water Collection and Conveyance 5ystems 
h. Allowance for Communication 5ystems 
i. Utilities for the OGT/OGC and 5atellite concourses 1 and 2 facilities are anticipated to 

being brought in from the existing central H&R plant via the ring tunnel. 
j. The remainder of the projects will connect to existing utilities or to new main feeder 

lines to be provided to the area of the project, 
k. Modifications to existing utilities to increase capacity, relocate alignment, abandoning of 

redundant lines, and connections to new service lines. 
I. Temporary utility relocations due to construction activities, 
m. Temporary utilities for construction services. 
n. All utilities up to the feeder line tie-in point including distribution systems within the 

project limits are considered part of the respective facility's project scope. 

POTENTIAL AIRLINE FUNDED ELEMENTS (NOT INCLUDED IN PROJECT COSTS AND NOT 
SUBJECT TO MM): [None] 
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11. PROJECT NAME; Western Parking and Screening Facility Allowance 

Western Parking and Screening Facility Allowance 

Note: Building dimensions and shape are for planning purposes only. Final shapes and dimensions will be 
determined during design. 
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PROJECT NAME: Western Parking and Screening Facility Allowance 

PROJECT OVERVIEW: Employee parking and security screening facility. 

TOTAL ESTIMATED PROJECT COST: $215,000,000 

CHANGES IN PROJECT SCOPE REQUIRING MM REVIEW: (1) Any change in facility-function other 
than employee parking and screening, or (2) Reduction in parking capacity of less than number 
necessary for all ORD airline employee parking other than employees based in maintenance or 
cargo areas, (3) Reduction in capacity of employee security pavilion to less than 3,200 
employees within 45 minutes, or (4) Reduction in capacity of vehicle plaza to less than 2,900 
vehicles within 45 minutes, or (5) Elimination of toll-free access to the facility. 

PROJECT SUMMARY 

a. May be a combination of structured and surface parking 
b. Final number of parking spaces to be confirmed and agreed based on demand study. 
c. Parking spaces, all measuring approximately 9-foot by 18-foot, to accommodate 

employee parking facilities and revenue control/electric vehicle charging stations/other 
amenities and systems. 

d. Roadway projects to tie the multilevel parking structure and curbsides into the Elgin-
O'Hare Expressway, future Western Bypass, and York Road at such time these are 
constructed. 

e. Tie in to Hook ramp provided by the Illinois Department of Transportation and the 
Illinois Tollway Authority, connecting York Rd to and from Western Employee Parking 
and Screening Facility (accessible from surface roads not connected to the tollway). 
Access to the facility for Airline employees will not be subject to a toll. 

f. Provide a security pavilion for employee processing with sufficient processing capacity 
to meet airline defined throughput rates 

g. Includes provision of new utilities right-of-ways serving this area, including space for 
potential new utility feeds for the future Satellites. 

h. Provide secure bus station with waiting area that is segregated from arriving shift-end 
employees 

i. Provide vehicle plaza with sufficient capacity to meet airline defined processing rates 
j. Exit ramp designed to accommodate large volume of vehicles at shift change 
k. Static wayfinding for both vehicle and pedestrian movements 
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I. Plan for interface with future ARM and alignment 
m. Airside employee bus roadways and bus parking area adjacent to the waiting area and 

. security pavilion 
n. Landside bus curbside area for dropoff and pick-up 
o. Includes installation of site utilities required to support the new facility 
p. The facility will be sized to support target travel times for employee arrival to duty 

station per worker policy 
q. Access into the parking area should be sufficient to support peak shift changes without 

producing traffic congestion. 

POTENTIAL AIRLINE FUNDED ELEMENTS (NOT INCLUDED IN PROJECT COSTS AND NOT 
SUBJECT TO MM) 

[None] 
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12. PROJECT NAME PROJECT NAME: Concourse L 5-Gate Buy-out 

PROJECT OVERVIEW: Buy-out of Concourse L 5-Gate "Stinger" from American Airlines 

TOTAL ESTIMATED PROJEa COST: $78,000,000 

CHANGES IN PROJECT SCOPE REQUIRING MM REVIEW: Acquisition terms inconsistent with the 
L Stinger Lease. 

PROJECT SUMMARY 

a. Buy-out of the Concourse L 5-Gate "Stinger" pursuant to Section 15.19 of the Gate 
Ground Lease Agreement at Chicago O'Hare International Airport between City of 
Chicago and American Airlines, Inc. dated March , 2016, as it may be amended from 
time to time. 
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TAP PROGRAM CONTINGENCY AND SOFT COSTS 

The TAP Phase 1 Elements project descriptions do not specify an initial allocation of program-
wide soft costs, design and construction contingency or the management reserve. The 
program-wide soft costs for the TAP Phase I Elements are $801,009,000. The program-wide 
design and construction contingency costs for the TAP Phase 1 Elements are $630,396,000. The 
total management reserve account costs for the TAP Phase 1 Elements are $90,057,000. Initial 
allocations will be made based on the type of project and risks and adjustments will be ongoing 
throughout the program. 

Soft Costs: Soft costs include planning & design services; program management services; 
owner's legal & financial services; permits; testing & inspection services; CM inspections; 
QA/QC services; owner's insurance program; owner's administrative costs; and commissioning 
services. During each stage of design, at the time of the project bid and during construction, 
the City will allocate soft costs to each TAP Phase 1 Element in accordance with its complexity 
and size. 

Design and Construction Contingency: The design and construction contingency consists of 
both a design contingency and a construction contingency. Design contracts shall include a 
"Design to Budget" clause that will limit the designer to the construction budget, plus any 
allocated design contingency, for the project. CMR's will be contractually responsible for 
providing cost estimates at key design milestones. Scope creep will be mitigated through the 
development of a clear and comprehensive project definition document for each project, along 
with the use of periodic value engineering sessions. 

Construction contingency will be managed by the PMO rather than the CMR. Issues arising 
during construction that could affect budget or schedule will be addressed with selective use of 
resequencing and acceleration. Any proposed descoping for budget purposes will be 
considered in context of the required project functionality as described in this Exhibit L. 

The City will consult with the EWG concerning the allocation of the design and construction 
contingency during risk workshops, monthly meetings and other scheduled meetings. The City 
has final approval authority for the allocation design and construction contingency. 
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Management Reserve: Measured as a percentage of Direct Construction Costs. Management 
reserve funds will be used only when the remaining design and construction contingencies are 
projected to be insufficient to complete the TAP Phase 1 elements. Before management 
reserve funds are committed, the PMO will provide the City with alternatives, justifications and 
recommendations. If the City agrees with the PMO recommendation, the City will consult with 
the EWG. After considering input from the EWG, the City will make the final determination on 
the use of the management reserve. 

Guidelines for Contingency Management 

The City, through the Program Management Office (PMO) created by the City, will establish a 
Work Breakdown Structure (WBS) and Cost Breakdown Structure (CBS) for each TAP Phase 1 
Element. The CBS will allocate initial design, permitting, third party agreement, construction, 
commissioning, contingencies and project soft costs which will serve as the baseline for the 
total Project Costs of each project. Contingency amounts will be re-allocated to individual TAP 
Phase 1 Elements by the City based on updated risk assessments and project requirements. 
The City shall consult with the Air Carrier facilities representative when establishing the 
allocation of contingency funds and subsequent re allocations. The total soft cost, deisign and 
construction contingency and management reserve shall not exceed the amounts described in 
Table 1 of this Exhibit L. Contingency management functions will include the following. 

o As estimates are updated during the design phase by the project teams and CMR's, the 
CBS will be updated with revised Current Working Estimates (CWE). Each revision will 
include a detailed analysis of the changes to include: scope and budget transfers, 
allocations of soft costs and contingencies to each TAP Phase 1 Element, reallocations of 
soft costs and contingencies among TAP Phase 1 Elements, and allocations and re-
reallocations of the management reserve. 

o Once a project enters the construction phase, the CBS report will be updated monthly 
with same information as described above. 

o The City will provide EWG with a Phase I TAP program monthly cost report that tracks 
the total current working estimate for all TAP Phase 1 Elements and will also include an 
overall tabulation of total Project Costs for all TAP Phase 1 Elements relative to the TAP 
budget. The updated CBS cost reports included in the Phase I TAP program monthly 
cost report will include Current Working Estimates, commitments, expenditures, 
estimates to complete, and remaining soft costs and contingency amounts for each 
project. 
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o Usage/ replenishment of contingency funds will be tracked by the Program Controls 
team established by the City and will be categorized into one of the following: design 
errors and omissions; changing market conditions; infrastructure increases; unforeseen 
conditions; unanticipated scope required to complete the TAP Phase 1 Elements; 
additional safety and security requirements; additional regulatory requirements; 
additional operational/business continuity requirements; scope modifications, and 
others. 

o Cost estimates will be prepared to support the decision-making actions associated with 
the allocation and reallocation of soft costs, contingencies and the management 
reserve. 
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Acronyms 

AC ; Alternating Current 

AMC 1 Airport Maintenance Complex 

AOA ; Aircraft Operations Area 

APC Automated Passport Control 

APM Automated People Mover 

ATO Airline Ticket Office 

ATS Airport Transit System 

BHS : Baggage Handling System 

BIDS Baggage Information Displays 

CBIS Check Bag Inspection System 

CBP ; Customs Boarder Protection 

CBRA Check Bag Resolution Area 

CCTV Closed Circuit Television 

CDA Chicago Department of Aviation 

CUTE Common Use Terminal Equipment 

DC Direct Current 

EBS Early Bag Storage 

EDS : Electronic Detection System 

FAA ^ Federal Aviation Administration 

FF&E Furniture Fixtures & Equipment 

FIDS Flight Information Displays 

GSE Ground Service Equipment 

H&R Heating and Refrigerant 

HVAC : Heating, Ventilation, and Air 
^ Conditioning 

ICS Individual Carrier System 

MARS Multiple Aircraft Ramp System 

I MEP 

: Mil 

MWDA 

: MWRDJ 
i 

OFA 

OGC 

OGT 

PCA 

RON 

ROW 

: RTR 

SSCP 

^ TAP " 

' TSA 

U&LA 

j s-1 
S-2 

T-1 
T-2 
T-3 

i T-5 
; BIWIS 

i Mechanical Electrical Plumbing 

: Majority-ln-lnterest 

I MWRD Agreement 

Metropolitan Water Reclamation 
; District 
i Object Free Area 

: O'Hare Global Concourse 

O'Hare Global Terminal 

; Pre-conditioned Air-conditioning 

I Remain Over Night 

: Right-of-Way 

: Remote Transmitter / Receiver 

I Security Screening Check Point 

; Terminal Area Plan 

: Transportation Security Administration 

! Use & Lease Agreement 

Satellite 1 

: Satellite 2 

; Terminal 1 

i Terminal 2 

i Terminal 3 

I Terminal 5 

Baggage Imaging and Weight 
' Identification System 
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Exhibit M 
Additional TAP Elements 

The Additional TAP Elements approved by the Long-Term Signatory Airlines pursuant to Article 
10 of the Airline Use and Lease Agreement consist of the following projects: 

13. Completion of Consolidated APM and Utility Tunnel and installation of APM 
14. Satellite 3 Concourse 
15. Satellite 4 Concourse 
16. Terminal 1/Concourses B and C Redevelopment 
17. Satellite 1 Northern Extension 
18. Concourse G Redevelopment 
19. Terminal 3 Redevelopment 
20. Garage at the Terminal Core 
21. Terminal 5 Landside and Parking Improvements (Phase 2) 
22. Western Parking and Screening Facility (Phase 2) 
23. Baggage Handling System (BHS) Equipment Expansion 

This document provides an overview of each Additional TAP Element, as well as a summary of 
conceptual project details under consideration for each element. The current order of the 
projects does not indicate the construction sequencing. The order in which the projects shall be 
completed shall be determined by the Airlines and City after TAP Phase 1 is complete. 

Linear Frontages for Additional TAP Elements are listed within each Project Description and are 
shown graphically on the final page of this Exhibit. 
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Chicago O'Hare International Airport 
Terminal Area Plan (TAP) - Additional Elements 

.... ,-1-.,-"-- f I 

New 

Renovation 

Note: Building dimensions and shape are 
for planning purposes only. Final shapes 

and dimensions will be determined during 
design. 

TAP Phase 1 Elements: see Exhibit L. 

TAP Phase I Elements 

^ Central Basin Elimination and 
South Basin Expansion 

Q Satellite 1 Concourse 

Q Satellite 2 Concourse 

Q Concourse L 3-Gate 
Expansion 

Q Terminal 6 Landside and 
Parking Improvements 
(Phasel) 

o Consolidated APM. 
Pedestrian, and Utility Tunnel 

O Baggage Handling System 
[BHS) Equipment" 

Q Terminal 2 Redevelopment -
O'Hare Global Terminal 
(OGT) and O'Hare Global 
Concourse (OGC) 

Q Terminal 6 Repurposing and 
Core Expansion 

<E> TAP Phase 1 Utilities 
Allowance* 

Western Parking and 
Screening Facility Allowance 

^ Concourse L 5-Gate Buyout' 

* Not shown on fhe extiibit 

Additional TAP Elements 

0 Completion of Consolidated 
APM and UtilityTunnel and 
installation of APM 

0 Satellite 3 Concourse 

0 Satellite 4 Concourse 

0 Terminal 1/Concourses B and 
C Redevelopment 

® Satellite 1 Northern Extension 

0 Concourse G Redevelopment 

^ Terminal 3 Redevelopment 

^ Garage at the Terminal Core 

0 Terminal 6 Landside and 
Parking (Phase 2) 

^ Western Parking and 
Screening Facility (Phase 2) 

Baggage Handling System 
(BHS) Equipment Expansion* 

* Not showTi on the exhibit 
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13. PROJECT NAME: Completion of Consolidated ARM and Utility Tunnel and installation of 
ARM - Eastern and Western Section 

Completion of Consolidated APM and Utility 
Tunnel and Installation of APM 

O APM Station Build-Out ^ 

Tunnel 

Track 
1.1 

'U 

Note: Dimensions and shape are for planning purposes only. Final shapes and dimensions will be determined during 
design. 
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PROJECT NAME: Completion of Consolidated ARM and Utility Tunnel and installation of ARM 
- Eastern and Western Section 

RROJECT OVERVIEW: Completion of the Tunnel system, procurement, and installation of ARM 
system extending in two directions from the completed Phase I tunnel segment: 

• West Segment - from the west end of the Phase I tunnel westerly passing under the site 
of Satellite Concourse 3 (S3), Satellite Concourse 4 (S4), and below grade passing 
between the western parking and the screening facility to an Automated People Mover 
(APM) Maintenance Facility and test track situated in the southern portion of the 
western corridor. The APM station for S3 to be constructed along with the tunnel, to 
be fitted out during construction of S3 

• East Segment - from the east end of the Phase I tunnel easterly to Terminal 3. The 
APM Station for T3 to be constructed along with the tunnel. T3 Station design shall 
include terminal master planning for T3 Redevelopment. 

% 

This project includes completion of the above two tunnel segments and related APM stations 
and installation of an airside APM system, guideway, rolling stock and associated infrastructure 
for conveying people between the Western Parking and Security Screening Facility and the core 
TAP terminals. This project includes the fit-out of APM stations at the O'Hare Global Terminal 
(OGT), Concourses SI, S2, and the Western Parking and Screening Facility, and the construction 
and fit-out of new APM stations at T3 and S3, and the APM Maintenance Facility and Test Track. 
All components and stations of the APM system must become operational on the same date. 

TOTAL ESTIMATED RROJECT COST: $1,252,646,800 

CHANGES IN RROJECT SCORE REQUIRING MM REVIEW: (1) Change in tunnel origin or 
destination, or (2) elimination of APM right-of-way or sterile corridor for international 

passengers from the tunnel capability, or (3) Reductions to the tunnel dimensions for the 
tug/baggage clearances and widths, or (4) Removal of pedestrian moving walkways. 

PASSENGER TRIGGER: 

Additional TAP Element Annual Passenger Trigger 

Completion of Consolidated APM and Utility Tunnel 
and installation of APM 

101,500,000 
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PROJECT SUMMARY 

a. The West Phase incudes the construction of a new Consolidated Tunnel starting from its 
Phase 1 terminus just west of the midfield crossfield North/South taxiways extending 
westward underneath Concourses S3 and 54, passing between the newly constructed 
Employee Parking and Security Screening and terminating at the APM Maintenance 
Facility and Test Track. 

b. The West Phase includes the construction and fit out of new APM stations at the OGT, 
SI, S2 and the Western Parking and Screening Facility 

c. The East Phase includes the construction of the continuation of the Consolidated Tunnel 
starting from its Phase I completion point at the east end of the OGT wrapping around 
the southern side of the existing Rotunda and terminating at a new APM station at 
Terminal 3. 

d. The East Phase includes the construction and fit-out of a new APM station at T3 
e. Tunnel profiles must accommodate pedestrians, baggage, utilities, and Automated 

People Mover (APM) system 
f. Several vertical circulation access points for passengers, employees, and 

utility/maintenance functions 
g. APM Maintenance facility and test track at the end of the line to the west shall be 

outside of, and clear of, all adjacent runway protection zones, approach/departure 
surfaces, FAA transmission systems for airfield operations, and navigational aid systems. 

h. APM track, rolling stock, and control systems Installed in the Consolidated Tunnel 
between the Western Facility and the O'Hare Global Terminal (OGT) and onwards to 
Terminal 3 

i. Details regarding width and section will be determined during design process 
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14. PROJECT NAME: Satellite 3 Concourse 

Satellite 3 Concourse 

\ 
.V\ 

\ 
\ 

\ 
\ \ 

Note: Dimensions and shape are for planning purposes only. Final shapes and dimensions will be determined during 
design. 
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PROJECT NAME: Satellite 3 Concourse 

PROJECT OVERVIEW: The new Satellite 3 Concourse will provide approximately 5,208 feet of 
Linear Frontage with Gate Space being designed for a Multiple Aircraft Ramp System (MARS) 
configuration to allow flexible use of Gate Space between regional jets and narrow body aircraft 
(as deemed appropriate) to serve domestic operations. 

TOTAL ESTIMATED PROJECT COST: $980,942,825 

CHANGES IN PROJECT SCOPE REQUIRING MM REVIEW: (1) Any reduction in concourse width 
from 120', or (2) Any change that reduces Linear Frontage from 5,208, or (3) any reduction in 
concourse length by more than 125', or (4) Expanding the ARM station to more than 5 total 
cars, or (5) Any modification that eliminates the use of Multiple Aircraft Ramp Stand (MARS) 
gates. 

PASSENGER TRIGGERS: 

Additional TAP Element Annual Passenger Trigger 

Satellite 3 Concourse 101,500,000 

PROJECT SUMMARY 

a. A new multilevel concourse approximately 120' wide by 2,500' in length, to be built 
directly to the west of Satellite 2 and in the same north-south orientation of existing 
Concourse C. 

b. Approximately 699,510 square feet of new building space 
c. Designed to serve domestic departures and arrivals, and international arrivals from 

precleared markets. 
d. Apron level approximately 349,755 sq. ft., containing shell space for airline/tenant 

operation/support. 
e. Departures level approximately 349,755 sq. ft., containing passenger holdrooms, 

restrooms, secure circulation (no sterile corridors) and shell space for airline, concession 
and tenants, and airline passenger clubs/lounges 

f. Holdrooms and gates capable of accommodating domestic departures and arrivals and 
international arrivals from precleared markets. 

g. Secure Bus-Station facility including vertical circulation 
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h. Mechanical/electrical/plumbing utility support space including data fiber backbone, 
communications rooms, including a branch tunnel from the consolidated tunnel, for 
distribution of utilities. 

i. Provide for either a ramp control tower or virtual tower in either OGT and/or Satellite 2 
pending assessment of technical and cost considerations. 

j. Provide a backbone for common use terminal equipment (CUTE) in ticketing and 
holdroom areas, FF&E, holdroom gate equipment and boarding elements, unless an 
airline chooses to install their branded FF&E / equipment such as branded holdroom 
FF&E, backwall graphics, holdroom gate equipment and boarding elements, 

k. A common-use data/voice backbone is to be installed throughout the program elements 
to support data and voice services, including functions to support ground control, 
customer processing, and potentially a virtual ramp tower. End use devices such as 
computers, printers, gate readers, voice sets, etc. will be provided at common use 
counters and gates. The common use backbone will be capable of interfacing with hub 
airlines standard millwork at all preferential gates 

I. Provide all FF&E in all public spaces 
m, Passenger amenities, such as moving sidewalks (as required), restrooms, and 

concessions shell space and airline lounge shell space are to be provided. Provide 
convenience power for holdroom seating, public Wi-Fi networks, and passenger 
charging stations with subsequent support facilities, 

n. Provide the shell space, utilities and aircraft support elements such as; aircraft ground 
power (AC and/or DC), PCA, potable water cabinets with drains, docking systems, digital 
gate signs, late gate bag vertical conveyor (dumbwaiter) and passenger loading bridges 
unless an airline chooses to provide their own equipment, in which case the project 
budget shall be reduced, 

o. Provide dedicated building service functions, including loading docks, goods delivery, 
waste removal, freight elevators, service elevators, etc. 

p. Signage including dynamic and static way-finding and individual gate signage 
q. Parking locations and areas for recharging stations for electric GSE equipment 
r. Exclusive use spaces such as airline/tenant support spaces, concessions and airline clubs 

will have the shell provided (outer walls only), and the interior finishes provided by the 
airline/tenant. 

s. Develop shell space for exclusive use. For shell space with airline or tenant lease 
commitment, utilities necessary for proposed fit out will be brought to the space for 
tenant extension and fit out. All utility extensions and fit out are subject to CDA 
standards. Unassigned shell space will have basic utilities brought to the space for future 
extension and fit out. Any costs for additional utilities will be the responsibility of the 
future tenant, 

t. Provide FIDS and BIDS 
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ARM Station 
a. Provide for vertical transportation to underground APM Station, maximizing Linear 

Frontage and efficient passenger flows. Natural daylight into the APM Station is highly 
desirable. 

Building MEP 
a. While a study is needed to confirm; it's currently anticipated that the building HVAC 

delivery systems would be located on Third-Level and supplied by the existing H&R Plant 
or by a new facility. Major MEP systems cannot be located on levels where future 
expansion of BHS, gate holdrooms or other operational spaces are required. 

Apron - Civil 
a. Airside work shall include new and transitional apron and taxilane pavement, demolition 

of pavement as needed, primary electrical distribution, storm water and sanitary sewer, 
potable water for domestic and fire protection systems, hydrant fueling, storm water 
and glycol collection, apron striping, in-ramp lighting systems, and airfield signage. 

b. Design shall include tail of stand service road behind all gates 

POTENTIAL AIRLINE FUNDED ELEMENTS (NOT INCLUDED IN PROJECT COSTS AND NOT 
SUBJECT TO MM) 

a. Preferentially leased counters and gates will utilize the common use backbone, but will 
be equipped by the airlines. 

b. Exclusive use spaces such as airline/tenant support spaces, concessions and airline clubs 
will have the shell provided, and the interior finishes provided by the airline/tenant. 
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15. PROJECT NAME: Satellite 4 Concourse 

Satellite 4 Concourse 

\ 

\ \ 

\ 

'\ 

i 
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Note: Dimensions and shape are for planning purposes only. Final shapes and dimensions will be determined during 
design. 
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PROJECT NAME: Satellite 4 Concourse 

PROJECT OVERVIEW: The new Satellite 4 Concourse will provide approximately 5,208 feet of 
Linear Frontage with Gate Space being designed for a Multiple Aircraft Ramp System (MARS) 
configuration to allow flexible use of Gate Space between regional jets and narrow body aircraft 
(as deemed appropriate) to serve domestic operations. 

PROJECT SUMMARY 

a. A new multilevel concourse approximately 120' wide by 2,500' in length, to be built 
directly to the west of the proposed Satellite 3 and in the same north south orientation 
of existing Concourse C. 

b. The minimum number gates shall be determined by the gated fleet mix. 
c.. Approximately 699,510 new square feet of total building space 
d. Designed to serve domestic departures and arrivals and arrivals from international 

precleared markets. 
e. Apron level approximately 349,755 sq. ft., containing shell space for airline/tenant 

operation/support. 
f. Departures level approximately 349,755 sq. ft., containing passenger holdrooms, 

restrooms, secure circulation (no sterile corridors) and shell space for airline, concession 
and tenants, and airline passenger clubs/lounges 

g. Holdrooms and gates capable of accommodating domestic departures and arrivals and 
arrivals from international precleared markets. 

h. Secure Bus-Station facility including vertical circulation 
i. Mechanical/electrical/plumbing utility support space including data fiber backbone, 

communications rooms, including a branch tunnel from the consolidated tunnel, for 
distribution of utilities. 

]. Provide for either a ramp control tower or virtual tower in either OGT and/or Satellite 2 
pending assessment of technical and cost considerations. 

k. Provide a backbone for common use terminal equipment (CUTE) in ticketing and 
holdroom areas, FF&E, holdroom gate equipment and boarding elements, unless an 
airline chooses to install their branded FF&E / equipment such as branded holdroom 
FF&E, backwall graphics, holdroom gate equipment and boarding elements. 

I. A common-use data/voice backbone is to be installed throughout the program elements 
to support data and voice services, including functions to support ground control, 
customer processing, and potentially a virtual ramp tower. End use devices such as 
computers, printers, gate readers, voice sets, etc. will be provided at common use 
counters and gates. The common use backbone will be capable of interfacing with hub 
airlines standard millwork at all preferential gates. If the common use backbone is not 
capable of connecting, use of individual airline specific data feeds shall be permitted. 
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m. Provides all FF&E in all public spaces and FF&E not provided by airlines, concessions, or 
other tenants. 

n. Passenger amenities, such as moving sidewalks (as required), restrooms, and 
concessions shell space and airline lounge shell space are to be provided. Provide 
convenience power for holdroom seating, public Wi-Fi networks, and passenger 
charging stations with subsequent support facilities, 

o. Provide the shell space, utilities and aircraft support elements such as; aircraft ground 
power (AC and/or DC), PCA, potable water cabinets with drains, docking systems, digital 
gate signs, late gate bag vertical conveyor (dumbwaiter) and passenger loading bridges 
unless an airline chooses to provide their own equipment, in which case the project 
budget shall be reduced, 

p. Provide dedicated building service functions, including loading docks, goods delivery, 
waste removal, freight elevators, service elevators, etc. 

q. Signage including dynamic and static way-finding and individual gate signage 
r. Parking locations and areas for recharging stations for electric GSE equipment 
s. Exclusive use spaces such as airline/tenant support spaces (employee break and locker 

rooms, operational management offices, restroom for employees), concessions and 
airline clubs will have the shell provided, and the interior finishes provided by the 
airline/tenant. 

t. Develop shell space for exclusive use. For shell space with airline or tenant lease 
"commitment, utilities necessary for proposed fit out will be brought to the space for 
tenant extension and fit out. All utility extensions and fit out are subject to CDA 
standards. Unassigned shell space will have basic utilities brought to the space for future 
extension and fit out. Any costs for additional utilities will be the responsibility of the 
future tenant, 

u. Provide FIDS and BIDS 

APM Station 
a. Construction and fit out of new APM station at S4 
b. Provide for vertical transportation to underground APM Station, maximizing Linear 

Frontage and efficient passenger flows. Natural daylight into the APM station platform is 
highly desirable. 

Building MEP 
a. While a study is needed to confirm; it's currently anticipated that the building HVAC 

delivery systems would be located on Third-Level and supplied by the existing H&R Plant 
or by a new facility. Major MEP systems cannot be located on levels where future 
expansion of BHS, gate holdrooms or other operational spaces are required. 
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Apron - Civil 
a. Airside work shall include new and transitional apron and taxilane pavement, demolition 

of pavement as needed, primary electrical distribution, storm water and sanitary sewer, 
potable water for domestic and fire protection systems, hydrant fueling, storm water 
and glycol collection, apron striping, in-ramp lighting systems, and airfield signage. 

b. Design shall include tail of stand service road behind all gates 

POTENTIAL AIRLINE FUNDED ELEMENTS (NOT INCLUDED IN PROJECT COSTS AND NOT 
SUBJECT TO Mil) 

a. Preferentially leased counters and gates will utilize the common use backbone, but will 
be equipped by the airlines. 

b. Exclusive use spaces such as airline/tenant support spaces, concessions and airline clubs 
will have the shell provided, and the interior finishes provided by the airline/tenant. 
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16. PROJECT NAME: Terminal 1/Concourses B and C Redevelopment 

Terminal 1/Concourses B and C Redevelopment 

Renovation 

New Facilities 

Note: Dimensions and shape are for planning purposes only. Final shapes and dimensions will be determined during 
design. 
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PROJECT NAME: Terminal 1/Concourses B and C Redevelopment 

PROJECT OVERVIEW: Renovation of existing Terminal 1, Concourse B and Concourse C, and 
Expand existing Terminal 1 over the existing surface parking lot along Upper Level T1 Street 
(approximately 340' x 120'). Renovation and expansion to include new curbside access to 
Terminal 1, passenger processing, potential concession space, potential security checkpoint, 
airline support space, and necessary baggage system connections. 

PROJECT SUMMARY 

a. Infill of second level. Concourse B Terminal 1 space, of approximately 40,800 square feet 
b. Renovation of existing Concourses B and C and Terminal 1 
c. New curbside access to Terminal 1 
d. New airline support space 
e. Renovated passenger processing areas and holdrooms 
f. Potential renovated and new concession space 
g. Potential renovated and new security checkpoint 
h. Concourses shall be renovated in a phased manner with no more than two gates being 

closed at once. Renovations shall include, but are not limited to, restroom 
replacement/upgrades, holdroom shell space upgrades, and public space upgrades 

i. Necessary baggage system connections to the existing T1 bag room, new OGT CBIS, and 
new S-1 bag room 

j. New terminal space to be designed to serve the processing of domestic passengers and 
precleared markets. 

k. New terminal space to include mechanical/electrical/plumbing utility support space 
including data fiber backbone, necessary communications rooms. Concourses MEP shall 
be renovated to meet current demand and any failing services lines/equipment shall be 
replaced. 

I. New terminal space and renovated areas to provide a backbone for common use 
terminal equipment (CUTE) in ticketing and FF&E unless an airline chooses to install 
their branded FF&E / equipment such as branded FF&E, backwall graphics, equipment 
and boarding elements; unless an airline chooses to provide their own equipment, in 
which case the project budget shall be reduced. 

m. A common-use data/voice backbone is to be installed throughout the terminal and 
renovated holdrooms to support data and voice services, including functions to support 
customer processing. End use devices such as computers, printers, voice sets, etc. will 
be provided at common use counters. The common use backbone will be capable of 
interfacing with hub airlines standard millwork at all preferential gates. If the common 
use backbone is not capable of connecting, use of individual airline specific data feeds 
shall be permitted. 
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n. Provide all FF&E in all public spaces and FF&E not provided by airlines, concessions, or 
other tenants. 

o. Provide dedicated building service functions, including loading docks, goods delivery, 
waste removal, freight elevators, service elevators, etc. for the new terminal space and 
resizing/ renovation of existing facilities to meet current demand 

p. Signage including dynamic and static way-finding and individual counter signage 
q. Develop shell space for exclusive use in the new terminal space. For shell space with 

airline or tenant lease commitment, utilities necessary for proposed fit out will be 
brought to the space for tenant extension and fit out. All utility extensions and fit out 
are subject to CDA standards. Unassigned shell space will have basic utilities brought to 
the space for future extension and fit out. Any costs for additional utilities will be the 
responsibility of the future tenant. 

POTENTIAL AIRLINE FUNDED ELEMENTS (NOT INCLUDED IN PROJECT COSTS AND NOT 
SUBJECT TO MM) 

a. Preferentially leased counters will utilize the common use backbone, but will be 
equipped by the airlines. 

b. Exclusive use spaces such as airline/tenant support spaces, and concessions will have 
the shell provided, and the interior finishes provided by the airline/tenant. 
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17. PROJECT NAME: Satellite 1 Northern Extension 

Satellite 1 Northern Extension 

Demo 

New Facilities 

Note: Dimensions and shape are for planning purposes only. Final shapes and dimensions will be determined during 
design. 

Exhibit M Page 17 
CHICAGO 

l4c^)| DEPARTMENT 
OF AVIATION 



0*HARE 
TERMINAL AREA PLAN 

PROJECT NAME: Satellite 1 Northern Extension 

PROJECT OVERVIEW: Northerly expansion of Satellite 1 concourse will provide approximately 
1,322 feet of new Linear Frontage with Gate Space being designed for a Multiple Aircraft Ramp 
System (MARS) configuration to allow flexible use of Gate Space between regional jets, narrow 
body and wide body aircraft (as deemed appropriate) to serve international and domestic 
operations. Southern section of Concourse C will be demolished. 

PROJECT SUMMARY 

a. Northerly expansion of Satellite 1 and the associated demolition of the southern portion 
of existing Concourse C 

b. Demolition of the southern portion of Concource C 
c. Multilevel concourse extension approximately 150' wide by 715' in length, to be built 

directly north of 51 as a building extension 
d. Approximately 300,500 square feet of new building space 
e. Apron level approximately 124,300 sq. ft., containing hub airline outbound bag sortation 

system and airline shell support space 
f. Departures level approximately 124,300 sq. ft., containing passenger holdrooms, 

restrooms, secure circulation (no sterile corridors) and shell space for airline, concession 
and tenants. 

g. Mezzanine level (level 3) approximately 51,900 sq. ft., containing the sterile corridor 
system for international arriving flights and vertical circulation. 

h. Provides additional wide-body, CBP accessible gates for non-pre-cleared international 
flights with increased lateral separation between Concourse B and Satellite 1 

i. Provide a backbone for common use terminal equipment (CUTE) in ticketing and 
holdroom areas, FF&E, holdroom gate equipment and boarding elements, unless an 
airline chooses to install their branded FF&E / equipment such as branded holdroom 
FF&E, backwall graphics, holdroom gate equipment and boarding elements. 

j. A common-use data/voice backbone is to be installed throughout the program elements 
to support data and voice services, including functions to support ground control, 
customer processing, and potentially a virtual ramp tower. End use devices such as 
computers, printers, gate readers, voice sets, etc. will be provided at common use 
counters and gates. The common use backbone will be capable of interfacing with hub 
airlines standard millwork at all preferential gates. If the common use backbone is not 
capable of connecting, use of individual airline specific data feeds shall be permitted. 

k. Provides all FF&E in CBP and all public spaces and FF&E not provided by airlines, 
concessions, or other tenants. 
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I. Passenger amenities, such as moving sidewalks (as required), restrooms, and 
concessions shell space and airline lounge shell space are to be provided. Provide 
convenience power for holdroom seating, public Wi-Fi networks, and passenger 
charging stations with subsequent support facilities, 

m. Provides the shell space, utilities and aircraft support elements such as; aircraft ground 
power (AC and/or DC), PCA, potable water cabinets with drains, docking systems, digital 
gate signs, late gate bag vertical conveyor (dumbwaiter) and passenger loading bridges 
unless an airline chooses to provide their own equipment, in which case the project 
budget shall be reduced, 

n. Provide dedicated building service functions, including loading docks, goods delivery, 
waste removal, freight elevators, service elevators, etc. 

o. Signage including dynamic and static way-finding and individual gate signage 
p. Parking locations and areas for recharging stations for electric GSE equipment 
q. Exclusive use spaces such as airline/tenant support spaces (employee break and locker 

rooms, operational management offices, restroom for employees), concessions and 
airline clubs will have the shell provided, and the interior finishes provided by the 
airline/tenant. 

r. Develop shell space for exclusive use. For shell space with airline or tenant lease 
commitment, utilities necessary for proposed fit out will be brought to the space for 
tenant extension and fit out. All utility extensions and fit out are subject to CDA 
standards. Unassigned shell space will have basic utilities brought to the space for future 
extension and fit out. Any costs for additional utilities will be the responsibility of the 
future tenant, 

s. Provide FIDS and BIDS 

Sterile Corridor and Vertical Cores 
a. A sterile arrivals corridor connecting all international arrival gates to the GBP. 
b. Arriving international passengers ascend vertical cores associated with gate door at the 

face of the concourse to a Third-Level corridor network that includes Automated 
Passport Control kiosks that lead to escalators that descend to a sterile underground 
tunnel that leads to escalators up to the OGT GBP arrivals hall. 

c. To optimize aircraft arrival and departing flexibility for both international and domestic 
operations, vertical cores serving international arriving flights are to be located at the 
concourse perimeter within the concourse envelope. These cores are to facilitate 
arriving passenger flow to the arrivals corridor. Each core is to be equipped with two (2) 
loading bridges to serve two (2) aircraft simultaneously and be equipped to allow 
arrivals and departures from both gates. All gates connected to the international arrivals 
corridor should be made independent for both arrival and departure. 
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Building MEP 
a. While a study is needed to confirm; it's currently anticipated that the building HVAC 

delivery systems would be located on mezzanine and supplied by the existing H&R Plant. 
Major MEP systems cannot be located on levels where future expansion of BHS, gate 
holdrooms or other operational spaces are required. 

Apron - Civil 
a. Airside work shall include: new apron and taxilane pavement, demolition of pavement 

as needed, hydrant fueling, storm water and glycol collection, apron striping, in-ramp 
lighting systems and airfield signage. 

b. Design shall include head of stand service road at all gates 

POTENTIAL AIRLINE FUNDED ELEMENTS (NOT INCLUDED IN PROJECT COSTS AND NOT 
SUBJECT TO MM) 

a. Preferentially leased counters and gates will utilize the common use backbone, but will 
be equipped by the airlines. 

b. Exclusive use spaces such as airline/tenant support spaces, concessions, and airline 
clubs will have the shell provided, and the interior finishes provided by the 
airline/tenant. 
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18. PROJECT NAME: Concourse G Redevelopment 

Concourse G Redevelopment 
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Note: Dimensions and shape are for planning purposes only. Final shapes and dimensions will be determined during 
design. 
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PROJECT NAME: Concourse G Redevelopment 

PROJECT OVERVIEW: Redevelopment of Concourse G will provide approximately 1,309 feet of 
Linear Frontage with Gate Space being designed for a Multiple Aircraft Ramp System (MARS) 

configuration to allow flexible use of Gate Space between regional jets, narrow body and wide 
body aircraft (as deemed appropriate) to serve international and domestic operations. Includes 
demolition of existing Concourse G. 

PROJECT SUMMARY 

a. Demolition of existing Concourse G 
b. A new multilevel concourse approximately 120' wide by 844' in length 
c. Approximately 305,200 square feet of new building space 
d. Apron level approximately 116,400 sq. ft., containing hub airline outbound bag sortation 

system and shell space for airline/tenant operation/support. 
e. Departures level approximately 116,400 sq. ft., containing passenger holdrooms, 

restrooms, secure circulation (no sterile corridors) and shell space for airline, concession 
and tenants 

f. Mezzanine level (level 3) approximately 72,400 sq. ft., containing the sterile corridor 
system for international arriving flights and vertical circulation. 

g. Provides additional wide-body, CBP accessible gates for non-pre-cleared international 
flights with increased lateral separation between OGT Concourse and Concourse G 

h. Provides a net increase in International CBP Accessible Linear Feet of 1,400+/-
i. Passenger holdrooms, capable of accommodating domestic departures and arrivals and 

arrivals from international precleared markets. 
J. Secure Bus-Station facility 
k. Provide convenience power for holdroom seating 
I. Provide a backbone for common use terminal equipment (CUTE) in ticketing and 

holdroom areas, FF&E, holdroom gate equipment and boarding elements, unless an 
airline chooses to install their branded FF&E / equipment such as branded holdroom 

FF&E, backwall graphics, holdroom gate equipment and boarding elements. 
m. A common-use data/voice backbone is to be installed throughout the program elements 

to support data and voice services, including functions to support ground control, 
customer processing, and potentially a virtual ramp tower. End use devices such as 
computers, printers, gate readers, voice sets, etc. will be provided at common use 
counters and gates. The common use backbone will be capable of interfacing with hub 
airlines standard millwork at all preferential gates. If the common use backbone is not 
capable of connecting, use of individual airline specific data feeds shall be permitted. 
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n. Mechanical, utility support space and supporting utilities including a branch tunnel from 
the consolidated tunnel to allow for distribution of primary services. 

o. Technology-enabled and Data system/s for airline support and operations, ground 
control, virtual tower, automated processing and customer convenience. 

p. Signage including dynamic and static way-finding 

Sterile Corridor 
a. A sterile arrivals corridor connecting all international arrival gates to the CBP 
b. Arriving international passengers ascend vertical cores associated with gate door at the 

face of the concourse to a mezzanine level corridor network that includes Automated 
Passport Control kiosks and then descends into the OGT CBP arrivals hall 

Building MEP 
a. While a study is needed to confirm; it's currently anticipated that the building HVAC 

delivery systems would be located on mezzanine and supplied by the existing H&R Plant. 
Major MEP systems cannot be located on levels where future expansion of BHS, gate 
holdrooms or other operational spaces are required. 

Apron - Civil 
a. Airside work shall include: new apron and taxilane pavement, demolition of pavement 

as needed, hydrant fueling, storm water and glycol collection, apron striping, in-ramp 
lighting systems and airfield signage. 

POTENTIAL AIRLINE FUNDED ELEMENTS (NOT INCLUDED IN PROJECT COSTS AND NOT 
SUBJECT TO MM) 

a. Preferentially leased counters and gates will utilize the common use backbone, but will 
be equipped by the airlines. 

b. Exclusive use spaces such as airline/tenant support spaces, concessions and airline clubs 
will have the shell provided, and the interior finishes provided by the airline/tenant. 
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19. PROJECT NAME: Terminal 3 Redevelopment 

Terminal 3 Redevelopment 
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Note: Dimensions and shape are for planning purposes only. Final shapes and dimensions will be determined during 
design. 
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PROJECT NAME: Terminal 3 Redevelopment 

PROJECT OVERVIEW: The Terminal 3 Redevelopment will provide approximately 1,495 feet of 
Linear Frontage with Gate Space being designed for a Multiple Aircraft Ramp System (MARS) 

configuration to allow flexible use of Gate Space between regional jets, narrow body and wide 
body aircraft (as deemed appropriate) to serve international and domestic operations. Includes 
demolition of existing Concourses H, K, L, and the Concourse-L expansion as new gates come 

on-line. 

PROJECT SUMMARY 

a. Phased demolition of Concourses H, K, L, and the Concourse L Expansion 
b. Renovation of Existing Terminal 3 to include both structure and systems to be compliant 

with future requirements, and with minimum impact to operations 
c. 100' Widening of Terminal 3 to integrage the new APM Station and associated vertical 

core within the T3 master plan 
d. New curbside access to Terminal 3 
e. New airline support space 
f. Renovated passenger processing areas and holdrooms 
g. Potential renovated and new concession space 
h. Potential renovated and new security checkpoint 
i. Necessary baggage system connections to OGT CBIS, EBS, and OGC bag room 
J. Renovations shall include, but are not limited to, restroom replacement/upgrades, 

holdroom shell space upgrades, and public space upgrades 
k. Necessary baggage system connections to the OGC bag room and OGT CBIS 
I. New terminal space to be designed to serve the processing of domestic passengers and 

precleared markets. 
m. New terminal space to include mechanical/electrical/plumbing utility support space 

including data fiber backbone, necessary communications rooms. Concourses MEP shall 
be renovated to meet current demand and any failing services lines/equipment shall be 
replaced. 

n. New terminal space and renovated areas to provide a backbone for common use 
terminal equipment (CUTE) in ticketing and FF&E unless an airline chooses to install 
their branded FF&E / equipment such as branded FF&E, backwall graphics, equipment 
and boarding elements; unless an airline chooses to provide their own equipment, in 
which case the project budget shall be reduced.. 
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o. A common-use data/voice backbone is to be installed throughout the terminal and 

renovated holdrooms to support data and voice services, including functions to support 
customer processing. End use devices such as computers, printers, voice sets, etc. will 
be provided at common use counters. The common use backbone will be capable of 
interfacing with hub airlines standard millwork at all preferential gates. If the common 
use backbone is not capable of connecting, use of individual airline specific data feeds 
shall be permitted. 

p. Provide all FF&E in all public spaces and FF&E not provided by airlines, concessions, or 
other tenants. 

q. Provide dedicated building service functions, including loading docks, goods delivery, 
waste removal, freight elevators, service elevators, etc. for the new terminal space and 
resizing/ renovation of existing facilities to meet current demand 

r. Signage including dynamic and static way-finding and individual counter signage 
s. Develop shell space for exclusive use in the new terminal space. For shell space with 

airline or tenant lease commitment, utilities necessary for proposed fit out will be 
brought to the space for tenant extension and fit out. All utility extensions and fit out 
are subject to CDA standards. Unassigned shell space will have basic utilities brought to 
the space for future extension and fit out. Any costs for additional utilities will be the 
responsibility of the future tenant. 

POTENTIAL AIRLINE FUNDED ELEMENTS (NOT INCLUDED IN PROJECT COSTS AND NOT 
SUBJECT TO MM) 

a. Preferentially leased counters and gates will utilize the common use 
backbone, but will be equipped by the airlines. 

b. Exclusive use spaces such as airline/tenant support spaces, concessions and 
airlineclubs will have the shell provided, and the interior finishes provided by 
the airline/tenant 
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20. PROJECT NAME: Garage at the Terminal Core 

Garage at the Terminal Core 
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Note: Dimensions and shape are for planning purposes only. Final shapes and dimensions will be determined during 
design. 
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PROJECT NAME: Garage at the Terminal Core 

PROJECT OVERVIEW: Redevelopment and expansion of the current garage with integrated 
supplemental curbside and roadway to provide up to 16,000 public parking spaces. 

PROJECT SUMMARY 

a. Redevelopment and expansion of the current garage to accommodate long-term 
parking curbside and parking 

b. Modifications to terminal access roadway necessary to accommodate redeveloped 
parking structure and supplemental curbsides 

c. Redeveloped parking entry and cashier plaza and pedestrian access to passenger 
terminals, hotel, and ATS stations' 

d. Includes improvements in revenue control systems and related technology 

POTENTIAL AIRLINE FUNDED ELEMENTS (NOT INCLUDED IN PROJECT COSTS AND NOT 
SUBJECT TO Mil) 

[None] 
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21. PROJECT NAME: Terminal 5 Parking Garage & Landside Improvements (Phase 2) 

Terminal 5 Landside and Parking (Phase2) 
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Note: Building dimensions and shape are for planning purposes only. Final shapes and dimensions will be determined 
during design. 
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PROJECT NAME: Terminal 5 Parking Garage & Landside Improvements (Phase 2) 

PROJECT OVERVIEW: Expansion of terminal access roadways and parking garage near Terminal 
5 (15) to provide up to 4,000 public parking spaces. Roadway improvements will support 
enlarged parking garage and increased passenger demand at 15. 

PROJECT SUMMARY/AMENTIES FOR CONSIDERATION DURING DESIGN 

a. 

b. 

Expansion of the parking garage constructed in TAP Phase I to provide up to 4,000 public 
parking spaces within walking distance of Terminal 5 

Roadway improvements to accommodate increased demand at Terminal 5, including 
widening of the 1-190 off-ramp for traffic heading to Terminal 5 and development of an 

overpass to carry outbound terminal curbside roadway traffic across Balmoral Avenue 
to outbound 1-190 
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22. PROJECT NAME: Western Parking and Screening Faciiity (Phase 2) 

Western Parking and Screening Facility (Phase 2) 

! . •• 
Note: Building dimensions and shape are for planning purposes only. Final shapes and dimensions will be 
determined during design. 

Exhibit M Page 31 
CHICAGO 
DEPARTMENT 
OF AVIATION 



O'HARE 
TERMINAL AREA PLAN 

PROJECT NAME: Western Parking and Screening Facility (Phase 2) 

PROJECT OVERVIEW: Build-out of the Western Parking and Screening Facility to include 
additional parking and passenger processing as required to meet demand and additional 
roadway connections. 

PROJECT SUMMARY 

a. Expansion of the TAP Phase I employee security pavilion to accommodate passenger 
processing if needed to meet future demand 

b. Completion of on/off ramps and expanded roadway connections to the Western Bypass 
(future IL 490) 
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23. PROJECT NAME: Baggage Handling System (BHS) Equipment Expansion 

PROJECT OVERVIEW: Future expansion of Baggage Handling System (BHS) equipment and 
related infrastructure to be defined, to be in S3 and S4, with interface and connections to the 
Phase I TAP BHS. 

PROJECT SUMMARY 

Details related to the expansion of the TAP Phase I BHS to be defined, as required to meet 
demand. 
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Acronyms 

AC Alternating Current ; MARS Multiple Aircraft Ramp System j 
AMC Airport Maintenance Complex , M^ Mechanical Electrical Plumbing 

AOA Aircraft Operations Area ; MM Majority-ln-lnterest 

ARC Automated Rassport Control ; MWDA ; MWRD Agreement 

ARM Automated Reople Mover 
j 

MWRD Metropolitan Water Reclamation 
: District 

ATO Airline Ticket Office i OFA i Object Free Area 
I 

ATS Airport Transit System 1 OGC O'Hare Global Concourse 

BHS Baggage Handling System ' OGT O'Hare Global Terminal 

BIDS Baggage Information Displays ^ j RCA Pre-conditioned Air-conditioning 

; CBIS Check Bag Inspection System i RON Remain Over Night 

; CBR Customs Boarder Rrotection 
I 1 

ROW 1 Right-of-Way 

CBRA Check Bag Resolution Area i RTR 1 Remote Transmitter / Receiver 

CCTV Closed Circuit Television SSCR - ! Security Screening Check Point 

; CDA : Chicago Department of Aviation 'TAP Terminal Area Plan 
— i 

; CUTE Common Use Terminal "TSA Transportation Security 
1 Equipment | Administration i 

i DC ! Direct Current ] U&LA Use & Lease Agreement ! 
j 

' EBS Early Bag Storage SI 1 Satellite 1 
\ 

Electronic Detection System S2 Satellite 2 
i 

FAA ! Federal Aviation Administration S3 1 Satellite 3 

FF&E I Furniture Fixtures & Equipment 

FIDS I Flight Information Displays 

GSE : Ground Service Equipment 

H&R ; Heating and Refrigerant 

HVAC Heating, Ventilation, and Air 
^ Conditioning 

ICS I Individual Carrier System 

^S4 

' Tf 
I fl 
i 'T3' 

T5 

^ Satellite 4 

' Terminal 1 

; Terminal 2 

! Terminal 3 

i Terminal 5 
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Legend 
\ Terminal 1 Concourse B 

] Terminal 1 Concourse C 

\ Terminal 2 - 2,477 ft. 
] Terminal 3 - 1,495 ft 

] Terminal 3 Concourse G 

] Terminal 5 - 5,631 ft. 

] Satellite 1 - 2,552 ft. 

j Satellite 1 Extension - 1 
j Satellite 2 - 3,561 ft. 

j Satellite 3 - 5,208 ft. 

j Satellite 4 - 5,208 ft. 

- 2,604 ft 

- 2,123 ft. 

- 1,309 ft. 
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Exhibit N 
Pre-Approved CIP Projects 
The Pre-Approved projects pursuant to section 10.4 of this Airline Use and Lease Agreement consist of 
the projects shown in the following summary table and described in the individual project sheets 
contained in this exhibit. 
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Project Listing and Costs 

Project Estimated Total Project Costs 

1. Leak Repairs to Concourse B & C Pedestrian Tunnel - Construction $25,110,250 

2. Runway 4L-22R Partial Reconstruction - Construction $29,276,581 

3. Runway 4R-22L Rehabilitation $20,405,000 

4. Airport Maintenance Center (AMC) Building Renovations $6,700,000 

5. Runway 9R-27L (2022) Rehabilitation $23,227,623 

6. Taxiway LL Phase 2 Extension $51,827,250 

7. Runway 10L-28R (2023) Rehabilitation $24,860,038 

8. Runway 9R-27L Extension $334,442,520 

9. Bravo Hold Pad Reconfiguration - Aircraft Hold-pad Construction $38,850,000 

10. Taxiway A/B Relocation, Phase 2 $87,067,500 

11. Infrastructure Asset Tagging Program $5,000,000 

12. Airport Geographic Information System (CIS) $5,000,000 

13. Airport Wide Asset Management System $8,000,000 

14. 202.2A West Pump Pad Improvements $12,650,000 

15. 203.2C West Tank Farm Electrical & Control Upgrades $1,690,000 

16. 210.2E East Pump Pad Improvements $7,100,000 

17. 2GDBF New West Administration Building & Other Facility 
Renovations 

$7,360,000 
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18. 312.IB Truck Rack & Vehicle Fueling Facility $19,360,000 

19. 313.1C-2 Super Satellite Enabling & Decommissioning $15,320,000 

20. 315.lA New South Transmission Mains $46,130,000 

21. 314.1E.1 Vault Mods, EFSO and Related $13,490,000 

22. Ring Tunnel Exhaust System, EM Haz gas, and smoke evac $21,976,000 

23. H&R Ventilation and Pressurization - Design & Construction $3,675,000 

24. Ring Tunnel - Electrical and Lighting Infrastructure $11,346,048 

25. H&R Study Ph. 2 - Testing, Balancing, (TAB and Commissioning 
Reports) 

$1,000,000 

26. Upgrade Domestic Water Converters in H&R and Ops Tower $1,200,450 

27. Comprehensive Sewer Televising Program $1,770,800 

28. T1 & T3 Back-up Heat Exchanger Pump $4,767,880 

29. Sewer Main Lining - Construction $2,126,125 

30. Fire Hydrant and Backflow Prevention Improvements $3,350,000 

31. Domestic Water Pump Control Upgrades at H&R $1,428,440 

32. Water Main Automatic Meter Readers Replacement $3,685,000 

33. T2, T3, and Rotunda Heat Exchangers $4,157,685 

34. Pedestrian Tunnels-Civil & Architectural Renovation (Construction) $34,860,000 

35. United North Parking Lot Rehab - Design & Construction $370,500 

36. Spine Road Relocation - Design & Construction $7,316,000 
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37. 90" JAWA Relocation - Design & Construction $21,650,000 

38. Concourse K Concessions Infrastructure Upgrades $14,059,520 

39. Concourse L Renovation $43,013,799 

40. L Concourse HVAC System Upgrades - Design & Construction $34,423,500 

41. Ramp Tower Improvements - T1 $230,000 

42. Replacement of Rotunda Air Handling Units - Construction $19,417,750 

43. Restroom Modernization Program - International - Phase 1 $8,347,500 

44. Restroom Modernization Program - International - Phase 2 $8,347,500 

45. Terminal 1 - HVAC System Upgrades - Construction $83,363,500 

46. Terminal 5 Design/Development/Procurement/CIP Management $2,000,000 

47. T5 Comm. Room/Baggage Control Room HVAC Upgrades $1,130,000 

48. Terminal Building ADA Improvements $4,663,750 

49. Terminal LED Lighting Program - 2019 $1,325,000 

SO. Ramp Tower Improvements - T3 L & K $459,406 

51. T5 GIDS, Common Use Recheck Area, Baggage Make-up Monitors $970,000 

52. Terminal 5 Security Camera Upgrades $4,180,000 

53. Terminal 5 Self Park Upgrades $3,010,000 

54. Terminal 1 Roof Replacement - Construction $88,550,000 

55. H/K Skylight Repairs $402,000 
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56. Concourses H/K Public Area Architectural Renovations $46,197,036 

57. Concourse B & C Public Area Architectural Renovations $46,426,846 

58. Terminal 5 Fuel System and EFSO Upgrades $3,810,000 

59. Terminal 5 Ticket Counter Baggage Scales $780,000 

60. Common-Use Jet-bridge, PC Air, 400 Hz Replacements-T5 $17,000,000 

61. Guardbooth Replacement at Terminals $3,678,300 

62. Terminal 3 LL Sprinkler System Conversion from Wet to Dry System $5,511,159 

63. T1 - Terminal and Concourse Storm Sewer Repairs; Roof Drains & 
Oil/Water Separators 

$2,779,810 

64. T3 - Terminal and Concourse Storm Sewer Repairs; Roof Drains & 
Oil/Water Separators 

$2,779,810 

65. T1 B/C Terminal Apron Level Exterior Repairs (Masonry, columns, 
walls) 

$2,186,553 

66. T3 G,H,K,LTerm. Apron Level Exterior Repairs (Masonry, columns, 
walls) 

$7,123,822 

67. Terminal Apron Level Exterior Repairs (Masonry, columns, walls) -T5 $1,310,129 

68. Terminal Apron Level Overhead Roll-up Door Replacement-T1 B&C $1,626,760 

69. Terminal Apron Level Overhead Roll-up Door Replacement - T3 
G,H,K,L 

$1,922,900 

70. Terminal Apron Level Overhead Roll-up Door Replacement-T5 $808,020 

71. Terminal Building ADA Improvements - T5 $871,000 

72. Terminal Core Upper Level Expansion Joints $6,968,000 
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73. Terminal Domestic Water Infrastructure Improvements 11, B, C $3,335,772 

74. Terminal Domestic Water Infrastructure Improvements T3, G, H, K, L $4,051,581 

75. Terminal Fiber and Comm. Infrastructure Improvements T5 $7,652,211 

76. Common-Use Jet-bridge, PC Air, 400 Hz Replacements $10,630,500 

77. Terrazzo Replacement in Concourse G, H & K $23,115,000 

78. T3 New Concessions/Freight Elevator - Design & Construction $1,340,000 

79. Rotunda Renovations $28,194,201 

80. T1 Exterior Emergency Stairwell Removal & Replacement $1,270,320 

81. T3 Exterior Emergency Stairwell Removal & Replacement $1,143,288 

82. T5 BAS & Fire Alarm System Controls Upgrades $7,956,250 

83. TS Common & Maintenance Area LED Lighting Upgrades $1,920,220 

84. Concourse C Ramp Level Ceiling Replacement Drive Aisles $7,754,547 

8S. Fire Alarm System Replacements - Design & Construction $1,507,830 

86. TS HVAC Equipment & Controls Replacements 8i Upgrades $46,351,721 

87. G,H/K & L Concourse Window, Gasket, and Panel Replacement $5,360,000 

88. Concourse B 8i C Holdroom Architectural Renovations $30,966,382 

89. Concourse G Holdroom Architectural Renovations $7,249,145 

90. Concourse H/K Holdroom Architectural Renovations $25,169,957 

91. Concourse G Public Area Architectural Renovations $10,118,340 
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92. T3 LL Metal Pan Ceiling Replacement Drive Aisles $2,117,200 

93. T3 G,H,K & L Roof Repairs $20,877,602 

94. T5 Curtainwall Repairs & Replacement - Design & Construction $12,096,073 

95. T5 Power Distribution Panels & Switchgear Upgrades & 
Recertification 

$11,111,009 

96. T5 Architectural Renovations - Public Areas and Holdrooms $37,965,416 

Notes: Costs are in 2017 dollars. 
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1. PROJECT NAME: Leak Repairs to Concourse B & C Pedestrian Tunnel - Construction 

PROJECT AaiVITY: Construction 

SCOPE: The proposed scope of work consists of repairing water infiltration in the pedestrian tunnel 
between concourses B and C and taxiway pavement. A Task Order Services Agreement has been issued 
to investigate, analyze and conceptually propose a design solution to various impacted areas of 
improvement. Design solutions may include the following elements: expansion joint replacement, 
tunnel waterproofing membrane, apron pavement restoration, storm sewer pipe lining, surface and 
subsurface drainage improvements, leak mitigation systems, dewatering pumps, and other items that 

were identified during the investigation of the tunnel system. Construction bid documents will be 
prepared for the system improvements. 

The scope of this project is to affect the changes recommended in the design and investigation phases. 
The apron pavement replacement, assumed at up to 50,000 square yards, will be coordinated to 

minimize impacts to the operation. 

Design for this project was funded in 2017 and is underway under the CDA Project H1170.16.00. 

START AND END DATE: 2018 - 2021 

TOTAL ESTIMATED PROJECT COST: $ 25,110,250 

Construction Cost: 
Soft Cost + Contingency: 

$19,850,000 
$ 5,260,250 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $25,110,250 

COST CENTER: AIRFIELD 
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2. PROJECT NAME: Runway 4L-22R Partial Reconstruction - Construction 

PROJECT ACTIVITY: Construction 

SCOPE: This project consists of the construction implementation of the rehabilitation of Runway 4L-22R. 
The construction work scope will consist of pavement removal and replacement of the existing runway 
surface, striping, grooving, and LED edge lighting. Concrete pavement will be placed north of future 
Runway 9C-27C with a bituminous overlay south of Taxiway Echo. This project will be coordinated with 
the Runway 9C/27C project to minimize impact to the airfield operations. 

To mitigate the current FAA hot spot, Taxiway Alpha 2 will be demolished, and the area restored as 
infield as part of this project or potentially as a separate project. The FAA has indicated this demolition 
scope will be grant eligible in which case the funding will be reduced accordingly. 

START AND END DATE: 2018 - 2020 

TOTAL ESTIMATED PROJECT COST: $ 29,276,581 

Construction Cost: 
Soft Cost + Contingency: 

$ 21,848,195 
S 7,428,386 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $29,276,581 

COST CENTER: AIRFIELD 
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3. PROJECT NAME: Runway 4R-22L Rehabilitation 

PROJECT ACTIVITY: Design and Construction 

SCOPE: This project consists of the design and construction of the rehabilitation of Runway 4R-22L and 
adjacent taxiways. The construction scope will include pavement removal and replacement of the 
existing runway surface as well as the necessary striping, grooving and LED lighting installation. 

The estimated cost is based on 148,000 SY of three (3) inch mill and overlay. The work area includes 
portions of Taxiway D and Taxiway Y5 within the Runway Object Free Area (OFA). 

START AND END DATES: 2019-2020 

TOTAL ESTIMATED PROJECT COST: $ 20,405,000 

Construction Cost: 
Soft Cost + Contingency: 

S 15,400,000 
$ 5,005,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 20,405,000 

COST CENTER: AIRFIELD 
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4. PROJECT NAME: Airport Maintenance Center (AMC) Building Renovations 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The scope of work includes renovations to the existing AMC building which is currently not 
code compliant, items to be addressed include carbon monoxide sensors, exhaust fans and 
dampers, oil and hazmat storage upgrades, battery room upgrades, and various ADA and CFD Code 
issues throughout the facility. 

START AND END DATE: 2021 - 2022 

TOTAL ESTIMATED PROJECT COST: $ 6,700,000 

• Construction Cost: $ 5,000,000 
• Soft Cost + Contingency: $ 1,700,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 6,700,000 

COST CENTER: AIRFIELD 
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5. PROJECT NAME: RUNWAY 9R-27L (2022) Rehabilitation 

PROJECT ACTIVITY: Design and Construction 

SCOPE: This project consists of the design and construction of the comprehensive maintenance of 
Runway 9R-27L and adjacent taxiways. The construction scope will include a three (3) inch mill and 
overlay of the existing runway surface, along with the necessary striping, grooving and lighting 
adjustments. Work will be coordinated with airfield operations. 

The cost estimate is based on 172,000 SY of milling and overlay. 

START AND END DATE: 2020-2021 

TOTAL ESTIMATED PROJECT COST: $ 23,227,623 

• Construction Cost: $18,656,725 
• Soft Cost + Contingency: $ 4,570,898 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 23,227,623 

COST CENTER: AIRFIELD 
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6. PROJECT NAME: Taxiway LL Phase 2 Extension 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The Phase 2 portion of Taxiway LL consists of constructing new pavement to extend Taxiway LL 
between Taxiway EE and Taxiway Y. Also included in the scope of work is the relocation of Taxiway N to 
previously constructed pavement to the south and installing new airfield lighting and marking, 
demolishing existing Taxiway N pavement and constructing new shoulders where necessary. These 
improvements will enhance future airfield operations. The project will construct new ADG V Taxiways LL 
on the south-east airfield north of Runway 10L-28R between Domestic and International concourse 
facilities. The project has been divided into two (2) phases. Phase 1 was completed August 2016. The 
remaining Taxiway LL Phase 2 work is defined by the improvements east of Taxiway ZV realigning 
Taxiway M. This will require the relocation of the Super Fuel Satellite and the associated fuel piping. The 
fuel work is not included in this project but is described in other Pre-Approved Projects. Estimated work 
quantities include 42,200 SY of new taxiway pavement and 44,200 SY of existing taxiway pavement 
conversion (widen for future use). Construction work will be coordinated with airfield operations. 

START AND END DATES: 2022 - 2023 

TOTAL ESTIMATED PROJEa COST: $ 51,827,250 

Construction Cost: 
Soft Cost + Contingency: 

S 36,370,000 
S 15,457,250 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 51,827,250 

COST CENTER: AIRFIELD 
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7. PROJECT NAME: Runway 10L-28R (2023) Rehabilitation 

PROJECT ACTIVITY: Design and Construction 

SCOPE: Runway 10L-28R will require a three (3) mill and overlay in 2023 to maintain reliable, operational 
pavement. Work will include the design and construction of the milling, asphalt overlay, pavement 

grooving, lighting adjustments, and markings of approximately 188,000 SY of the runway and taxiways 
within the Runway Safety Area (RSA). Work will be restricted to bituminous asphalt pavements. 

Construction work will be scheduled to comply with airfield operational requirements. 

START AND END DATE: 2022 - 2023 

TOTAL ESTIMATED PROJECT COST: $24,860,038 

• Construction Cost: $ 19,967,902 
• Soft Cost + Contingency: $ 4,892,136 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 24,860,038 

COST CENTER: AIRFIELD 
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8. PROJECT NAME: Runway 9R-27L Extension 

PROJECT ACTIVITY: Final Design and Construction 

SCOPE: The project scope consists of extending the existing Runway 9R-27L by 3,593 feet to the west, 
relocation of the 27R threshold to meet FAA Runway Safety Area (RSA) requirements and construction 
of the associated taxiway system. This extension is the final runway element of the O'Hare 
Modernization Program. The work includes all site work, earthwork, drainage and grading, pavements, 
lighting and signage, and navigational and landing equipment. Work also includes construction of three 
(3) exit taxiways immediately east of the extension. 

Construction will be coordinated with airfield operations and FAA. The existing runway will have to be 
closed during a portion of the construction duration. 

START AND END DATE: 2019-2021 

TOTAL ESTIMATED PROJECT COST: $ 334,442,520 

Construction Cost: 

Soft Cost + Contingency: 

S 242,601,153 
$ 91,841,367 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $334,442,520 

COST CENTER: AIRFIELD 
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9. PROJECT NAME: Bravo Hold Pad Reconfiguration - Aircraft Hold-pad Construction 

PROJECT ACTIVITY: Design and Construction 

SCOPE: This project is the second phase and includes conversion of the Employee Parking Lot 
constructed at the Bravo Hold Pad location into an aircraft rated Hold Pad. This scope includes variable 
depth mill, selective pavement removal, and completion of a full depth aircraft rated pavement section. 
Drainage structure adjustments, lighting, pavement markings and removal of the parking and access 
control equipment are included in this scope. Also included is the construction of an area for GSE 
Storage, Snow equipment, and other Maintenance Vehicles. 

In 2017, the CDA proposed the development of an employee parking lot along the south side of the 
Bravo Hold Pad. This is a phased development with the first phase serving as an airline employee facility 
and ultimately, the construction of an aircraft holding area. Included in this project, are several 
improvements to Bessie Coleman Drive and the addition of a Guard Post or checkpoint to accommodate 
multiple movements at the current intersection with the Commercial Vehicle lot and to accommodate 
the expected traffic resulting from the relocation of airline employee parking. 

START AND END DATE: 2024 - 2025 > 

TOTAL ESTIMATED PROJECT COST: $ 38,850,000 

• Construction Cost: ' $ 30,000,000 
• Soft Cost + Contingency: $ 8,850,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 38,850,000 

COST CENTER: AIRFIELD 

P 
jfp-

."'jSl --SJs,- n < -,7r 

• c>.. 

L_A . C 
c 3 C: 

Exhibit N 
CHICAGO 
DEPARTMENT 
OF AVIATION 

Page 16 



0*HARE 
TERMINAL AREA PLAN 

10. PROJECT NAME: Taxiway A/B Relocation, Phase 2 

PROJECT ACTIVITY: Design and Construction 

SCOPE: Phase 2 of the Taxiway A/B Relocation program will be an east-west connector between Phase 1 
of the Taxiway A/B program and the terminal core area just west of Concourse C. This connector, once 

completed, will provide for enhanced aircraft movements between the airfield and the terminal core 
area. Work will include the design and construction of^approximateiy 122,200 SY of new taxiway 
pavement, the removal of existing pavements, utilities to support the taxiway, grading and sub base 
improvements, lighting, signage, markings, and restoration work. Construction will be coordinated with 

airfield operations and the FAA. 

START AND END DATES: Design 2018-2019 / Construction 2020-2021 

TOTAL ESTIMATED PROJECT COST: $ 87,067,500 

• Construction Cost: S 61,100,000 
• Soft Cost + Contingency: S 25,967,500 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $87,067,500 

COST CENTER: AIRFIELD 
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11. PROJECT NAME: Infrastructure Asset Tagging Program 

PROJECT ACTIVITY: Planning and Implementation 

SCOPE: The CDA will develop a tagging program for facilities and equipment at the Airport. This 
tagging program will be used to support the creation of a data base that will identify the types and 
locations of the equipment and other infrastructure components of selected Airport systems. This 
tagging program will include the major systems on the Airport. CDA may contract with a consultant to 
assist with this project. Costs associated with this project will be primarily for planning, inventorying 
equipment, and installing a system (tags) to identify the various equipment components. This project 
represents only a two-year startup phase. Additional capital and O&M will be required to support this 
project after the startup phase. 

START AND END DATE: 2018 - 2019 

TOTAL ESTIMATED PROJECT COST: $ 5,000,000 

• Construction Cost: $ 0 
• Soft Cost + Contingency: $ 5,000,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $5,000,000 

COST CENTER: INDIRECT COST POOL 
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12. PROJECT NAME: Airport Geographic Information System (CIS) 

PROJECT ACTIVITY: Planning and System Development 

SCOPE: Development of a GIS program will support the long-term planning, design, construction, and 
asset management activities at the Airport. A GIS program will provide a standard platform for 
identifying, locating, and managing the various infrastructure systems and equipment at the Airport. 

The Airport GIS Manager will oversee the acquisition of hardware and software required to implement 
an Airport wide GIS for existing facilities as well as future ones to be designed and constructed. The 
scope will also include compiling and inputting existing information into the GIS. This information will 
include electronic asbuilts, surveys, and inventories conducted as part of the Airport Wide Asset 

Management System and Infrastructure Asset Tagging projects. CDA may hire a consultant to assist with 
this project. This project represents only a two-year startup phase. Additional capital and O&M will be 

required to support this project after the startup phase. 

START AND END DATE: 2018 - 2020 

TOTAL ESTIMATED PROJECT COST: $ 5,000,000 

• Construction Cost: S 0 
• Soft Cost + Contingency: S 5,000,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $5,000,000 

COST CENTER: INDIRECT COST POOL 
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13. PROJECT NAME: Airport Wide Asset Management System 

PROJECT ACTIVITY: Planning and Implementation 

SCOPE: This project will plan and implement an airport wide asset management program. The program 
will include GIS based asset management software application as well as the framework for future 
enhancements. The initial implementation will focus on the automation of work order/service requests 
for facilities as well as life cycle analysis, inventory management and capital expense forecasting. 
Gradually, other user groups (airside ops, landside ops, terminal support, safety and security, real 
estate/revenue) will be incorporated with their own process specific asset management software 
modules. This project has 3 phases: 1) planning - creating a vision and selecting a solution; 2) 
implementation - launch and engage users; 3) enhancement - improve application and add additional 
users. This project represents only a two-year startup phase. Additional capital and O&M will be 
required to support this project after the startup phase. 

START AND END DATE: 2019-2021 

TOTAL ESTIMATED PROJECT COST: $ 8,000,000 

• Construction Cost: S 0 
• Soft Cost + Contingency: $ 8,000,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $8,000,000 

COST CENTER: INDIRECT COST POOL 
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14. PROJECT NAME: 202.2A West Pump Pad Improvements 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The scope of this project consists of replacing 6-1,000-gpm / 150-hp constant speed centrifugal 
pumps (and concrete pads) and related vertical filter separators, valves, meters, gauges, probes, 
conduit, wiring, grounding and miscellaneous equipment, necessary to support growth, reconfiguration 
and planned expansion of the airport. This project will also add a new fire suppression system to the 
west pump pad. Demolition and disposal of existing components and related product and soils may be 
necessary and will be executed in accordance with governing Federal, State and Local Protocols and 
Laws. All project administration, construction and construction supervision will be performed under the 
jurisdiction of the O'Hare Fuel Committee (OFC) in accordance with the Fuel Master Plan and Lease 
Agreement. 

START AND END DATE: 2020 - 2021 

TOTAL ESTIMATED PROJECT COST: $ 12,650,000 

Construction Cost: 

Soft Cost + Contingency: 

S 10,773,000 
$ 1,877,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 12,650,000 

COST CENTER: AIRFIELD 
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15. PROJECT NAME: 203.2C West Tank Farm Electrical & Control Upgrades 

PROJECT ACTIVITY: Design and Construction 

SCOPE: This project upgrades and replaces various electrical components and monitoring systems in 
both the east and w/est fuel farms to provide new integrated pump controls, an inventory management 
system and fire suppression system monitoring. The scope will include, but not be limited to ongoing re-
programming of existing systems while new systems are constructed; upgrading emergency generator 
capability; providing conditioned air to the existing East Pump Farm electrical room; providing a 
centralized electrical distribution system within the Fuel Farm; replacing antiquated copper 
communication lines with reliable fiber-based systems within the farm itself, and from the farm to 
various monitoring points throughout the airport. The controls will also serve to combine the two 
existing pumping systems today into one single functioning system in the future. All project 
administration, construction and construction supervision will be performed under the Jurisdiction of 
the O'Hare Fuel Committee (OFC) in accordance with the Fuel Master Plan and Lease Agreement. 

START AND END DATE: 2020-2021 

TOTAL ESTIMATED PROJECT COST: $ 1,690,000 

Construction Cost: 
Soft Cost + Contingency: 

$ 1,431,675 
$ 258,325 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 1,690,000 

COST CENTER: AIRFIELD 
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16. PROJECT NAME: 210.2E East Pump Pad Improvements 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The existing East Fuel Farm operates independently from the West Fuel Farm and consists of 
two (2) twenty (24) inch fuel distribution mains, all of which serve Terminal 1. Located on the east pump 
pad, this project consists of replacing the pumps (and concrete pads) which currently sits in two (2) 
banks of seven (7), for a total of fourteen (14) 1,000 gpm / ISO hp constant speed centrifugal pumps. 
Pumps include related vertical filter separators, valves, meters, gauges, probes, conduit, wiring, 
grounding and miscellaneous equipment. Generator power upgrades will be included in this scope, 
along with providing conditioned air to the Generator/ Fire Pump Room. This project will also add a new 
fire suppression system, identical to the one for the west pump pad. Demolition and disposal of existing 
components and related product and soils may be necessary and will be executed in accordance with 
governing Federal, State and Local Protocols and laws. All project administration, construction and 
construction supervision will be performed under the jurisdiction of the O'Hare Fuel Committee (OFC) in 
accordance with the Fuel Master Plan and Lease Agreement. 

START AND END DATE: 2020 - 2021 

TOTAL ESTIMATED PROJECT COST: $ 7,100,000 

Construction Cost: 
Soft Cost + Contingency: 

$ 5,996,025 
$ 1,103,975 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 7,100,000 

COST CENTER: AIRFIELD 

Note: East Pump Pad will be located in proximity to West Pump Pad 
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17. PROJECT NAME: 2GDBF New West Administration Building & Other Facility Renovations 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The scope of this project includes a new stand-alone 5,000 sf, two (2) story Administration 
Building that will house a state-of-the-art control room to monitor and operate both new and existing 
Fuel Farm Facilities, office space for administrative staff, combination conference / training room, 
restrooms and an electrical equipment room to support the new pump pads. The electrical equipment 
room will include new transformers, variable frequency drives (VFD's), motor starters and related pump 
support. The control room will feature state-of-the-art Programmable Logic Control (PLC) devices, an 
Uninterrupted Power Source (UPS) and related supporting components. The existing Maintenance and 
Administration Building will be re-purposed to serve solely as a maintenance building. The renovation 
will upgrade the maintenance bays, expand material and tool storage, provide maintenance manager 
offices, expand the break room, upgrade the locker area, painting and new flooring. All project 
administration, construction and construction supervision will be performed under the jurisdiction of 
the O'Hare Fuel Committee (OFC) in accordance with the Fuel Master Plan and Lease Agreement. 

START AND END DATE: 2020 - 2021 

TOTAL ESTIMATED PROJECT COST: $ 7,360,000 

Construction Cost: 
Soft Cost + Contingency: 

$ 6,262,515 
$ 1,097,485 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 7,360,000 

COST CENTER: AIRFIELD 
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18. PROJECT NAME: 312.1B Truck Rack & Vehicle Fueling Facility 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The new truck rack will be a multi-purpose facility, located adjacent to the proposed De-icing 
Facility. The scope of the project includes a building, a jet fueling rack, and a Ground Service Equipment 
(GSE) re-fueling station. The building consists of a heated garage area, restrooms, a waiting area, an 
electrical room and a controls room, in support of the GSE and Jet-A fueling operation. The controls will 
include an inventory management system which will communicate with the existing Fuel Farm and 
provide the Farm with alerts in case of an alarm condition. With the exception of fiber and fuel, all 
utilities are brought to the site by the O'Hare Modernization Program. All storm drains will be directed 
to a 50,000 gallon underground Oil Water Separator (OWS). The site will have task lighting and cameras 
for safety and security. The site surface consists of eleven (11) inch thick concrete. The new facility 
includes four (4) Jet-A filling positions. Two 25,000 gallon underground fuel storage tanks are included; 
one (1) for gasoline and one (1) for diesel. All dispensing islands will have an Emergency Fuel Shut Off 
(EFSO) System. All project administration, construction and construction supervision will be performed 
under the jurisdiction of the O'Hare Fuel Committee (OFC) in accordance with the Fuel Master Plan and 
Lease Agreement. 

START AND END DATE: 2018 - 2019 

TOTAL ESTIMATED PROJECT COST: $ 19,360,000 

Construction Cost: 
Soft Cost + Contingency: 

$ 16,576,000 

$ 2,784,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 19,360,000 

COST CENTER: AIRFIELD 
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19. PROJECT NAME: 313.1C-2 Super Satellite Enabling & Decommissioning 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The scope of this project includes connecting the two (2) twenty (20) inch lines that feed 
Concourses E/F, G, and H to the two (2) twenty (20) inch lines that feed the Concourse K/L and M bypass 
vaults being constructed in the Vault Modification Phase 1 project. Disconnecting existing ten (10) inch 
and sixteen (16) inch lines at the E/F vault is also necessary. Upon completion of the bypass, the scope 
of this work will include removing and disposing of eighteen (18) 50,000 gallon storage tanks, fuel 
product capture and disposal, soil remediation, and placement of specified backfill to support future 
taxiway construction. The scope of this project will plan to continue to feed the Truck Rack on an interim 
basis to support T5 hardstand fueling, to the extent possible, depending on the airport's development 
schedule. All project administration, construction and construction supervision will be performed under 
the jurisdiction of the O'Hare Fuel Committee (OFC) in accordance with the Fuel Master Plan and Lease 
Agreement. 

START AND END DATE: 2021 - 2022 

TOTAL ESTIMATED PROJECT COST: $ 15,320,000 

Construction Cost: 
Soft Cost + Contingency: 

$ 13,041,000 
S 2,279,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 15,320,000 

COST CENTER: AIRFIELD 
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20. PROJECT NAME: 315.1A New South Transmission Mains 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project scope will consist of constructing two (2) twenty (20) inch transmission fuel mains, 
starting from the west airfield near the proposed Truck Fill Facility and traveling east toward the 
Terminal Core to an existing valve vault along the service road, south of Concourse G. The scope will 
include seamless single wall piping, coatings, protective backfill materials, isolation valve vaults, high 
point vents, low point drains, leak detection and cathodic protection systems. Installation methods will 
be by direct bury and horizontal directional drilling. The scope will include new pipe tie-ins to existing 
piping near Concourse G and at the existing Super Satellite, along with system flushing, testing and 
commissioning. Upon successful tie-in of the new transmission mains, existing mains will be nitrogen 
filled and left in place for the most part; smaller segments of piping will be removed; other segments will 
be left in place and grout filled. Existing break out and isolation valve vaults will be demolished. All 
project administration, construction and construction supervision will be performed under the 
jurisdiction of the O'Hare Fuel Committee (OFC) in accordance with the Fuel Master Plan and Lease 
Agreement. 

START AND END DATE: 2018-2020 

TOTAL ESTIMATED PROJECT COST: $ 46,130,000 

Construction Cost: 
Soft Cost + Contingency: 

$ 39,290,265 
$ 6,839,735 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 46,130,000 

COST CENTER: AIRFIELD 
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21. PROJECT NAME: 314.1E.1 Vault Mods, EFSO and Related 

PROJECT ACTIVITY: Design and Construction 

SCOPE: A portion of the Fuel System Master Plan (2014) took into consideration fuel vault 
improvements (including hydrant areas) and leak detection requirements for the fuel system to be 
compliant with 2015 Federal UST Regulations. In total, the fuel system is divided into twenty-six (26) 
segments for semi-annual leak detection testing. The Phase 2 scope includes the remaining segments 
not included in Phase 1 funding - West and East Tank Farm suction piping (Segments 1 through 4) and 
Concourse E/F (Segments 22 and 23). The work includes new or rehabilitated concrete vaults and pits, 
surrounding concrete pavement replacement, piping connections, related cathodic protection, EFSO 
valves, controls, and resultant disposal of contaminated soils and liquids, if necessary. All project 
administration, construction and construction supervision will be performed under the jurisdiction of 
the O'Hare Fuel Committee (OFC) in accordance with the Fuel Master Plan and Lease Agreement. 

START AND END DATE: 2020-2021 

TOTAL ESTIMATED PROJECT COST: $ 13,490,000 

Construction Cost: 
Soft Cost + Contingency: 

S 11,481,750 
S 2,008,250 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $13,490,000 

COST CENTER: AIRFIELD 
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22. PROJECT NAME: Ring Tunnel Exhaust System, EM Haz gas, and smoke evac 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project consists of the design and construction to upgrade the existing exhaust fan system 
in the ring utility tunnel. The project will include, but not be limited to the following: 

Replace and upgrade of the two (2) existing exhaust North fans and the addition of two (2) new 
exhaust South fans. 
Upgrade and addition of new motorized intake dampers; new openings in existing shafts will be 
required. 
Replacement of the pneumatic controls with DDC Controls, with BACnet compatibility and linkage to 
the SMS for monitoring, alarming, and control. 
Install new DDC control system will include thermostats; pressure sensors; carbon monoxide, 
chlorides, hydrazine, and other gas sensors; all sensors will be interconnected with the Fire Alarm 
system. 

• Upgrade of Fire Alarm devices which will include the installation of automatic door dosers. 
• Install a fire separation wall and door to T5, T3 L concourse. 

The new system will extract hazardous gases from the area to prevent any injuries or fatalities and 
provide the requisite ventilation. 

START AND END DATE: 2020 - 2021 

TOTAL ESTIMATED PROJECT COST: $ 21,976,000 

Construction Cost: 
Soft Cost + Contingency: 

$ 16,400,000 
$ 5,576,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 21,976,000 

COST CENTER: H&R COST POOL 
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23. PROJECT NAME: H&R Ventilation and Pressurization - Design & Construction 

PROJECT ACTIVITY: Design and Construction 

SCOPE: , The project work scope consists of the design and construction of a ventilation and 
pressurization system to augment and replace parts of the existing H&R Building Ventilation Systems. 
The construction will include: 

The installation of an upgraded Ventiiation Controls Systems to monitor control devices, sensors, 
detectors, and interlocks to optimize the operation of the ventilation system. 
The removai and replacement of twenty-three (23) existing roof Exhaust Fans (EF) and the 
installation of additional exhaust fans where design requires them. The installation will include 
upgraded controls. 
The removal and replacement of sixty-four (64) existing smoke vents and installation of operable 
dampers. The installation will include upgraded controls. 

• The installation of pressure relief dampers and controls. 
The upgrade of existing Rooftop Air Handling Units (RTU) and the installation of additional RTU's in 
locations that require spot cooling. 
The installation of spot cooling systems for applicable temperature sensitive critical equipment. 

• The construction of an enclosed air-conditioned "work-break" space for personnel. 
The installation of filters, insect screens, and bird screens on all outside ventilation air openings. 

START AND END DATE: 2019 - 2020 

TOTAL ESTIMATED PROJECT COST: $ 3,675,000 

Construction Cost: 
Soft Cost + Contingency: 

S 3,000,000 
$ 675,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 3,675,000 

COST CENTER: H&R COST POOL 
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24. PROJECT NAME: Ring Tunnel - Electrical and Lighting Infrastructure 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project work scope includes the replacement of approximately fifty (50) percent of the 
existing electrical and lighting infrastructure in the Ring Tunnel inclusive of cost saving LED lighting. The 
work will include the removal and replacement of conduit, wiring/cable, fixtures and Life Safety 
Improvements in approximately 196,000 SF of the entire 392,000 SF tunnel. 

START AND END DATES: 2024-2025 

TOTAL ESTIMATED PROJECT COST: $ 11,346,048 

• Construction Cost: 
• Soft Cost + Contingency: 

S 8,467,200 
$ 2,878,848 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $11,346,048 

COST CENTER: H8iR COST POOL 
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25. PROJECT NAME: H&R Study Ph. 2 - Testing, Balancing, (TAB and Commissioning Reports) 

PROJECT ACTIVITY: Investigation, Commissioning and Report 

SCOPE: H&R Study Phase 2 will be conducted to provide empirical information based on the testing and 
balancing of the heating and cooling systems in the H&R Plant and the terminals. An existing system 
Commissioning Report will be issued upon completion. The Commissioning Agent (CxA) will develop a 
comprehensive building-operation plan (BOP) to accurately define the present-day requirements of the 
building and its ancillary systems. The plan which will incorporate the information from the Phase 1 
Study in addition to the user's operation information. The CxA will prepare a commissioning plan for 
conducting the testing of all building systems to confirm correct operation and/or identify shortcomings. 
The testing will be conducted by a TAB Contractor and witnessed by the CxA. The resultant 
Commissioning Report will provide recommendations for immediate remedial work, equipment 
calibration, and repair or upgrade of systems found to be deficient during the testing process. 

START AND END DATE: 2020 - 2021 - This will be scheduled based on the completion of ongoing 
improvements to the overall system. 

TOTAL ESTIMATED PROJECT COST: $ 1,000,000 

• Construction Cost: N/A 
• Soft Cost + Contingency: $ 1,000,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 1,000,000 

COST CENTER: H&R COST POOL 
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26. PROJECT NAME: Upgrade Domestic Water Converters in H&R and Ops Tower 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project consists of the design and construction to upgrade the existing domestic water 
converters in the H&R Plant and Ops Tower. Each domestic hot water system presently uses High 
Temperature Water (HTW) single-wall converters to generate domestic hot water. Domestic hot water 
is stored in hot water storage tanks. The existing domestic hot water systems also include pumps, 
piping, and other ancillary devices. The system will be upgraded utilizing a combination of Low 
Temperature Water (LTW) to domestic hot water double-wall converters and electric water heaters to 
generate domestic hot water. 

START AND END DATE: 2018 - 2019 

TOTAL ESTIMATED PROJECT COST: $ 1,200,450 

• Construction Cost: $ 906,000 
• Soft Cost + Contingency: $ 294,450 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 1,200,450 

COST CENTER: H&R COST POOL 
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27. PROJECT NAME: Comprehensive Sewer Televising Program 

PROJECT ACTIVITY: Investigation and Report 

SCOPE: The project scope of work includes televising a portion of the sanitary and storm sewer to 
identify issues with drainage throughout the airport that service O'Hare Terminals and Facilities. 

The estimated cost is to televise 190,000 LP of the more than a million linear feet of sewer. The cost is 
expected to include the cost to monitor, evaluate and prepare recommendations for remediation. 

START AND END DATES: 2019 - 2020 

TOTAL ESTIMATED PROJEa COST: $ 1,770,800 

Construction Cost: 
Soft Cost + Contingency: 

$ 1,520,000 
$ 250,800 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 1,770,800 

COST CENTER: 50% TERMINAL / 50% INDIREa COST POOL 
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28. PROJECT NAME: 11 8c T3 Back-up Heat Exchanger Pump 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The program consists of the design and construction of back-up heat exchanger systems for 
Terminal 1 and Terminal 3. Each terminal work scope will be performed in a separate phase. The 
designer shall evaluate the existing conditions and design replacements for the existing heat pumps and 
provide for back-up pumps. The work scope includes the design and installation of variable speed 
pumps, piping, valves, controls, control devices, sensors and electric power. Detailed calculations shall 
verify that the design will provide adequate pressure to distribute water throughout the existing 
systems. 

START AND END DATE: 2021 - 2022 

TOTAL ESTIMATED PROJECT COST: $ 4,767,880 

• Construction Cost; S 3,598,400 
• Soft Cost + Contingency: $ 1,169,480 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 4,767,880 

COST CENTER: H8iR COST POOL 
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29. PROJECT NAME: Sewer Main Lining - Construction 

PROJECT ACTIVITY: Construction 

SCOPE: The project scope of work includes lining segments of the sewer mains that were identified by 
the sewer televising project (Project No. 27). 

Lining work will reduce inflow and infiltration and extend the useful life of the piping network. 

The estimated cost is based on approximately 9,125 LF of sewer liner to be identified. 

START AND END DATE: 2021-2022 

TOTAL ESTIMATED PROJECT COST: $ 2,126,125 

Construction Cost: 
Soft Cost + Contingency: 

$ 1,825,000 
$ 301,125 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $2,126,125 

COST CENTER: 50% TERMINAL / 50% INDIRECT COST POOL 
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30. PROJECT NAME: Fire Hydrant and Backflow Prevention Improvements 

PROJECT ACTIViTY: Investigation, Design and Construction 

SCOPE: The project will consist of improving both landside and airside domestic water quality by 
reducing the lengths of stagnant water lines leading to fire hydrants. This will be accomplished by 
utilizing the O'Hare GEM Water Model to determine where existing hydrants can be removed, relocated 
or looped back into the main. Areas of multiple hydrants out of code may require design of a separate 
fire main and backflow prevention to achieve the water quality requirements. This work will require 
coordination with ongoing interfacing projects. 

START AND END DATE: 2023 - 2032 

TOTAL ESTIMATED PROJECT COST: $ 3,350,000 

Construction Cost: 
Soft Cost & Contingency: 

$ 2,500,000 
$ 850,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 3,350,000 

COST CENTER: INDIRECT COST POOL 
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31. PROJECT NAME: Domestic Water Pump Control Upgrades at H&R 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The Domestic Water Pump Control Upgrades project at the H&R requires the designer to 
evaluate the existing condition and provide a design to upgrade the existing Controls Systems. The 
project work scope requires the upgrade of the three (3) reservoirs, three (3) fill pumps & three (3) 
distribution pumps for Domestic Water Control Systems. The DWCS work scope includes the design and 
installation of variable speed pump controls, piping, automatic control valves, DDC controls, control 
devices, sensors, and electric power. Each system will be tested, adjusted, balanced and calibrated to 
efficiently distribute the systems flows based on upgrade design calculations. 

START AND END DATE: 2024 

TOTAL ESTIMATED PROJECT COST: $ 1,428,440 

Construction Cost: 
Soft Cost + Contingency: 

S 1,066,000 
$ 362,440 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 1,428,440 

COST CENTER: H&R COST POOL 
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32. PROJECT NAME: Water Main Automatic Meter Readers Replacement 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project scope of work includes the installation or replacement of automatic water main 
meter reader systems at all water main connections that serve O'Hare Terminals and Facilities. Multiple 
locations have inadequate or missing readers, thereby allowing water usage to go unaccounted for. 
Updated meter reading systems will match demands with current water main infrastructure and provide 
a standard requirement for future upgrades. 

START AND END DATES: 2020 - 2023 

TOTAL ESTIMATED PROJECT COST: $ 3,685,000 

Construction Cost: 
Soft Cost + Contingency: 

$ 2,750,000 
$ 935,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 3,685,000 

COST CENTER: To Be Determined by Location 

'Si I . r-V--*"'-

Exhibit N Page 39 
CHICAGO 
DEPARTMENT 
OF AVIATION 



0*HARE 
TERMINAL AREA PLAN 

33. PROJECT NAME: 12,13, and Rotunda Heat Exchangers 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project consists of upgrading current heat exchangers in Terminals 2, 3, and the Rotunda. 
The designer will evaluate the existing conditions of Heat Exchangers to provide detailed design 
documents. The Design/Construction will include the replacement of exchangers and upgrading the 
pneumatic controls to a DDC system. 

START AND END DATE: 2025 - 2026 

TOTAL ESTIMATED PROJECT COST: $ 4,157,685 

Construction Cost: 
Soft Cost + Contingency: 

$ 3,102,750 
$ 1,054,935 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 4,157,685 

COST CENTER: TERMINAL 

• . ji 
'f,/ 1 

A. 

"x 

r 
• '-i 

I'X 

•, r 

Exhibit N 
CHICAGa 
DEPARTMENT 
OP AVIATION 

Page 40 



0*HARE 
TERMINAL AREA PLAN 

34. PROJECT NAME: Pedestrian Tunnels - Civil & Architectural Renovation (Construction) 

PROJEa ACTIVITY: Construction 

SCOPE: The initial project steps consisted of investigating the sources of water infiltration. Based on the 
findings and remediation recommendations, a matrix of repairs and preventative measures was 
incorporated in construction documents. The repairs will include repairing surface elements, such as 
grading and drainage repairs. The damage to structural elements will be addressed by reconstructive 
patching. Preventative measures will include Joint repairs, polyurethane void injection and epoxy crack 
injection. In addition, the work scope will address the water infiltration damaged tunnel finishes with 
the replacement of floors, walls and other interior elements which will also result in an updated interior. 
The repair and replacement of mechanical and electrical systems will be included in the work scope. 

The prevention of the water seepage will include a comprehensive program to divert the groundwater's 
path to the tunnel, correct the above ground grading to flow away from the tunnel to drainage 
structures, install sub-drains as needed, repair damaged storm water piping or structures, install water 
barriers at tunnel repairs, replace failed expansion joints, repair damaged concrete including steel rebar, 
and inject epoxy in cracks. 

The estimated cost is based on 90% complete design for water infiltration and architectural finishes. 

Funding previously provided for this project includes: 

• MM 2014C Funding for Design (Water Infiltration only) - $900,000 and; 
• MM 2016C Funding for Design (Architectural Finishes) - $750,000 

START AND END DATE: 2018 - 2020 

TOTAL ESTIMATED PROJECT COST: $ 34,860,000 

Construction Cost: 
Soft Cost & Contingency: 

$ 29,620,506 
$ 5,239,494 

TOTAL ESTIMATED AIRLINE RATE-BASED 
COST: $ 34,860,000 

COST CENTER: TERMINAL 
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35. PROJECT NAME: United North Parking Lot Rehab - Design & Construction 

PROJECT ACTIVITY: Design and Construction 

SCOPE: This project scope involves design and construction of the landside pavement of the United 
Small Package delivery area. Also included will be the improving of ADA compliant pedestrian walkway 
ramps adjacent to the pavement. 

In Spring of 2017, the adjacent pavement of the United Employee parking lot has been reconstructed to 
improve the surface drainage in the area. To complete the surface drainage, the 555 SY pavement of the 
Small Package Delivery will be replaced along with the pedestrian walkway ramps. This lot was 
resurfaced as part of the pedestrian tunnel water remediation to stop the leaks, the lot is directly over 
the tunnel. Any future work should protect the current drainage profile. 

START AND END DATE: 2019 - 2020 

TOTAL ESTIMATED PROJECT COST: $ 370,500 

• Construction Cost: $279,625 
• Soft Costs + Contingency: $ 90,875 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 370,500 

COST CENTER: TERMINAL 
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36. PROJECT NAME: Spine Road Relocation - Design and Construction 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The purpose of this project is to upgrade a section of Spine Road and convert it to an airside 
roadway. This project will improve the traffic patterns along the eastern perimeter of the airfield, 
provide for a widened travel way, and increase the area for snow removal equipment storage. The 
project will also upgrade sections of deficient pavement and relocate a section of the existing AOA fence 
to an alignment east of Spine Road. The project also includes the relocation and possible expansion of 
the AMC guardpost. See the attached graphic. 

Work includes demolition, approximately 34,000 SY of new pavement section, upgrades of the existing 
drainage system, miscellaneous utility work, miscellaneous grading and subgrade improvements, 

relocation of AOA fencing, relocation of a guard post, and pavement markings. Construction will be 
coordinated with airfield operations. 

START AND END DATE: 2019 - 2020 

TOTAL ESTIMATED PROJECT COST: $ 7,316,000 

• Construction Cost; 
• Soft Cost + Contingency: 

COST CENTER: AIRFIELD 

S 5,460,000 
$ 1,856,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $7,316,000 

Exhibit N 
CHICAGO 
DEPARTMENT 
OF AVIATION 

Page 43 



O'HARE 
TERMINAL AREA PLAN 

37. PROJECT NAME: 90" JAWA Relocation - Design & Construction 

PROJECT ACTIVITY: Design and Construction 

SCOPE: IDOT, CDOT, and the CDA currently have an intergovernmental agreement to reconfigure the I-
190 corridor. The project is an enabling project to future reconfiguration projects at the 1-190 and 
Mannheim Road interchange as the existing utility elevation need to be lowered in areas adjacent to I-
190. The project will include installation of a by-pass forty-eight (48) inch water main, new forty-eight 
(48) inch CDWM water main, new 90" JAWA (Joint Action Water Agency) water main, two 90" hot taps, 
and other associated water main infrastructure. 

START AND END DATE: 2019-2021 

TOTAL ESTIMATED PROJECT COST: $ 21,650,000 

• Construction Cost: S 16,160,000 
• Soft Cost + Contingency: $5,490,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $21,650,000 

C05T CENTER: ROADWAY C05T POOL 
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38. PROJECT NAME: Concourse K Concession Infrastructure Upgrades 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project consists of the renovation of the Concession space in the Concourse K. The work 
includes interior walls, structural and architectural finishes modifications; stairwell upgrades, plumbing, 
electrical, fire protection, communication infrastructure modifications and upgrades inclusive of 
restroom renovations. 

The cost estimate is based on 36,825 SF and specifically excludes any work to HVAC, roofing, fixed 
furnishings, conveying systems, exterior enclosure, and provision of site mechanical & electrical utilities. 

START AND END DATE: 2024 - 2026 

TOTAL ESTIMATED PROJECT COST: $ 14,059,520 

• Construction Cost: $10,492,179 
• Soft Costs + Contingency: $3,567,341 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 14,059,520 

COST CENTER: TERMINAL 
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39. PROJECT NAME: Concourse L Renovation 

PROJECT ACTIVITY: Design and Construction 

SCOPE: This project is to update and modernize the public areas and holdrooms in the L Concourse to 
create a modern and passenger friendly environment. The work will be focused on public circulation 
areas, and holdrooms and will include replacing architectural finishes such as paint, ceiling, column and 
wall coverings, lighting improvements, and terrazzo flooring. 

Concessions and advertising shells and framework will be architecturally integrated into the building 
where required. Work could include relocation and minor reconfiguration of existing public spaces and 
hold rooms and will be coordinated to minimize the impact to passengers due to required closure of 
public corridors or holdrooms. 

The cost estimate is based on 71,333 SF and specifically excludes any work to HVAC, roofing, fixed 
furnishings, conveying systems, exterior enclosure, and provision of site mechanical and electrical 
utilities. 

START AND END DATE: 2028 - 2032 

TOTAL ESTIMATED PROJECT COST: $ 43,013,799 

Construction Cost: 
Soft Cost + Contingency: 

$32,099,850 
$10,913,949 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 43,013,799 

COST CENTER: TERMINAL 
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40. PROJECT NAME; L Concourse HVAC System Upgrades - Design & Construction 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project consists of the design and replacement of the existing twelve (12) Air Handling Units 
and all VAV boxes in Terminal 3, Concourse L The work scope will also include replacement or upgrades 
of the associated equipment including return/exhaust fans, smoke detectors, heat detectors, HVAC 
controls and supervisory monitoring system; the distribution system including ductwork and dampers, 
low temperature water piping, chilled water piping, pumps and valves. This will include associated 
electrical, DDC Control with BACnet and fiber optic system. All existing pneumatic controls are to be 
replaced with DDC Controls and devices with connection to the H&R SMS to monitor, control, and view 
alarms. 

The cost estimate is based on twelve (12) upgraded and replaced AHU and 120 VAV boxes, concrete pad 
replacements and associated waterproofing. 

The work will be phased to minimize disruptions to airport operations. Temporary HVAC systems will be 
employed as necessary to maintain comfort levels throughout the construction of the project. 

START AND END DATE: 2018 - 2022 

TOTAL ESTIMATED PROJECT COST: $ 34,423,500 

Construction Cost: 
Soft Cost + Contingency: 

$25,980,000 

$ 8,443,500 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 34,423,500 

COST CENTER: TERMINAL 
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41. PROJECT NAME: Ramp Tower Improvements -T1 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project consists of improvements of the T1 ramp tower including roof repairs, exterior 
facade repair, interior finishes, HVAC, and communications infrastructure. 

The cost estimate is based on a nominal 1,000 SF and specifically excludes communications equipment, 
fixed furnishings, elevators, electrical, fire protection, and provision of site mechanical & electrical 
utilities. 

START AND END DATE: 2021 - 2022 

TOTAL ESTIMATED PROJECT COST: $ 230,000 

• Construction Cost: $171,420 
• Soft Cost + Contingency: S 58,580 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 230,000 

COST CENTER: TERMINAL 
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42. PROJECT NAME: Replacement of Rotunda Air Handling Units - Construction 

PROJECT ACTIVITY: Construction* 

SCOPE: The Replacement of Rotunda AHUs project requires the removal of eleven (11) existing air 
handling units and associated return fans serving the Rotunda. The existing units will be replaced with 
ten (10) new air-handling units and return fans located in the lower level and basement. Existing 
ductwork will be modified to accommodate the new units. Interconnection of main ducts shall be 
provided to have redundancies in the systems. The chilled water and low temperature heating water 
piping will be removed and replaced from the tunnel to the new air-handling units. The existing hot 
water coil pumps on each air-handling unit will be replaced with new. The existing controls are 
pneumatic and will be replaced with DOC for all new air handling units. Electrical service will be provided 
to the new air handling units. Existing pneumatic air valves will be replaced with new DDC VAV terminal 
units. New VAV terminal units with hot water reheat coils shall be provided for each zone of the existing 
multi-zone air handling units. Modifications of concrete pads and other structural work will be provided 
to accommodate new equipment. If any material contains asbestos, abatement will be performed. 

The cost estimate is based on a lump sum for replacement of the AHU and seventy (70) VAV boxes. 

* Design for this project is complete and was funded in MM 2015B and performed under the CDA Project 
H7106.15-00. 

START AND END DATE: 2018 - 2020 

TOTAL ESTIMATED PROJECT COST: $ 19,417,750 

Construction Cost: 
Soft Cost + Contingency: 

$15,350,000 
S 4,067,750 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 19,417,750 

COST CENTER: TERMINAL 
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43. PROJECT NAME: Restroom Modernization Program - International - Phase 1 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The design and subsequent construction work will include renovation of three restrooms in 
locations throughout Terminal 5. All the planning and schematic design for restrooms will be advanced 
at the same time; however, detail design packages focusing on three (3) locations related to a program 
of annual construction will be advanced such that bidding documents can be issued in a timely manner 
to support the construction schedules. From the fifteen (15) locations, the first group to create bid 
documents for construction will include three (3) restrooms locations, one (1) men's, one (1) women's 
and one (1) FIS restroom. The renovation priority is based on the condition of the restrooms. 

The design will incorporate the latest airport restroom design standards, ADA requirements and all 
applicable Federal, State and local codes and ordinances and, where possible the inclusion of family and 
assisted toilets. The CDA, in coordination with the carriers, will determine standardized finishes and 
fixtures to coordinate restrooms throughout the terminal. 

The cost estimate is based on a total of 5,260 SF of restroom renovation for this phase of work. 

START AND END DATE: 2018 - 2020 

TOTAL ESTIMATED PROJECT COST: $ 8,347,500 

• Construction Cost: $6,300,000 
• Soft Cost + Contingency; $2,047,500 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 8,347,500 

COST CENTER: TERMINAL 
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44. PROJECT NAME: Restroom Modernization Program - International - Phase 2 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The design and subsequent construction work will include renovation of 3 to 4 restrooms in 
locations throughout Terminal 5. Planning and schematic design for restrooms will be advanced at the 
same time in Phase 1. In Phase 2, detail design packages focusing on three (3) or four (4) locations 
related to a program of annual construction will be advanced such that bidding documents can be issued 
in a timely manner to support the construction schedules. From the fifteen (15) locations, the second 
group to create bid documents for construction will include locations selected based on the condition of 
the remaining restrooms. 

The design will incorporate the latest airport restroom design standards, ADA requirements and all 
applicable Federal, State and local codes and ordinances and, where possible the inclusion of family and 
assisted toilets. The CDA, in coordination with the carriers, will determine standardized finishes and 
fixtures to coordinate restrooms throughout the terminal 

The cost estimate is based on a total of 5,260 SF of restroom renovation for this phase of work. 

START AND END DATES: 2020 - 2022 

TOTAL ESTIMATED PROJECT COST: $ 8,347,500 

• Construction Cost: $6,300,000 
• Soft Cost + Contingency: $2,047,500 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 8,347,500 

COST CENTER: TERMINAL 
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45. PROJECT NAME: Terminal 1 - HVAC System Upgrades - Construction 

PROJECT ACTIVITY: Construction* 

SCOPE: The project consists of implementation of the completed design for the T1 HVAC Upgrades. The 
work scope includes: 

Replacing existing air handling unit fans and motors 
Installing VFD's for the fan motors 
Installing pressure-independent control valves 
Upgrading existing controls including developing control sequences 
Upgrading existing cooling coils 
Modifying air distribution systems 
Installing terminal-wide fiber optic infrastructure 
Installing new air handling units 
Replacing pneumatic VAV boxes with digital VAV boxes 
Upsizing associated distribution ductwork 
Modifying diffuser systems 

The estimated cost is based on the design engineer's Final Design Cost Estimate 

* Design for this project is complete and was performed under the CDA Project H7100.13-01. 

START AND END DATE: 2019 - 2021 

TOTAL ESTIMATED PROJEa COST: $ 83,363,500 

Construction Cost: 
Soft Cost + Contingency: 

S 65,900,000 
$ 17,463,500 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 83,363,500 

COST CENTER: TERMINAL 
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46. PROJECT NAME: Terminal 5 Design/Development/Procurement/CIP Management 

PROJECT ACTIVITY: Design and Construction 

SCOPE: Services include design development, stakeholder coordination and approvals, design 
procurement, design management, construction procurement, and overall CIP management for the 
duration of the projects listed in the associated program plan. (Program management only) 

Projects are included as follows: 

Jet bridge replacement 
Security camera upgrades 
Communication room / Control room HVAC 
Common use re-check area / baggage make-up monitors 
Fuel system and EFSO upgrades 
Self Park upgrades 
Ticket counter baggage scales 

START AND END DATE: 2018 - 2021 

TOTAL ESTIMATED PROJECT COST: $ 2,000,000 

Construction Cost: 

Soft Cost + Contingency: 

$0 

$ 2,000,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 2,000,000 

COST CENTER: TERMINAL 
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47. PROJECT NAME: 15 Comm. Room/ Baggage Control Room HVAC Upgrades 

PROJECT ACTIVITY: Design and Construction 

SCOPE: Replacement and right sizing of the existing Communication Room HVAC, Baggage Control 
Room, and Break Room HVAC system. Work will be coordinated with the new proposed BHS proposed 
forTS. 

START AND END DATE: 2018 - 2019 

TOTAL ESTIMATED PROJECT COST: $ 1,130,000 

• Construction Cost: S 915,300 
• Soft Cost + Contingency: S 214,700 

Design not included as it was previously performed by CGM and completed in 2017. The soft cost and 
contingency amount reflects twenty-three (23) percent of the estimated construction cost. 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 1,130,000 

COST CENTER: TERMINAL 
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48. PROJECT NAME: Terminal Building ADA Improvements 

PROJECT ACTIVITY: Design and Construction 

SCOPE: This project consists of the design and construction of ADA improvements in and adjacent to 
the Terminal Buildings. The project will incorporate the most current compliance issues as identified by 
the FAA and the ADA standards for Accessible Design. 

The estimated cost is based on build-out of five (5) ADA disabled persons restroom facilities as well as 

interior and exterior building improvements. 

START AND END DATE: 2018-2020 

TOTAL ESTIMATED PROJEa COST: $ 4,663,750 

• Construction Cost: $ 3,500,000 
• Soft Cost + Contingency: $ 1,163,750 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 4,663,750 

COST CENTER: TERMINAL 
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49. PROJECT NAME: Terminal LED Lighting Program - 2019 

PROJECT ACTIVITY: Material and Equipment 

SCOPE: The CDA intends to reduce maintenance costs and increase safety with an improved Terminal 
LED Lighting. The current Terminals have many different fixtures and luminaires and, as a result, each 
terminal will be addressed differently in achieving LED lighting goals. With rising energy costs, there is 
added benefit to increasing efficiency by cost-effective LED lighting at the Airport. The first phase of the 
ongoing program will address LED lighting in the Terminal 3 Concourses. Subsequent areas will be 
identified and coordinated with the users. 

This project provides funding for material and equipment purchase to be installed by CDA Operations 
and Maintenance labor. 

START AND END DATE: 2018 - 2019 

TOTAL ESTIMATED PROJECT COST: $ 1,325,000 

• Construction Cost: $ 1,000,000 
• Soft Cost + Contingency: $ 325,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 1,325,000 

COST CENTER: TERMINAL 
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50. PROJECT NAME: Ramp Tower Improvements - T3 L & K 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project consists of renovation of the T3, Concourses L and K ramp towers including roof 
repairs, exterior facade repair, interior finishes, HVAC, and communications infrastructure. 

The cost estimate is based on a nominal 1,000 SF for each of two (2) towers and specifically excludes 
communications equipment, fixed furnishings, elevators, electrical, fire protection, and provision of site 
mechanical & electrical utilities. 

START AND END DATE: 2021 - 2022 

TOTAL ESTIMATED PROJECT COST: $ 459,406 

• Construction Cost: $ 342,840 
• Soft Cost + Contingency: S 116,566 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 459,406 

COST CENTER: TERMINAL 

L • 

•• 
'if 

y. 
5''i J 

\ r' \ \ • 
\ \. \V., \ V. 

^Y' 
'''•5 

..V' 
""I. 

CJ^ 
.. /'I 

Exhibit N 
CHICAGO 
DEPARTMENT 
OF AVIATION 

Page 57 



0*HARE 
TERMINAL AREA PLAN 

51. PROJECT NAME: IS GIDS, Common Use Recheck Area, Baggage Make-up Monitors 

PROJECT ACTIVITY: Design and Construction 

SCOPE: Replacement of the existing, outdated, and failing monitors included in the gate, common use 
re-check, and baggage make-up areas. 

START AND END DATE: 2019 

TOTAL ESTIMATED PROJECT COST: $ 970,000 

• Construction Cost: S 659,600 
• Soft Cost + Contingency: $ 310,400 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 970,000 

COST CENTER: TERMINAL - SET 
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52. PROJECT NAME: Terminal 5 Security Camera Upgrades 

PROJECT ACTIVITY: Design and Construction 

SCOPE: Upgrades to the existing T5 security camera system including replacement of existing 
cameras/hardware, upgrades to efficiencies in the system infrastructure and updates to the end user 
hardware, software, and user interfaces. 

START AND END DATE: 2019 - 2020 

TOTAL ESTIMATED PROJECT COST: $ 4,180,000 

• Construction Cost: $ 2,842,400 
• Soft Cost + Contingency; $ 1,337,600 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 4,180,000 

COST CENTER: TERMINAL 
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53. PROJECT NAME: Terminal 5 Self Park Upgrades 

PROJECT ACTIVITY: Design and Construction 

SCOPE: Installation/replacement of Self-Parking Units - current units are obsolete, they will be replaced 
under a systematic program until all units have been upgraded to provide the safest and most efficient 
means of aircraft parking. 

START AND END DATE: 2019 

TOTAL ESTIMATED PROJECT COST: $ 3,010,000 

• Construction Cost: $ 2,046,800 
• Soft Cost + Contingency: $ 963,200 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 3,010,000 

COST CENTER: AIRFIELD 
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0*HARE 
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54. PROJECT NAME: Terminal 1 Roof Replacement - Construction 

PROJECT ACTIVITY: Design and Construction 

SCOPE: This work follows extensive investigation and mock-up to determine the best roofing system to 
achieve the project purpose. Preceding projects include: 

• 11 Roof Leak Repairs (Design) MII2011A 
• 11 Roof Leak Repairs - Demonstration Section (Construction) MII2012B 
• 11 Roof Repair/Replacement (Design) - MII2014A 
• T1 Roof Repair at B6 United Club - MII2016A 
• T1 Roof Repair at United Club C16 - MII2016C 

Scope includes replacement of the roof at Terminal 1, Concourses B and C. This project will be executed 
by United Air Lines under a reimbursement agreement. 

START AND END DATE: 2019-2020 

TOTAL ESTIMATED PROJECT COST: $ 88,550,000 

• Construction Cost: $ 70,000,000 
• Soft Cost + Contingency: $ 18,550,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 88,550,000 

COST CENTER: TERMINAL 
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55. PROJECT NAME: H/K Skylight Repairs 

PROJECT ACTIVITY: Investigation, Design and Construction 

SCOPE: The H and K Concourses were upgraded in the 1980's which included the addition of skylights 
and other features to improve lighting and passenger experience within the concourse. 

The scope of this project is to evaluate, design and construct a replacement for the existing roof level 
skylight in the Admirals Club area at the apex of the H and K Concourses in Terminal 3. This replacement 
is required to address a leakage issue and repair damage that has resulted from the leaks. Project scope 
will include engineering investigation of the original design for the skylight as well as a determination of 
the source of the existing leaks. The design is to eliminate the current leak issue while maintaining the 
architectural look and feel of the skylight architecture. Design is to include phasing and staging to 
minimize impacts to the passengers and to airline operations. This project also includes all construction 
and staging to replace the leaking skylight system along with any identified damage that has resulted 
from the leaking over time. 

START AND END DATE: 2019 - 2020 

TOTAL ESTIMATED PROJECT COST: $ 402,000 

• Construction Cost: $ 300,000 
• Soft Cost + Contingency: S 102,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 402,000 

COST CENTER: TERMINAL 
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56. PROJECT NAME: Concourse H/K Public Area Architectural Renovations 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project consists of an architectural renovation in the public areas of Concourses H and K 
including wall coverings, skylight repairs, ceilings, soffits, and column covers. Concessions and 
advertising shells and framework may be architecturally integrated into the building where required. 

Minor infrastructure work may be necessary to install the new finishes, but the estimated cost does not 
include HVAC replacement, restroom modernization, terrazzo replacement, roofing, building changes or 
other major infrastructure. 

CDA will work closely with the airlines to prioritize the areas and finishes to fit within the budgeted 
amount. 

START AND END DATE: 2028 - 2032 

TOTAL ESTIMATED PROJECT COST: $ 46,197,036 

• Construction Cost: S 34,475,400 
• Soft Cost + Contingency: S 11,721,636 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 46,197,036 

COST CENTER: TERMINAL 
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57. PROJECT NAME: Concourse B & C Public Area Architectural Renovations 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project consists of an architectural renovation in the public areas of Concourses B and C 

including walls, skylight repairs, ceilings, soffits, and column covers. Concessions and advertising shells 

and framework may be architecturally integrated into the building where required. 

Minor infrastructure work may be necessary to install the new finishes, but the estimated cost does not 

include HVAC replacement, restroom modernization, terrazzo replacement, roofing, building changes or 

other major infrastructure. 

CDA will work closely with the airlines to prioritize the areas and finishes to fit within the budgeted 

amount. 

START AND END DATE: 2028 - 2032 

TOTAL ESTIMATED PROJECT COST: $ 46,426,846 

• Construction Cost: S 34,646,900 

• Soft Cost + Contingency: $ 11,779,946 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 46,426,846 

COST CENTER: TERMINAL 
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58. PROJECT NAME: Terminal 5 Fuel System and EFSO Upgrades 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project includes upgrades to the existing Terminal 5 fuel system including the Emergency 
Fuel Shut Off (EFSO) system, as a result of Terminal 5 extension and related apron / ramp work. All 
project administration, construction and construction supervision will be performed under the 
jurisdiction of the O'Hare Fuel Committee (OFC) in accordance with the Fuel Master Plan and Lease 
Agreement. 

START AND END DATE: 2021 

TOTAL ESTIMATED PROJECT COST: $ 3,810,000 

• Construction Cost: $ 2,590,800 
• Soft Cost + Contingency: $ 1,219,200 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 3,810,000 

COST CENTER: AIRFIELD 
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59. PROJECT NAME: Terminal 5 Ticket Counter Baggage Scales 

PROJECT ACTIVITY: Design and Construction 

SCOPE: Replacement of existing ticket counter and recheck scales with new scales, displays, and 
controls. Project includes demolition and responsible disposal of existing scales as well as 
balancing/commissioning of new scales by an independent certified scales contractor. 

START AND END DATE: 2021 

TOTAL ESTIMATED PROJECT COST: $ 780,000 

• Construction Cost: $ 530,400 
• Soft Cost + Contingency: $ 249,600 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 780,000 

COST CENTER: TERMINAL 
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60. PROJECT NAME: Common-Use Jet-bridge, PC Air, 400 Hz Replacements -15 

PROJECT ACTIVITY: Design and Construction 

SCOPE: Replacement of seventeen (17) existing jet bridges original to the T5 facility with seventeen (17) 
new jet bridges. 

START AND END DATE: 2018 - 2019 

TOTAL ESTIMATED PROJECT COST: $ 17,000,000 

• Construction Cost: $ 11,560,000 
• Soft Cost + Contingency: S 5,440,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 17,000,000 

COST CENTER: TERMINAL - CITY EQUIPMENT 
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61. PROJECT NAME: Guardbooth Replacement at Terminals 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project will replace three (3) guardbooths. One at each of Posts 7, 8, and 10. Scope will 
include concrete work to install new islands, conduit for communications and electricity, installation of 
the new booths, and bollards to protect them as required. 

START AND END DATE: 2022 - 2024 

TOTAL ESTIMATED PROJECT COST: $ 3,678,300 

• Construction Cost: $ 2,745,000 
• Soft Cost + Contingency: $ 933,300 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 3,678,300 

COST CENTER: TERMINAL 
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62. PROJECT NAME: Terminal 3 LL Sprinkler System Conversion from Wet to Dry System 

PROJECT ACTIVITY: Design and Construction 

SCOPE: This Project consists of the conversion of the T3 Lower Level sprinkler system. These systems 
are to be converted from a wet to a dry system to prevent freezing damages and EM repairs. The A/E 
shall evaluate existing conditions of the system, and recommend their Design with critical changes that 
need to be made to make the wet system a dry system or provide additional heat in limited areas where 
freezing occurs. This could include changing only a portion of a wet system to a dry system. 

START AND END DATE: 2023 - 2024 

TOTAL ESTIMATED PROJECT COST: $ 5,511,159 

• Construction Cost: $4,112,805 
• Soft Cost + Contingency: $ 1,398,354 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 5,511,159 

COST CENTER: TERMINAL 
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63. PROJECT NAME: T1 - Terminal and Concourse Storm Sewer Repairs; Roof Drains & 
Oil/Water Separators 

PROJECT ACTIViTY: Design and Construction 

SCOPE: This project will install or repair existing storm sewers including roof drains and related 
oil/water separators. 

START AND END DATE: 2023 - 2024 

TOTAL ESTIMATED PROJECT COST: $ 2,779,810 

• Construction Cost: $ 2,074,485 
• Soft Cost + Contingency: S 705,325 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 2,779,810 

COST CENTER: TERMINAL 
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64. PROJECT NAME: 13 - Terminal and Concourse Storm Sewer Repairs; Roof Drains & 
Oil/Water Separators 

PROJECT ACTIVITY: Design and Construction 

SCOPE: This project will install or repair existing storm sewers including roof drains and related 
oil/water separators. 

START AND END DATE: 2023 - 2024 

TOTAL ESTIMATED PROJECT COST: $ 2,779,810 

• Construction Cost: $ 2,074,485 
• Soft Cost + Contingency: $ 705,325 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 2,779,810 

COST CENTER: TERMINAL 
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65. PROJECT NAME: T1 B/C Terminal Apron Level Exterior Repairs (Masonry, columns, walls) 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project consists of masonry repairs including tuckpointing, partial and full brick 
repair/replacement along the exterior LL walls of Terminal 1 concourses B & C. 

The estimated cost is based on 3,020 LF of wall on Concourse B and 4,190 LP of wall on Concourse C. 

START AND END DATE: 2018-2019 

TOTAL ESTIMATED PROJECT COST: $ 2,186,SS3 

• Construction Cost: $ 1,631,756 
• Soft Cost + Contingency: $ 554,797 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 2,186,SS3 

COST CENTER: TERMINAL 
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66. PROJECT NAME: T3 G,H,K,L Term. Apron Level Exterior Repairs (Masonry, columns, walls) 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project consists of masonry repairs including tuckpointing, partial and full brick 
repair/replacement along the exterior LL walls of Terminal 3 concourses G,H,K and L. 

The estimated cost is based on 2,210 LF of wall on Concourse G, 2,260 LP of wall on Concourse H, 2,760 
LP of wall on Concourse K and 1,840 LP of wall on Concourse L. 

START AND END DATE: 2024 - 2026 

TOTAL ESTIMATED PROJECT COST: $ 7,123,822 

• Construction Cost: S 5,316,285 
• Soft Cost + Contingency: S 1,807,537 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 7,123,822 

COST CENTER: TERMINAL 
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67. PROJECT NAME: Terminal Apron Level Exterior Repairs (Masonry, columns, walls) -15 

PROJECT ACTIVITIES: Design and Construction 

SCOPE: The project consists of masonry repairs including tuckpointing, partial and full brick 
repair/replacement along the exterior LL walls of Terminal 5 concourse M. The estimated cost is based 
on 4,320 LF of wall. 

START AND END DATE: 2021 - 2023 

TOTAL ESTIMATED PROJECT COST: $ 1,310,129 

• Construction Cost: S 977,708 
• Soft Cost + Contingency: S 332,421 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 1,310,129 

COST CENTER: TERMINAL 
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68. PROJECT NAME: Terminal Apron Level Overhead Roll-up Door Replacement-T1 B 8i C 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project consists of the removal of the existing Overhead Roll-up Doors and the replacement 
with high-speed, insulated, high wind resistant, metal coiling doors inclusive of all electrical work and 
controls. 

The estimated cost includes sixteen (16) doors total. 

START AND END DATE: 2023 

TOTAL ESTIMATED PROJECT COST: $ 1,626,760 

• Construction Cost: $ 1,220,070 
• Soft Cost + Contingency: $ 406,690 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 1,626,760 

COST CENTER: TERMINAL 
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69. PROJECT NAME: Terminal Apron Level Overhead Roll-up Door Replacement - T3 G,H,K,L 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project consists of the removal of the existing Overhead Roll-up Doors and the replacement 
with high-speed, insulated, high wind resistant, metal coiling doors inclusive of all electrical work and 
controls. 

The estimated cost includes twenty-six (26) doors total. 

START AND END DATE: 2023 

TOTAL ESTIMATED PROJECT COST: $ 1,922,900 

• Construction Cost: $ 1,435,358 
• Soft Cost + Contingency: $ 487,542 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 1,922,900 

COST CENTER: TERMINAL 
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70. PROJECT NAME: Terminal Apron Level Overhead Roll-up Door Replacement-T5 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project consists of the removal of the existing Overhead Roll-up Doors and the replacement 
with high-speed, insulated, high wind resistant, metal coiling doors inclusive of all electrical work and 
controls. 

The estimated cost includes ten (10) doors total. 

START AND END DATE: 2023 - 2024 

TOTAL ESTIMATED PROJECT COST: $ 808,020 

• Construction Cost: $ 603,000 
• Soft Cost + Contingency: $ 205,020 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 808,020 

COST CENTER: TERMINAL 
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71. PROJECT NAME: Terminal Building ADA improvements - T5 

PROJECT ACTIVITY: Design and Construction 

SCOPE: This project consists of the design and construction of ADA improvements in and adjacent to 
the Terminal Building. The project will incorporate the most current code compliance requirements as 
identified by the FAA and the ADA standards for Accessible Design. 

The estimated cost includes one (1) ADA restroom build-out as well as correction of FAA/ADA 
compliance Exterior Terminal issues and Interior Terminal issues. 

START AND END DATE: 2019 - 2021 

TOTAL ESTIMATED PROJECT COST: $ 871,000 

• Construction Cost: S 650,000 
• Soft Cost + Contingency: $ 221,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 871,000 

COST CENTER: TERMINAL 
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72. PROJECT NAME: Terminal Core Upper Level Expansion Joints 

PROJECT ACTIVITY: Inspection, Design and Construction 

SCOPE: The inner bridge expansion joints and sidewalks in the upper level roadway consisting of the 
inner roadway lanes and sidewalk in front of Terminals 1, 2, and 3 at O'Hare International Airport were 
not replaced during the last expansion Joint replacement project in 2015 which replaced only the outer 
bridge expansion joints. In the sidewalk areas, the contraction and longitudinal joints have been 
repaired/replaced; however, it appears many of the transition joints in the sidewalks (that extend from 
the roadway transition joints) may need to be replaced. 

The existing expansion joints have been repaired numerous times over the past several years. They can 
no longer be effectively repaired and must be cut out and replaced with a new Expansion Joint System. 
Currently, they represent a safety hazard to pedestrians and vehicles alike. The existing membranes 
have been penetrated, water and debris are falling down below. In the 2013 Bridge Inspection Report, it 
was found that the strip seal expansion joints were in poor condition and in need of replacement. 
Existing conditions will greatly worsen, and increase repair/replacement costs, if action is not 
implemented at this juncture. 

It is desired to have an AE firm, solicited and selected via the CDA TOSR process, to perform an 
inspection of all the expansion joints, determine the extent of the failures, develop a bid package to 
address the failed joints, including bid/award phase, construction phase, and post construction phase 
services. 

START AND END DATE: 2023-2024 

TOTAL ESTIMATED PROJECT COST: $ 6,968,000 

• Construction Cost: $ 5,200,000 
• Soft Cost + Contingency: $ 1,768,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 6,968,000 

COST CENTER: TERMINAL ^ 
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73. PROJECT NAME: Terminal Domestic Water Infrastructure Improvements Tl, B, C 

PROJECT ACTIVITY: Design and Construction (as required) 

SCOPE: The Project consists of replacing plumbing piping and other components to maintain continuous 
flow in the terminals, eliminating restrictions where possible. Metering may need to be installed at 
various locations as determined by an engineer. 

The estimated cost is a non-specific $6.00 per square foot across the area. 

START AND END DATE: 2021 - 2023 

TOTAL ESTIMATED PROJECT COST: $ 3,335,772 

• Construction Cost: $ 2,489,382 
• Soft Cost + Contingency: $ 846,390 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 3,335,772 

COST CENTER: TERMINAL 

/ , V^ \ 9 
• ' \ / .1 

\ \ 1 

' /• 
. A 

'•V ' • . * i. ^ V •• • V " 

» , Vr-V- ' >-

: n .. r!' 

\ 'dps -sd / I ^ 
.n 0 

'Si' 

J 

/ / 

s_\-

c:-i. J 

Exhibit N 
CHICAGO 
DEPARTMENT 
OF AVIATION 

Page 80 



0*HARE 
T E R M I N 

74. PROJECT NAME: Terminal Domestic Water Infrastructure Improvements T3, G, H, K, L 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The Project consists of replacing plumbing piping and other components to maintain continuous 
flow in the terminals, eliminating restrictions where possible. Metering may need to be installed at 
various locations determined by an engineer. 

The estimated cost is a non-specific $6.00 per square foot across the area. 

START AND END DATE: 2021 - 2023 

TOTAL ESTIMATED PROJECT COST: $ 4,051,581 

• Construction Cost: $ 3,023,568 
• Soft Cost + Contingency: $ 1,028,013 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 4,051,581 

COST CENTER: TERMINAL 
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75. PROJECT NAME: Terminal Fiber and Comm. Infrastructure Improvements T5 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project consists of fiber and communications cabling installation or replacement as 
necessary to accommodate existing equipment in Terminal 5. 

START AND END DATE: 2023 

TOTAL ESTIMATED PROJECT COST: $ 7,652,211 

• Construction Cost: $ 5,710,605 
• Soft Cost + Contingency: $ 1,941,606 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 7,652,211 

COST CENTER: TERMINAL 
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76. PROJECT NAME: Common-Use Jet-bridge, PC Air, 400 Hz Replacements 

PROJECT ACTIVITY: Equipment Purchase and Construction 

SCOPE: The project consists of the replacement of eight (8) Jet Bridges at Terminal 3, which are owned 
by the city. 

START AND END DATE: 2019 - 2021 

TOTAL ESTIMATED PROJECT COST: $ 10,630,500 

• Construction Cost: S 7,933,200 
• Soft Cost + Contingency: $ 2,697,300 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 10,630,500 

COST CENTER: TERMINAL - CITY EQUIPMENT 
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77. PROJECT NAME: Terrazzo Replacement in Concourse G, H & K 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project consists of replacing twenty-five (25) percent of T3 terrazzo and all of G, H and K 
terrazzo. The estimated cost includes 345,000 SF of terrazzo replacement in 13 G, H, and K. 

START AND END DATE: 2022 

TOTAL ESTIMATED PROJECT COST: $ 23,115,000 

• Construction Cost: $ 17,250,000 
• Soft Cost + Contingency: $ 5,865,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 23,115,000 

COST CENTER: TERMINAL 
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78. PROJECT NAME: 13 New Concessions/Freight Elevator - Design 8t Construction 

PROJECT ACTIVITY: Design and Construction 

SCOPE: This project will install a new freight elevator in Terminal 3. The location will be determined 
based on both the 2017 elevator study and available operations space. 

START AND END DATE: 2025 

TOTAL ESTIMATED PROJECT COST: $ 1,340,000 

• Construction Cost; S 1,000,000 
• Soft Cost + Contingency: $ 340,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 1,340,000 

COST CENTER: TERMINAL 
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79. PROJECT NAME: Rotunda Renovations 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The Rotunda Renovation project consists of a Renovation of the existing space, including 
replacement of interior finishes, staircases, electrical, fire protection, repair of existing exterior finish, 
reconfiguration of current space to allow for new tenants and services to the space. HVAC and Roofing 
have been removed from the scope of this project as they are captured in other projects. 

The estimated cost is based on 56,442 SF of renovation (less HVAC and roofing). 

START AND END DATE: 2028 - 2032 

TOTAL ESTIMATED PROJECT COST: $ 28,194,201 

• Construction Cost: $ 21,145,650 
• Soft Cost + Contingency: $ 7,048,551 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 28,194,201 

COST CENTER: TERMINAL 
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80. PROJECT NAME: T1 Exterior Emergency Stairwell Removal & Replacement 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project consists of replacement of twenty (20) emergency stairwells on Concourses B & C. 

START AND END DATE: 2025 

TOTAL ESTIMATED PROJECT COST: $ 1,270,320 

• Construction Cost: $ 952,740 
• Soft Cost + Contingency; $ 317,580 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 1,270,320 

COST CENTER: TERMINAL 
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81. PROJECT NAME: T3 Exterior Emergency Stairwell Removal & Replacement 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project consists of replacement of eighteen (18) emergency stairwells on concourses G, H, K 
&L 

START AND END DATE: 2025 

TOTAL ESTIMATED PROJECT COST: $ 1,143,288 

• Construction Cost: S 857,466 
• Soft Cost + Contingency: $ 285,822 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 1,143,288 

COST CENTER: TERMINAL 
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82. PROJECT NAME; T5 BAS 8i Fire Alarm System Controls Upgrades 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project will upgrade the existing Fire Alarm (FA) Control Panels and test all FA Devices to 
assure devices are all properly operating and reporting to all annunciator panels in the Terminal. The 
project will upgrade the fire safety devices and the Fire Alarm (FA) System. The work scope will include 
upgrading annunciators and graphics for each terminal panel. The work scope will also include 
upgrading or adding horn/strobes, pull stations, door holders, shunt trip breakers, and FA Control 
Panel(s) where required. In addition, the work scope will also include the testing, repair, replacement 
and/or addition of air monitoring systems devices. The BAS upgrades will monitor the status of the fire 
alarm system for the prompting of emergency operating modes of the HVAC and lighting/electrical 
systems. Fire Alarm System hardware and spftware will be upgraded to meet current code 
requirements. 

START AND END DATE: 2025 - 2026 

TOTAL ESTIMATED PROJECT COST: $ 7,956,250 

• Construction Cost: S 5,937,500 
• Soft Cost + Contingency: $ 2,018,750 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 7,956,250 

COST CENTER: TERMINAL 
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83. PROJECT NAME: T5 Common & Maintenance Area LED Lighting Upgrades 

PROJECT ACTIVITY: Design and Construction 

SCOPE: Project scope consists of replacing the current lighting system in the common and maintenance 
areas with a cost-effective LED lighting system. Installation labor will be performed by CDA trades or 
SMG trades. 

START AND END DATE: 2019 - 2020 

TOTAL ESTIMATED PROJECT COST: $ 1,920,220 

• Construction Cost: S 1,433,000 
• Soft Cost + Contingency: $ 487,220 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 1,920,220 

COST CENTER: TERMINAL 
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84. PROJECT NAME: Concourse C Ramp Level Ceiling Replacement Drive Aisles 

PROJECT ACTIVITIES: Design and Construction 

SCOPE: The project consists of the removal and replacement of the ceiling in the lower level of 
Terminal 1 Concourse C in the non-public driving areas (i.e. Tug Roads), inclusive of the installation of 
LED lighting, controls and associated electrical upgrades and the installation of insulation for piping and 
walls for thermal and moisture protection at locations exposed to the exterior. 

The estimated cost is based on 125,000 SF of removed and replaced drywall and 80,000 SF of LED 
lighting, along with associated insulation and interface/fascia reconstruction. 

START AND END DATE: 2024 - 2025 

TOTAL ESTIMATED PROJECT COST: $ 7,754,547 

• Construction Cost: $ 5,775,000 
• Soft Cost + Contingency S 1,979,547 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 7,754,547 

COST CENTER: TERMINAL 
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85. PROJECT NAME: Fire Alarm System Replacements - Design 8t Construction 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project Design & Construction will upgrade the existing Fire Alarm (FA) Control Panels and 
test all FA Devices to assure devices are all properly operating and reporting to all Annunciator Panels in 
each Terminal. The work scope will include upgrading annunciators and graphics for each Terminal's 
panel. The Contractor will then verify that each device in the system is operating properly. 

START AND END DATE: 2019 - 2020 

TOTAL ESTIMATED PROJECT COST: $ 1,507,830 

• Construction Cost: $ 1,130,872 
• Soft Cost + Contingency: $ 376,958 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 1,507,830 

COST CENTER: TERMINAL 
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86. PROJECT NAME: T5 HVAC Equipment & Controls Replacements 8t Upgrades 

PROJECT ACTIVITY: Design and Construction 

SCOPE: This project includes selective replacement and renovations of the HVAC system including 
VAV's, AHU's and ductwork as required. The system is approaching thirty (30) years old and will require 
upgrades to controls and valves, as well new monitoring and test points. This funding provides for 
replacement of approximately fifty (50) percent of the existing system. 

START AND END DATE: 2026 - 2030 

TOTAL ESTIMATED PROJECT COST: $ 46,351,721 

• Construction Cost: S 34,590,836 
• Soft Cost + Contingency: $ 11,760,885 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 46,351,721 

COST CENTER: TERMINAL 
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87. PROJECT NAME: G,H/K & L Concourse Window, Gasket and Panel Replacement 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project consists of the removal and replacement of the existing window gaskets and 
window repairs in the upper level of the G, H, K, and L Concourses. 

START AND END DATE: 2028 

TOTAL ESTIMATED PROJEa COST: $ 5,360,000 

• Construction Cost: S 4,000,000 
• Soft Cost + Contingency: S 1,360,000 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 5,360,000 

COST CENTER: TERMINAL 
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88. PROJECT NAME: Concourse B 8i C Holdroom Architectural Renovations 

PROJECT ACTIVITY: Design and Construction 

SCOPE: This project scope consists of renovations to the Concourse B and C holdroom architectural 
finishes. The work will focus on the holdrooms and gate areas on Concourse B and C. This project will 
include replacing architectural finishes such as paint, ceiling and wall coverings, new carpeting, and 
lighting improvements. The estimated area is 110,000 SF. 

Minor infrastructure work may be necessary to install the new finishes. The estimated cost does not 
include City equipment, other gate systems, ticket counters, seating, HVAC replacement, restroom 
modernization, gate furniture, jet bridges, roofing, building changes or other major infrastructure. 
Replacement finishes and upgrades are assumed to be like for like and meet current standards for 
passenger amenities. Work may require closure of holdrooms and gates for periods of time. 

CDA will work closely with the airlines to prioritize the areas and finishes to fit within the budgeted 
amount. 

START AND END DATE: 2028-2032 

TOTAL ESTIMATED PROJECT COST: $ 30,966,382 

• Construction Cost; $ 23,224,787 
• Soft Cost + Contingency: $ 7,741,595 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 30,966,382 

COST CENTER: TERMINAL 
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89. PROJECT NAME: Concourse G Holdroom Architectural Renovations 

PROJECT ACTIVITY: Design and Construction 

SCOPE: This project scope consists of renovations to the Concourse G holdroom architectural finishes. 
The work will focus on the holdrooms and gate area on the G Concourse. This project will include 
replacing architectural finishes such as paint, ceiling and wall coverings, new carpeting, and lighting 
improvements. The estimated area is 25,760 SF. 

Minor infrastructure work may be necessary to install the new finishes. The estimated cost does not 
include City equipment, other gate systems, ticket counters, seating, HVAC replacement, restroom 
modernization, gate furniture, jet bridges, roofing, building changes or other major infrastructure. 
Replacement finishes and upgrades are assumed to be like for like and meet current standards for 
passenger amenities. Work may require closure of hold rooms and gates for periods of time. 

CDA will work closely with the airlines to prioritize the areas and finishes to fit within the budgeted 
amount. 

START AND END DATE: 2028 - 2032 

TOTAL ESTIMATED PROJECT COST: $ 7,249,145 

• Construction Cost: S 5,436,859 
• Soft Cost + Contingency: $ 1,812,286 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 7,249,145 

COST CENTER: TERMINAL 
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90. PROJECT NAME: Concourse H/K Holdroom Architectural Renovations 

PROJECT ACTIVITY: Design and Construction 

SCOPE: This project scope consists of renovations to the Concourse H and K holdroom architectural 
finishes. The work will focus on the holdrooms and gate area on the H and K Concourses. This project 
will include replacing architectural finishes such as paint, ceiling and wall coverings, new carpeting, and 
lighting improvements. The estimated area is 79,900 SF. 

Minor infrastructure work may be necessary to install the new finishes. The estimated cost does not 
include City equipment, other gate systems, ticket counters, seating, HVAC replacement, restroom 
modernization, gate furniture, jet bridges, roofing, building changes or other major infrastructure. 
Replacement finishes and upgrades are assumed to be like for like and meet current standards for 
passenger amenities. Work may require closure of hold rooms and gates for periods of time. 

CDA will work closely with the airlines to prioritize the areas and finishes to fit within the budgeted 
amount. 

START AND END DATE: 2028 - 2032 

TOTAL ESTIMATED PROJECT COST: $ 25,169,957 

• Construction Cost; $ 18,783,550 
• Soft Cost + Contingency: $ 6,386,407 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 25,169,957 

COST CENTER: TERMINAL 
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91. PROJECT NAME: Concourse G Public Area Architectural Renovations 

PROJECT ACTIVITY: Design and Construction 

SCOPE: This project scope consists of renovations to the public areas of Concourse G to replace aging 
architectural finishes. The work will focus on the public circulation areas in the concourse, excluding 
hold rooms. The project will include replacing architectural finishes such as paint, ceiling, column and 
wall coverings, and lighting improvements. Concessions and advertising shells and framework may be 
architecturally integrated into the building where required. The estimated area is 50,340 SF. 

Minor infrastructure work may be necessary to install the new finishes, but the estimated cost does not 
include HVAC replacement, restroom modernization, roofing, building changes or other major 
infrastructure. 

CDA will work closely with the airlines to prioritize the areas and finishes to fit within the budgeted 
amount. 

START AND END DATE: 2028 - 2032 

TOTAL ESTIMATED PROJECT COST: $ 10,118,340 

• Construction Cost: $ 7,551,000 
• Soft Cost + Contingency: S 2,567,340 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 10,118,340 

COST CENTER: TERMINAL 
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92. PROJECT NAME: T3 LL Metal Pan Ceiling Repiacement Drive Aisles 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project consists of the removal and replacement of the metal pan ceiling in the lower level 
of Terminal 3. The Terminal 3 lower level metal pan ceiling was installed in 2007. Based on similar 
airport installations, the ceiling will require replacement before 2028. The estimated area is 165,000 SF. 

START AND END DATE: 2023 - 2024 

TOTAL ESTIMATED PROJECT COST: $ 2,117,200 

• Construction Cost: $ 1,580,000 
• Soft Cost + Contingency: $ 537,200 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 2,117,200 

COST CENTER: TERMINAL 
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93. PROJECT NAME: T3 G,H,K & L Roof Repairs 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The project consists of the full removal and replacement of the Terminal 3 roof including the G, 
H, K, and L Concourses. The barrel section of the H and K Concourse is excluded. The total area included 
is approximately 577,000 SF. 

START AND END DATE: 2027 - 2028 

TOTAL ESTIMATED PROJECT COST: $ 20,877,602 

• Construction Cost: S 15,580,300 
• Soft Cost + Contingency: $ 5,297,302 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 20,877,602 

COST CENTER: TERMINAL 
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94. PROJECT NAME: T5 Curtainwall Repairs & Replacement - Design & Construction 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The exterior walls of the Terminal 5 building and the Concourse mechanical rooms have deep 
ribbed metal panel siding. Over time the ribbed metal siding, in particular at the corners, has 
experienced serious degradation. Comparative analysis over the years suggests the wear has progressed 
and indications are it will continue without remedial action. The scope of this project provides for a 
combination of replacement of deteriorated panels and refinishing existing panels. It is assumed that 
thirty (30) percent of the panels will need to be replaced. The project also includes repairs and painting 
of the T5 front fascia. 

START AND END DATE: 2029 - 2030 

TOTAL ESTIMATED PROJECT COST: $ 12,096,073 

• Construction Cost: $ 9,026,920 
• Soft Cost + Contingency: $ 3,069,153 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 12,096,073 

COST CENTER: TERMINAL 
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95. PROJECT NAME: T5 Power Distribution Panels & Switchgear Upgrades & Recertification 

PROJECT ACTIVITIY: Design and Construction 

SCOPE: This project includes replacement and recertification of Switchgears and Power Distribution 
panels through-out Terminal 5. The facility will be 35 years old at the time this project is scheduled for 
completion, the panels will be due for replacement. 

START AND END DATE: 2020 - 2022 

TOTAL ESTIMATED PROJECT COST: $ 11,111,009 

• Construction Cost: $ 8,291,798 
• Soft Cost + Contingency; $ 2,819,211 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 11,111,009 

COST CENTER: TERMINAL 
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96. PROJECT NAME: T5 Architectural Renovations - Public Areas and Holdrooms 

PROJECT ACTIVITY: Design and Construction 

SCOPE: The proposed scope of work is to implement a plan for the refurbishment and modernization of 

the T5 Concourse, gates M1-M21. A total of 58,960 SF of holdroom space will be renovated as well as 
82,702 SF of public spaces. Work will include new carpet, base, new ceilings, new efficient lighting, and 

the repair and repainting of walls. 

Work will not include restrooms and concession spaces. 

START AND END DATE: 2024 - 2026 

TOTAL ESTIMATED PROJECT COST: $ 37,965,416 

• Construction Cost: S 28,332,400 
• Soft Cost + Contingency: $ 9,633,016 

TOTAL ESTIMATED AIRLINE RATE-BASED COST: $ 37,965,416 

COST CENTER: TERMINAL 

.VI. 

V-N.\ X • I '• 

"-V •• •• ; -V I 
1 

•• , . .. 
•..'v , '• i: : V 

\ \ •• 

Exhibit N 
CHICAGO 

^ ]) DEPARTMENT 
OF AVIATION 

Page 103 



0*HARE 
TERMINAL AREA PLAN 

Exhibit O 
Pre-Approved Allowances 
The Pre-Approved Allowances approved by the Long-Term Signatory Airlines pursuant to Article 
10.5 of the Airline Use and Lease Agreement consist of the following: 

Pre-Approved Allowance Descriptions 

Section 1. Annual budgets 

For each funded year included in the Airline Use and Lease Agreement, the City will provide the 
EWG with a listing of scheduled projects for the upcoming year. The project listing and 
associated cost estimates will categorize projects per the types listed below. To provide 
flexibility to meet Airport requirements, the annual allowances listed for each category are only 
a guide and can be transferred frofh one type of allowance to another. Funding expenditures 
will be limited to the total annual amount plus any unspent transfers from previous years as 
provided for in and subject to the terms Article 10 of the Airline Use and Lease Agreement. 

Pre-Approved Estimated Annual Total for 15 Years 
Allowance Budget 

Taxiway Pavement Rehabilitation $7.0M $105.0M 

Apron Pavement Repair $8.0 M $120.0 M 

Airfield Roadway Repair and Replacement $1.0 M $15.0 M 

Parking Maintenance and Repair $3.0 M $45.0 M 

Roadway Pavement Replacement $5.0 M $75.0 M 

Terminal Conveyance Replacement $3.0 M $45.0 M 

Restroom Refresh and Modernization $1.0M $15.0M 

Vehicle Replacement $12.0M $180.0M 

Total Pre-Approved Allowances: $40.0M $600.0M 

While annual budgets have been defined above, CDA in consultation with the EWG may 
increase amounts spent annually within a category provided that annual expenditures in other 
categories are reduced so that total annual allowance expenditures do not exceed $40 million. 
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Section 2. Pre-Approved Allowance Descriptions 

"Taxiway Pavement Rehabilitation": This allowance is intended for minor taxiway 
maintenance and repair projects. Work includes, but is not limited to: 

• Removal and replacement of asphalt and concrete pavements; 

• Taxiway bridge deck pavement as well as taxiway shoulders; 

• Demolition of hotspots outside runway object free area when requested by FAA to 
prevent surface incidents or incursions; 

• Contaminated material remediation and subgrade/subbase stabilization; 

• Necessary installation, repair, replacement or adjustment of utility/infrastructure, 
lighting, signage, pavement markings, artificial turf, grading and drainage of turf areas, 
drainage structures and other appurtenances, devices and/or incidental items required 
for compliance with current codes, laws, standards and best industry practices; and 

• Costs associated with phasing and logistics for construction including temporary 
construction or other measures to maintain airfield operations as necessary. 

"Apron Pavement Repair": Removal and replacement or repair of apron and taxilane concrete 
or asphalt pavement which includes, but is not limited to: 

• Contaminated material remediation and subgrade/subbase stabilization, if necessary; 

• Necessary installation, repair, replacement or adjustment of utility/infrastructure, joint 
sealing, bollards, and associated sewers, pavement markings, drainage and drainage 

structures and other appurtenances, devices and/or incidental items required for 
compliance with current codes, laws, standards and best industry practices; and 

• Hauling, storage and crushing of removed pavement and materials, and aggregate 
stockpiling for future use. 

"Airfield Roadways and Bridges Maintenance and Repair": Work includes, but is not limited 

to: 

• Removal and replacement or repair of asphalt and concrete roadways; 

• Contaminated material remediation and subgrade/subbase stabilization, if necessary; 

• Necessary installation, repair, replacement or adjustment of sealants, 

utility/infrastructure, drainage, landscaping, fencing and gates, bollards, medians and 
pavement markings; 

• Lighting repair/replacement, signage and guard rails/attenuators; 

• Repairs, modifications and improvements of Airfield Guard posts and access gates; 

• Inspection and minor structural repairs to taxiway bridges; 

• Crack sealing and spall repairs of bridge structures; 

• Maintenance of bridge lighting, signage and guardrails; 

• Concrete repairs to bridge decks, columns, and abutments; and 
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• Other appurtenances, devices and/or incidental items required for compliance with 

current codes, laws, standards and best industry practices. 

"Parking Maintenance and Repair": Removal and replacement or repair of asphalt and 
concrete parking lots vvhich includes, but is not limited to. 

• Contaminated material remediation and subgrade/subbase stabilization, if necessary; 

• Necessary installation, repair, replacement or adjustment of sealants, 
utility/infrastructure, drainage, landscaping, rain gutters, expansion joints, fencing, 
bollards and pavement markings; 

• Other appurtenances, devices and/or incidental items required for compliance with 
current codes, laws, standards and best industry practices; 

• Lighting repair/replacement and toll plaza repairs; 

• Bus shelter repair / replacement including call boxes, heating and other infrastructure 

• Changes or additions to revenue and access control technology and equipment; and 

• Maintenance and minor repairs to elevated parking structures. 

"Landside Roadways and Bridges Maintenance and Repairs": Work includes, but is not limited 

to: 

• Removal and replacement or repair of asphalt and concrete pavements; 

• Contaminated material remediation and subgrade/subbase stabilization, if necessary: 

• Necessary installation, repair, replacement or adjustment of utility/infrastructure, 
drainage, landscaping, fencing, bollards, medians and pavement markings; 

• Inspection and minor structural repairs to bridges; 

• Crack sealing and spall repairs; 

• Concrete repairs to bridge decks, column, and abutments; 

• Lighting repair/replacement, signage and guard rails/attenuators; and 

• Other appurtenances, devices and/or incidental items required for compliance with 
current codes, laws, standards and best industry practices. 

"Terminal Conveyance Replacement": Removal and replacement or modernization of 
escalators, elevators, moving walkways and dumbwaiters which includes, but is not limited to: 

• Work in all hoist ways, pits and machine rooms; 

• Structural/MEP modifications and repairs, air conditioning, oil cooling; 

• Replacement of elevator cabs or cab components; 

• System controls; 

• Treads, handrails, architectural finishes; 

• Necessary infrastructure to install compliant equipment; and 

• Other appurtenances, devices and/or incidental items required for compliance with 
current codes, laws, standards and best industry practices. 
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"Restroom Refresh and Modernization"; Removal and replacement of restroom architectural 
finishes, in accordance with all CDA and ADA requirements, which includes, but is not limited 
to: 

• Flooring, wall panels, ceiling, lighting, lavatories, stalls, counters, mirrors, etc.; 

• Partial or total plumbing, mechanical, electrical infrastructure and fixture replacement; 
and 

• Family companion restrooms, assisted shower/changing and mother's rooms, pet relief 
areas; and 

• Other appurtenances, devices and/or incidental items required for compliance with 

current codes, laws, standards and best industry practices. 

"Vehicle Replacement": Replacement of City of Chicago vehicles and equipment dedicated for 
use at the Airport, which includes, but is not limited to: 

• Snow equipment, landscape, construction and facility maintenance equipment, fire 
department, OEMC and police department vehicles, CDA operations, CDA maintenance 
vehicles; and 

• Necessary equipment and attachments for useful function of vehicles including sirens, 
lighting, and radios. 

Section 3. Infrastructure Reliabilitv Allowance Descriptions 

The aggregate amount of the Infrastructure Reliability allowance for the term of this 
agreement is equal to $168,157,000; provided that the expenditure of this amount is 

not restricted to any individual year. When the City presents to the EWG the list of 
projects to be implemented in the following year with Pre-Approved Allowances, the 
City will specify the Infrastructure Reliability projects to be implemented and funded or 
financed, in the following year with Pre-Approved Allowances for Infrastructure 

Reliability Projects. The use or encumbrance of the aggregate Pre-Approved Allowance 
for Infrastructure Reliability projects shall not be taken into account under Section 
10.5.3. 

"Infrastructure Reliability Allowances": Work includes, but is not limited to the following 
repairs, upgrades, replacement of existing airport infrastructure: 

• Building expansion joints, electrical infrastructure and equipment, fiber and 
communication infrastructure and cabling, mechanical equipment, 
mechanical/plumbing valves, pumps and piping, civil infrastructure; 

• Water main system replacement, duct bank, lift stations and sewer; 
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Incidental work to complete the abovementioned systems such as insulation, painting 
and identification, excavation, backfill, pavement repair, landscaping, temporary 
requirements, design, utility infrastructure owned/maintained by CDA, etc.; and 

Other appurtenances, devices and/or incidental items related to the Infrastructure 
Reliability Projects required for compliance with current codes, laws, standards and 
best industry practices. 
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EXHIBIT P 

COMPLIANCE WITH LAWS 

Section 1. General Provisions 

(A) Airline shall comply, and shall include in all of its agreements entered into in 
comiection with or pursuant to the performance of any acts or obligations under this Agreement 
(regardless of whether they are reimbursed by the City) a requirement that its Contractors 
comply, with all applicable federal, state, and local laws, codes, regulations, ordinances, 
executive orders, rules, and orders. 

(B) Airline agrees that all of the applicable provisions set forth in this Exhibit will be 
incorporated in all of its agreements entered into in connection with or pursuant to the 
performance of any acts or obligations under this Agreement. 

(C) Further, Airline shall execute, and shall include in all of its agreements entered 
into in connection with or pursuant to the performance of any acts or obligations under this 
Agreement a requirement that its Contractors execute, such affidavits and certifications as shall 
be required by the City setting forth Airline's and its Contractor's, as applicable, agreement to 
comply with all applicable federal, state, and local laws, codes, regulations, ordinances, 
executive orders, rules, and orders. Such certifications shall be attached and incorporated by 
reference in the applicable agreements. 

(D) In the event that any Contractor is a partnership or joint venture. Airline shall also 
include provisions in its agreement with Contraetor insuring that the entities comprising such 
partnership or joint venture shall be jointly and severally liable for its obligations thereunder. 

(E) The City may unilaterally revise this Exhibit from time to time. 

Section 2. Federal Nondiscrimination Requirements 

(A) Airline acknowledges that the City has given to the United States of America, 
acting by and through the FAA, certain assurances with respect to nondiscrimination required by 
Title VI of the Civil Rights Act 1964 (42 U.S.C. § 2000d et seq., 78 Stat. 252), 49 CFR Part 21, 
49 U.S.C. § 47123, 28 CFR § 50.3 and other acts and regulations relative to nondiscrimination in 
Federally-assisted programs of the U.S. Department of Transportation ("DOT") (collectively, 
and including all amendments thereto, the "Title VI Pertinent Nondiscrimination Acts and 
Authorities," and listed below) as a condition precedent to receiving Federal financial assistance 
from FAA for certain Airport programs and activities. The City is required under the Acts and 
Regulations to include in this Agreement, and Airline agrees to be bound by, the following 
covenants and requirements: 

i. Airline, for itself, its assignees and successors in interest, covenants and 
agrees to comply with pertinent statutes, Executive Orders and such rules as are promulgated to 
ensure that no person shall, on the grounds of race, creed, color, national origin, sex, age, or 



disability, be excluded from participating in any program or activity conducted with or 
benefitting from Federal financial assistance received by the City from the FAA. In the event of 
Airline's breach of any of the above Nondiscrimination covenants, the City shall have the right 
to terminate this Agreement. 

ii. Airline, for itself, its personal representatives, successors in interest and 
assigns, as part of the consideration hereof, hereby covenants and agrees, as a covenant rumiing 
with the land, that in the event facilities are constructed, maintained, or otherwise operated on the 
Premises for a purpose for which a DOT activity, facility, or program is extended or for another 
purpose involving the provision of similar services or benefits. Airline shall maintain and operate 
such facilities and services in compliance with all requirements imposed by the 
Nondiscrimination Acts and Regulations listed in the Title VI Pertinent Nondiscrimination Acts 
and Authorities (as may be amended) such that no person on the ground of race, color, 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. 

iii. In the event of Airline's breach of any of the Nondiscrimination covenants 
described in subsection (ii), above, the City shall have the right to terminate this Agreement, and 
to enter, re-enter and repossess the Premises and the facilities thereon, and hold the same as if 
this Agreement had never been made or issued. This subparagraph (iii) shall not become 
effective until the procedures of 49 CFR Part 21 are followed and completed, including the 
expiration of appeal rights. 

iv. Airline shall include these subsections (i) through (iv), inclusive, in 
Airline's licenses, permits and other instruments relating to the Premises, and shall require that 
its licensees, permittees and others similarly include these statements in their licenses, permits 
and other instruments relating to the Premises. 

(B) Title VI List of Pertinent Nondiscrimination Acts and Authorities 

During the performance of this contract, Airline, for itself, its assignees, and successors 
in interest agrees to comply with the following nondiscrimination statutes and authorities; 
including but not limited to: 

• Title VI of the Civil Rights Act of 1964 (42 U.S.C. § 2000d et seq., 78 stat. 252), 
(prohibits discrimination on the basis of race, color, national origin); 

• 49 CFR part 21 (Nondiscrimination In Federally-Assisted Programs of The Department 
of Transportation—Effectuation of Title VI of The Civil Rights Act of 1964); 

• The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, 
(42 U.S.C. § 4601), (prohibits unfair treatment of persons displaced or whose property 
has been acquired because of Federal or Federal-aid programs and projects); 

• Section 504 of the Rehabilitation Act of 1973, (29 U.S.C. § 794 et seq.), as amended, 
(prohibits discrimination on the basis of disability); and 49 CFR part 27; 



• The Age Discrimination Act of 1975, as amended, (42 U.S.C. § 6101 et seq.), (prohibits 
discrimination on the basis of age); 

• Airport and Airway Improvement Act of 1982, (49 USC § 471, Section 47123), as 
amended, (prohibits discrimination based on race, creed, color, national origin, or sex); 

• The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope, coverage 
and applicability of Title VI of the Civil Rights Act of 1964, The Age Discrimination Act 
of 1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the definition of 
the terms "programs or activities" to include all of the programs or activities of the 
Federal-aid recipients, sub-recipients and contractors, whether such programs or activities 
are Federally funded or not); 

• Titles II and III of the Americans with Disabilities Act of 1990, which prohibit 
discrimination on the basis of disability in the operation of public entities, public and 
private transportation systems, places of public accommodation, and certain testing 
entities (42 U.S.C. §§ 12131 - 12189) as implemented by Department of Transportation 
regulations at 49 CFR parts 37 and 38; 

• The Federal Aviation Administration's Nondiscrimination statute (49 U.S.C. § 47123) 
(prohibits discrimination on the basis of race, color, national origin, and sex); 

• Executive Order 12898, Federal Actions to Address Environmental Justice in Minority 
Populations and Low-Income Populations, which ensures nondiscrimination against 
minority populations by discouraging programs, policies, and activities with 
disproportionately high and adverse human health or environmental effects on minority 
and low-income populations; 

• Executive Order 13166, Improving Access to Services for Persons with Limited English 
Proficiency, and resulting agency guidance, national origin discrimination includes 
discrimination because of limited English proficiency (LEP). To ensure compliance with 
Title VI, you must take reasonable steps to ensure that LEP persons have meaningful 
access to your programs (70 Fed. Reg. at 74087 to 74100); 

• Title IX of the Education Amendments of 1972, as amended, which prohibits you from 
discriminating because of sex in education programs or activities (20 U.S.C. 1681 et 
seq.). 

(C) Nondiscrimination in Contractina Activities 

i. Airline, with regard to any contract, will not discriminate on the grounds 
of race, color, or national origin in the selection and retention of contractors or subcontractors, 
including procurements of materials and leases of equipment. Any contractor will not participate 
directly or indirectly in the discrimination prohibited by the Acts and Regulations. 

ii. In all solicitations, either by competitive bidding, or negotiation made by 
Airline or its contractor for work to be performed under a contract or subcontract, including 
procurements of materials, or leases of equipment, each potential contractor, subcontractor or 



supplier will be notified by the contractor of Airline and contractor's obligations under the Acts 
and Regulations relative to non-discrimination on the grounds of race, color, or national origin. 

Sections. State Nondiscrimination Requirements 

Airline must comply with the Illinois Human Rights Act, 775 ILCS 5/1-101 el seq., as 
amended and any rules and regulations promulgated in accordance therewith, including the 
Equal Employment Opportunity Clause, 445 111. Admin. Code 750, Appendix A. Airline must 
also comply with the Public Works Employment Discrimination Act, 775 ILCS 10/0.01 el seq., 
as amended; the Environmental Barriers Act, 410 ILCS 25/1 el seq.; and all other applicable 
state laws, rules, regulations and executive orders. 

Section 4. Citv Nondiscrimination Requirements 

(A) Airline must comply with the Chicago Human Rights Ordinance, Chapter 2-160, 
Section 2-160-010 et seq. of the Municipal Code; and all other applicable Municipal Code 
provisions, rules, regulations and executive orders. 

(B) Further, Airline must furnish, or cause each of its Contractors to furnish, such 
reports and information as requested by the Chicago Commission of Human Relations. 

Section 5. . Affirmative Action 

Airline assures that: (a) it shall undertake an affirmative action program as required by all 
federal, state and local laws, rules and regukitions pertaining to Civil Rights (and any and all 
amendments thereto), including, without limitation, 49 CFR Part 21 and 49 U.S.C. § 47123, to 
assure that no person shall, on the grounds of race, creed, color, national origin, sex, or age be 
excluded from participation in or denied the benefits of the program or activity conducted with 
or benefitting from Federal financial assistance received by the City from the FAA; (b) it shall 
not engage in employment practices that result in excluding persons on the grounds of race, 
creed, color, national origin, sex, or age, from participating in or receiving the benefits of any 
program or activity conducted with or benefitting from Federal financial assistance received by 
the City from the FAA, or in subjecting them to discrimination or another violation of the 
regulations under any program covered by 49 CFR Part 21 and 49 U.S.C. § 47123; and (c) it 
shall include the preceding statements of this Section 5 in Airline's contracts and other 
applicable documents under this Agreement, and shall require that its contractors and others 
similarly include these statements in their subcontracts and applicable documents. 

Section 6. Safetv and Securitv 
•N 

(A) Airline expressly acknowledges its responsibility to provide security at the 
Airport in accordance with 49 U.S.C. sec. 449 and 49 CFR Part 1542, "Airport Security," as such 
may be amended from time to lime, 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. Airline expressly acknowledges its 
responsibility to provide security with respect to airplane operations in accordance with 49 CFR 



Part 1544, "Aircraft Operator 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) All employees providing services at the Airport must be badged by the City, as 
provided below in Section 7, "Airport Security Badges." Airline, Contractors, and the respective 
employees of each are subject to such employment investigations, including criminal history 
record checks, as the Administrator of the Federal Aviation Administration ("FAA"), the Under 
Secretary of the Transportation Security Administration ("TSA"), and the City may deem 
necessary. Airline, its Contractors, their respective employees, invitees and all other persons 
under the control of Airline 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 
during the life of this Agreement 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. 

(C) All gates and doors that permit entry into restricted areas at the Airport must be 
kept locked at all times when not in use or under constant security surveillance. Airline shall 
ensure that such gates and doors within its Premises are kept locked at all times when not in use 
or under Airline's constant security surveillance. Any gate or door malfunctions discovered by 
Airline must be reported to the Commissioner without delay and must be kept under constant 
surveillance, in the case of malfunctions within its Premises, until the malfunction is remedied, 
or in the case of other malfunctions, until relieved by a responsible party. 

(D) Airline shall ensure that the following provision is inserted in all contracts entered 
into with any Contractors and with any labor organizations who furnish skilled, unskilled and 
craft union skilled labor, or who 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 49 C.F.R. Part 1542 and all 
other applicable rules and regulations promulgated thereunder. In the 
event that Airline, or any individual employed 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 Ih'ansportation Security 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, 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 
effect as of the Effective Date with the 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 guidelines developed by City, the 
Transportation Security Administration and the Federal Aviation 
Administration and in effect at the time of the submittal of such drawings, 
plans, and specifications." 

Section 7. Airport Security Badges 

(A) As part of Airport operations and security. Airline must obtain from the Airport 
badging office Airport Security Badges for each of its employees, subcontractors, material men, 
invitees or any person(s) over whom Airline 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 an Airport Security Badge. Additional forms and tests may be 
required to obtain Airport Driver's Certification and Vehicle Permits. The application forms will 
solicit such information as the Commissioner may require in his or her discretion, including but 
not limited to name, address, date of birth (and for vehicles, driver's license and appropriate 
stickers). Airline is responsible for requesting and completing the form for each employee and 
subcontractor 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 or her designee, the 
employee will be required to attend a presentation regarding airport security and have his or her 
photo taken for the badge. The Commissioner may grant or deny the application in his or her 
sole discretion. Airline must make available to the Commissioner, within one day of request, the 
personnel file of any employee who will be working under this Agreement. 

(B) As provided in Section 6 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. 

(C) Airport Security Badges, Vehicle Permits and Driver's 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. Airline 
will be jointly and severally liable for any fines imposed on its employees or its Contractors' 
employees at the Airport by the City. 

(D) In addition to other rules and regulations, the following rules related to Airport 
Security Badges, Vehicle Permits and Driver's Licenses must be adhered to: 



i. Each person must wear and display his or her Airport Security Badge on 
their outer apparel at all times while at the Airport. 

ii. All individuals operating a vehicle on the Aircraft Operations Area 
("AGA") 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 Operator's Driver's License. All individuals 
operating a vehicle on the AOA without an escort must also be in possession of a valid Aviation-
issued Airport Driver's Permit. 

iii. All operating equipment must have an Aiiport 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. 

iv. Individuals must remain within their assigned area and haul routes unless 
otherwise instructed by the Department of Aviation. 

V. Airline's personnel who function as supervisors, and those that escort 
Airline'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 while on the AOA. 

Section 8. Confidentiality of Airport Securitv Data 

Airline 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 CFR Part 1520. Airline 
acknowledges that information provided to, generated by, or encountered by Airline may include 
Airport Security Data. If Airline fails to safeguard the confidentiality of Airport Security Data, 
Airline is liable for the reasonable costs of actions taken by the City, the Federal Aviation 
Administration ("FAA"), or the Transportation Security Administration ("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 security 
devices, and posting of guards. All agreements entered into in connection with or pursuant to the 
performance of any acts or obligations under this Agreement by Airline must contain the 
language of this section. If Airline fails to incorporate the required language in all such 
agreements, the provisions of this section are deemed incorporated in all such agreements. 

Section 9. Americans with Disabilities Act and Air Carrier Access Act 

(A) Airline shall be solely and fully responsible for ensuring that Airline's operations, 
wherever they may occur at the Airport, and any improvements made by Airline pursuant to this 
Agreement, shall comply with Title II (to the extent applicable) and III of the Americans with 
Disabilities Act, 42 U.S.C. §§ 12101 et seq., as amended from time to time ("ADA"), and the Air 
Carrier Access Act, 49 U.S.C. § 41705, as amended from time to time ("ACAA"), including 



without limitation any obligation to provide boarding and deplaning assistance at the Airport. In 
the event of a violation of or non-compliance with Title II (to the extent applicable) or III of the 
ADA or the ACAA, Airline shall develop a work plan to correct such violation or non
compliance. The City's approval of or acceptance of any aspect of Airline's activities under this 
Agreement shall not be deemed or construed in any way as a representation that such item, 
activity or practice complies with the ADA or the ACAA. Airline agrees to indemnify, defend, 
and hold the City harmless from any and all costs incurred by the City with respect to Airline's 
failure to comply with the ADA or the ACAA for Airline's operations or any improvements 
made by Airline at the Airport. The City shall comply with the ADA and the ACAA as 
applicable to any facilities constructed by the City and any improvements made by the City at the 
Airport. 

(B) 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. I210I et seq.; 
41 C.F.R. part 60 et seq.; the Uniform Federal Accessibility Standards 
("UFAS") or the Americans with Disabilities Act Accessibility Guidelines 
for Buildings and Facilities ("ADAAG"); the Air Carrier Access Act, 49 
U.S.C. § 41705, et seq. ("ACAA"); the Illinois Environmental Barriers 
Act. 410 ILCS 25/1 et seq., and the regulations promulgated thereto at 71 
111. Adm. Code ch. 1, Sec. 400.110 et seq.; and all other applicable 
statutes, rules, regulations and executive orders. In the event that the 
above cited standards are inconsistent, the Consultant shall comply with, 
the standards providing greater accessibility." 

Construction Contracts 

"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, 42 U.S.C. sec. 12101 et seq.; 
41 C.F.R. part 60 et seq.; the Uniform Federal Accessibility Standards 
("UFAS") or the Americans with Di.sabilities Act Accessibility Guidelines 
for Buildings and Facilities ("ADAG"); the Air Carrier Access Act, 49 
U.S.C. § 41705, et seq. ("ACAA""); the Illinois Environmental Barriers 
Act, 410 ILCS 25/1 et seq., and the regulations promulgated thereto at 71 



111. Adm. Code eh. 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 Airline and 
the City in the event that the plans and specifications are not in 
compliance with the above referenced standards." 

Section 10. Boarding and Deplanimz Assistance 

(A) Airline Responsibilities 

i. As required by 14 C.F.R. § 382.95(b), Airline "must. . . provide boarding 
and deplaning assistance through the use of lifts or ramps at [O'Hare] where boarding and 
deplaning by level-entry loading bridges or accessible passenger lounges is not available." 
Consistent with the requirements of 14 C.F.R. § 382, Airline shall be responsible for acquiring or 
making airangement - whether directly or through its ground handlers, other airlines operating at 
O'Hare, CDA (as set forth below in Section (B) or otherwise - for boarding and deplaning 
assistance devices for use with its aircraft at O'Hare. 

ii. Consistent with the requirements of 14 C.F.R. § 382.141, Airline shall 
ensure that those personnel involved in providing boarding and deplaning assistance through the 
use of lifts, ramps or other accessibility devices are properly trained in the use and operation of 
the devices and appropriate boarding and deplaning assistance procedures that safeguard the 
safety and dignity of passengers. 

iii. As explained in 66 Federal Register 22107, the use of a boarding chair to 
carry a passenger up or down stairs is only permitted in "abnormal circumstances (e.g., if a lift 
breaks down)," and "is conditioned on the passenger's consent (except in the case of emergency 
evacuations)." Furthermore, pursuant to 14 C.F.R. § 382.101, Airline personnel "must never use 
hand-carrying (i.e., directly picking up the passenger's body in the arms of one or more carrier 
personnel to effect a level change the passenger needs to enter or leave the aircraft), even if the 
passenger consents, unless this is the only way of evacuating the individual in the event of an 
emergency." 

(B) CDA Mechanical Lift 

i. The City owns a mechanical lift ("CDA Lift") that can be used to board 
and deplane mobility-impaired passengers on aircraft covered by 49 CFR § 27.72. 

ii. Airline may request the right to use the CDA Lift at O'Hare to satisfy its 
obligations under the Air Carrier Access Act (49 U.S.C. § 41705) and the regulations 
promulgated thereunder (14 CFR § 382.95) and will be allowed to use the CDA Lift, on the 
terms and conditions set forth herein. 

iii. The City will make the CDA Lift available to Airline on a first-come, 
first-serve basis with other airlines. The City shall have no liability to Airline if the CDA Lift is 
not available at the time required by Airline. 



(C) Agreements and Acknowledaements 

i. Airline hereby acknowledges and agrees that the CDA Lift is made 
available to Airline "as is." The City makes no warranty or representation, either express or 
implied, as to the design or condition of, or as to the quality of the CDA Lift, and the City makes 
no warranty of merchantability of fitness for a particular purpose or any component thereof as to 
any other matter, it being agreed that all such risks, as between the City and Airline, are to be 
borne by Airline, and the benefits of any and all implied warranties of the City are hereby waived 
by Airline. 

ii. Airline agrees that it will only use and operate the CDA Lift with trained 
City personnel: (i) in accordance with the manufacturer's instructions and the requirements of all 
applicable laws and regulations; (ii) on aircraft that are compatible with the CDA Lift; (iii) with 
Airline personnel or Airline's ground handler personnel who have been properly trained to assist 
passengers on or off of the CDA Lift; (iv) with reasonable care; and (v) in connection with 
aircraft that Airline is authorized to operate or ground handle. 

iii. Airline further agrees to take good care of the CDA Lift when using it, 
reasonable wear and tear excepted. Airline agrees to reimburse the City promptly after written 
demand for any costs incurred by the City in repairing or replacing the CDA Lift, if it was 
damaged or destroyed while in Airline's possession or under its control. 

Section 11. Inspector General 

Pursuant to Article 16 of this Agreement, Airline shall ensure that the provision set forth 
below is inserted in all contracts or agreements entered into with any contractors, subtenants or 
licensees/sub-licensees, and any work or service providers providing any materials, labor, or 
services in connection with this Agreement, including but not limited to design professionals and 
Project Contractors and any labor organizations which furnish skilled, unskilled and craft union 
skilled labor: 

"[Contractor/Subtenant] and all of its [subcontractors/subtenants] have a 
duty to cooperate with the Inspector General of the City of Chicago in any 
investigation or hearing, if applicable, undertaken pursuant to Chapter 2-
56 of the Municipal Code of Chicago. [Contractor/Subtenant] understands 
and will abide by all provisions of that chapter. All 
[subcontracts/subtenant agreements] must inform [contractors/subtenants] 
of this provision and require understanding and compliance with it." 

Additionally, with respect to any work or services to be paid by the City, pursuant to MCC 2-
156-018 it is the duty of Airline, and any of its Project Contractors, to report to the Inspector 
General, directly and without undue delay, any and all information concerning conduct which it 
knows to involve corrupt activity. "Corrupt activity" means any conduct set forth in 
Subparagraph (a)(1), (2) or (3) of Section 1-23-020 of the MCC. Knowing failure to make such 
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a report will be an event of default under any applicable reimbursement agreement. Reports may 
be made to the Inspector General's toll-free hotline, 866-JG-TlPLlNE (866-448-4754). 

Section 12. Multi-Project Labor Agreement 

The City has entered into the Multi-Project Labor Agreement ("PLA") with various 
trades regarding projects involving construction, demolition, maintenance, rehabilitation, and/or 
renovation work on City property, as described in the PLA, a copy of which may be found on the 
City's website at: 

http://w\vw.citvofchicaso.ors/dam/cilv/depts/dDs/RuIesResulcitiom/Miilti-
ProiectLahorAsreement-PLAandSisnatorvUnions.pdf 

To the extent that Airline engages in work subject to the PLA, whether or not reimbursed by the 
City, Airline acknowledges familiarity with the requirements of the PLA and shall comply with 
them. 

Section 13. Minimum Wage and Other Labor Laws 

Airline will comply with all applicable federal, state, and local labor laws and 
regulations, including, without limitation: the Fair Labor Standards Act, 29 U.S.C. § 201; the 
Occupational Safety and Health Act, 20 CFR Part 1910; and City minimum wage ordinances and 
executive orders and associated rules and regulations. This includes, without limitation, 
compliance with the wage requirements set forth in Mayoral Executive Order 2014-1, 
incorporated by reference, to the extent that the Order would apply to Airline's activities. 

Section 14. Prohibition on Certain Contributions. Mavoral Executive Order 2011-4 

(A) Neither Airline or any person or entity who directly or indirectly has an 
ownership or beneficial interest in Airline of more than 7.5% ("Owners"), spouses and domestic 
partners of such Owners, Airline's Subcontractors, any person or entity who directly or indirectly 
has an ownership or beneficial interest in any Subcontractor of more than 7.5% ("Sub-owners") 
and spouses and domestic partners of such Sub-owners (Airline and all the other preceding 
classes of persons and entities are together, the "Identified Parties"), shall make a contribution 
of any amount to the Mayor or to the Mayor's political fundraising committee (as such term is 
defined in Municipal Code Chapter 2-156) (a) after execution of this Agreement by Airline, (b) 
while this Agreement or another agreement between Airline and the City (an "Other Contract") 
is executory, (c) 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. 

(B) From the date the City approached Airline or the date 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. 

(C) 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) 
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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. 

(D) The Identified Parties must not engage in any conduct whatsoever designed to 
intentionally violate this Section 14 or Mayoral Executive Order No. 2011-4 or to entice, direct 
or solicit others to intentionally violate this Section 14 or Mayoral Executive Order No. 2011-4. 

(E) Violation of, non-compliance with, misrepresentation with respect to, or breach of 
any covenant or warranty under this Section 14 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 14 amends any Other Contract with respect to the matters described herein 
and supersedes any inconsistent provision contained therein. 

Section 15. Certification Regarding: Lobbvina 

(A) Airline certifies by signing and submitting this Agreement, to the best of its 
knowledge and belief, that: 

i. No Federal appropriated funds have been paid or will be paid, by or on 
behalf of Airline, to any person for intluencing or attempting to influence an officer or employee 
of an agency, a Member of Congress, an officer or employee of Congress, or an employee of a 
Member of Congress in connection with the awarding of any Federal contract, the making of any 
Federal grant, the making of any Federal loan, the entering into of any cooperative agreement, 
and the extension, continuation, renewal, amendment, or modification of any Federal contract, 
grant, loan, or cooperative agreement. 

ii. If any funds other than Federal appropriated funds have been paid or will 
be paid to any person for influencing or attempting to influence an officer or employee of any 
agency, a Member of Congress, an officer or employee of Congress, or an employee of a 
Member of Congress in connection with this Federal contract, grant, loan, or cooperative 
agreement, the undersigned shall complete and submit Standard Form-LLL, "Disclosure Form to 
Report Lobbying," in accordance with its instructions. 

iii. Airline shall require that the language of this certification be included in 
the award documents for all sub-awards at all tiers (including subcontracts, sub-grants, and 
contracts under grants, loans, and cooperative agreements) and that all sub-recipients shall certify 
and disclose accordingly. 

(B) This certification is a material representation of fact upon which reliance was 
placed when this transaction was made or entered into. Submission of this certification is a 
prerequisite for making or entering into this transaction imposed by section 1352, title 31, U.S. 
Code. Any person who fails to file the required certification shall be subject to a civil penalty of 
not less than $10,000 and not more than $100,000 for each such failure. 
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Section 16. Distracted Driving 

(A) In accordance with Executive Order 13513, "Federal Leadership on Reducing 
Text Messaging While Driving" (10/1/2009) and DOT Order 3902.10 "Text Messaging While 
Driving" (12/30/2009), the FAA encourages recipients of Federal grant funds to adopt and 
enforce safety policies that decrease crashes by distracted drivers, including policies to ban text 
messaging while driving when perfoiming work related to a grant or sub-grant. 

(B) In support of this initiative, the City encourages Airline to promote policies and 
initiatives for its employees and other work personnel that decrease crashes by distracted drivers, 
including policies that ban text messaging while driving motor vehicles while perfonning work 
activities associated with the project. Airline must include the substance of this Section 16 in all 
sub-tier contracts exceeding $3,500 and involve driving a motor vehiele in performance of work 
activities associated with the project. 
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This SHORT-TERM FACILITIES USE AGREEMENT ("Agreement") is made by and 
between the City of Chicago (the "City"), a municipal corporation of the State of Illinois, and 

("Tenant"), a corporation organized and existing under the laws of the 
State of and authorized to do business in the State of Illinois. 

Article 1 

DEFINITIONS 

1.1 Definitions 

All capitalized terms used in this Agreement, if not defined within this Agreement, shall 
have the meanings specified in Article I, "Definitions," of the Signatory Airline Agreement. 

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

"AAAC" or "Airline Airport Affairs Committee" means the Airline Airport Affairs 
Committee consisting of a representative designated by each Signatory Airline operating at the 
Airport. 

"Agreement" means this Short-Term Facilities Use Agreement, together with its 
Exhibits, as hereafter amended or supplemented from time to time in accordance with its terms. 

"Air Carrier" means a carrier certificated by the Secretary of the U.S. Department of 
Transportation as a Passenger Carrier under 49 U.S.C. § 41102 or a Cargo Carrier under 
49 U.S.C. §41103. 

"Airline Airport Affairs Committee" or "AAAC" means the Airline Airport Affairs 
Committee consisting of a representative designated by each Signatory Airline operating at the 
Airport. 

"Airport" means Chicago O'Hare International Airport, together with any additions 
thereto, or improvements or enlargements of it, later made, but any land, rights-of-way, or 
improvements which are now or later owned by or are part of the transportation system operated 
by the Chicago Transit Authority, or any successor thereto, wherever located within the 
boundaries of the Airport, are not deemed to be part of the Airport. 

( ' ' 

"Airport Rules" means, collectively, all rules, procedures, protocols and requirements 
currently effective and hereinafter amended, adopted or established by the City applicable to 
Airport operations and users, all of which are incorporated into and made a part of this 
Agreement, provided that such Airport Rules do not conflict with applicable provisions of state 
or federal law or the provisions of this Agreement. 

"Applicable Laws" means, collectively, all applicable present and future federal, state 
and local laws, rules, regulations, orders and ordinances, as they may be amended from time to 
time, whether foreseen or unforeseen, ordinary as well as extraordinary, including without 



implied limitation those relating to (i) health, sanitation and safety; (ii) the environment, 
including without limitation the Environmental Laws; (iii) access for persons with disabilities, 
including without limitation the Americans with Disabilities Act, 42 U.S.C. § 12101 el seq.; and 
(iv) airport security, including without limitation the regulations of the Transportation Security 
Administration, 49 CFR Parts 1540, 1542, 1544 et seq. This Agreement does not constitute a 
waiver by Tenant of whatever rights it may have to challenge a local law, rule, regulation or 

r ordinance on the basis that it is pre-empted by State or Federal law. 

"Artwork" means any work of visual art as defined in Section 101 of the Copyright Act. 

"Assignment" means to assign, transfer, convey, sell, mortgage, pledge or encumber as 
described further in Section 4.2. 

"Associated Party(ies)" means Tenant's employees, contractors, subcontractors, agents, 
licensees, vendors, invitees (excluding passengers), and any other party that Tenant expressly 
authorizes to use its Premises (regardless of whether Tenant enters into a sublease or license with 
such party), and other parties under Tenant's direction or control that come onto the Airport 
arising out of or relating to Tenant's use or occupancy of the Airport. 

"Bond Indenture" means the Master Indenture of Trust Securing Chicago O'Flare 
International Airport General Airport Revenue Senior Lien Obligations, dated as of September 1, 
2012, as the same may be amended, supplemented and restated from time to time, and any 
ordinance, credit agreement or indenture, or combination thereof adopted or authorized 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. 

"Cargo Carrier" means a carrier certificated by the Secretary of the U.S. Department 
of Transportation as a Cargo Carrier under 49 U.S.C. § 41103. 

"CDA" or "Department of Aviation" means the Chicago Department of Aviation or any 
successor agency thereto. 

"City" means the City of Chicago, a municipal corporation and home rule unit of local 
government organized and existing under Article Vll, Sections 1 and (6)(a), respectively, of the 
1970 Constitution of the State of Illinois. 

"City Equipment" means moveable or permanent fixtures, furniture, millwork, 
technology systems, including SET components used by individual Passenger Carriers, and 
equipment located on or affixed to Tenant's Premises, or elsewhere at the Airport, purchased, 
constructed or rented by the City or otherwise provided at the cost or expense of the City which 
the City makes available for use by Tenant subject to Section 3.3 and the City Equipment 
Charge. 

"City Equipment Charges" means standardized cost-recovery fees calculated annually 
by the City for the use of City Equipment. 



"City Indemnified Parties" means the City, its elected and appointed officials, officers, 
agents, employees, contractors, consultants and representatives. 

"Claim" or "Claims" means any and all losses, liabilities, penalties, damages of 
whatever nature, causes of action, suits, claims, demands, judgments, injunctive relief, awards 
and settlements as described further in Section 13.1.1. 

"Commissioner" means the Commissioner of the Department of Aviation, her or his 
designee, or any successor to the duties of such official. 

"Concluding Walk-Through" means a physical walk-through of Tenant's Premises or 
any portion thereof by a representative or consultant of the City and Tenant prior to the date that 
such Premises are vacated or surrendered pursuant to this Agreement for the purpose of 
observing the environmental condition of Tenant's Premises or any portion thereof and Tenant's 
compliance with Section 14.10, the findings of which shall be documented in a report prepared 
by such City representative or consultant in consultation with Tenant. 

"Contaminant" means any of those materials set forth in 415 ILCS 5/3.165, as 
amended from time to time, that are subject to regulation under any Environmental Law. 

"Contractor" means a person or firm hired by Tenant to act as an agent or independent 
contractor, whether or not Tenant is reimbursed by the City for costs of hiring such person or 
firm, as well as subcontractors of any such agent or independent contractor, in connection with 
or pursuant to the performance of any acts or obligations under this Agreement. 

"Copyright Act" means the U.S. Copyright Act (17 U.S.C. § 101 et seq.). 

"Department of Aviation" or "CDA" means the Chicago Department of Aviation or 
any successor agency thereto. 

"Discharge" means an act or omission by which Hazardous Substances or Other 
Regulated Material, now or in the future, are leaked, spilled, poured, deposited, or otherwise 
disposed into land, wetlands or Waters, or by which those substances are deposited where, unless 
controlled or removed, they may drain, seep, run or otherwise enter said land, wetlands or 
Waters. 

"Dispose," "Disposal" or "Disposing" and variants thereof mean the discharge, deposit, 
injection, dumping, spilling, leaking, or placing of any Hazardous Substance or Other Regulated 
Material into or on any land or water so that such Hazardous Substance or Other Regulated 
Material or any constituent thereof may enter the environment or be emitted into the air or 
discharged into any waters, including ground waters. 

"Effective Date" means the Effective Date as described in Section 2.1. 

"Environmental Claim" means any demand, cause of action, proceeding or suit for (a) 
damages (actual or punitive), injuries to person or property, taking or damaging of property or 
interests in property without just compensation, nuisance, trespass, damages to natural resources, 
fines, penalties, interest, or (b) losses, or for the costs of site investigations, feasibility studies. 



information requests, health or risk assessments, contribution, settlement, or actions to correct, 
remove, remediate. Respond to, clean up, prevent, mitigate, monitor, evaluate, assess, or abate 
the Release of a Hazardous Substance or Other Regulated Material, or any other investigative, 
enforcement, cleanup, removal, containment, remedial, or other private or governmental or 
regulatory action at any time threatened, instituted, or completed pursuant to any applicable 
Environmental Law, or (c) to enforce insurance, contribution, or indemnification agreements 
being made pursuant to a claimed violation or non-compliance with any Environmental Law. 

"Environmental Indemnitees" has the meaning set forth in Section 14.7. 

"Environmental Law(s)" means any federal, state, or local law, statute, ordinance, code, 
rule, permit, plan, regulation, license, authorization, order, or injunction which pertains to health, 
safety, any Hazardous Substance or Other Regulated Material, or the environment (including, but 
not limited to, ground, air, water or noise pollution or contamination, and underground or above-
ground tanks) and shall include, without limitation, the Emergency Planning and Community 
Right-to-Know Act, 42 U.S.C. § 11001 el seq.; the Toxic Substances Control Act, 15 U.S.C. § 
2601 el seq.-, the Hazardous Material Transportation Act, 49 U.S.C. § 1801 el seq.-, the Resouree 
Conservation and Recovery Act ("RCRA"), 42 U.S.C. § 6901 et seq., as amended by the 
Hazardous and Solid Waste Amendments of 1984; the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980, 42 U.S.C. § 9601 et seq. ("CERCLA"), as amended by 
the Superfund Amendments and Reauthorization Act of 1986 ("SARA"); the Occupational 
Safety and Health Act, 29 U.S.C. § 651 e/ seq.-, the Federal Water Pollution Control Act, 33 
U.S.C. § 1251 el seq.-, the Clean Air Act, 42 U.S.C. § 7401 et seq.-, the Illinois Environmental 
Protection Act, 415 ILCS 5/1 et seq.-, the Gasoline Storage Act, 430 ILCS 15/0.01 el seq.-, the 
Sewage and Waste Control Ordinance of the Metropolitan Water Reclamation District of Greater 
Chicago ("MWRD"); the Municipal Code of the City of Chicago; and any other local, state, or 
federal environmental statutes, and all rules, regulations, orders, and decrees now or hereafter 
promulgated under any of the foregoing, as any of the foregoing now exist or may be changed or 
amended or come into effect in the future. 

"Exclusive Use Premises" means any office space, operation space, storage area, 
employee break room, baggage service office or other areas in the Terminal Complex designated 
for Tenant's exclusive use, subject to Section 4.1.2 and as more fully described in the Premises 
Notice. 

"FAA" or "Federal Aviation Administration" means the Federal Aviation 
Administration created under the Federal Aviation Act of 1958, as amended, or any successor 
agency thereto. 

"Facilities Maintenance Protocols" means the City's policies, rules and protocols 
governing the maintenance of equipment and facilities at the Airport, as they shall be developed 
and may be amended from time to time by the Commissioner after consultation with the AAAC, 
which may include a matrix detailing operations and maintenanee responsibilities of the City, 
Tenant, the Equipment and Services Consortium, and any other parties as indicated herein. 



"Federal Aviation Administration" or "FAA" means the Federal Aviation 
Administration created under the Federal Aviation Act of 1958, as amended, or any successor 
agency thereto. 

"Federal Bankruptcy Code" means 11 U.S.C. § 101 e/ seq. 

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

"Fixed Terminal Charges" means charges calculated under Article 8. 

"GARBs" or "Airport Revenue Bonds" means any bonds, commercial paper notes, 
credit agreement notes and any other debt obligations of the City, outstanding at any time having 
a lien on Revenues as provided in the Bond Indenture. 

"Hazardous Substance" has the meaning set forth in 415 ILCS 5/3.215, as amended 
from time to time. 

"Initial Walk-Through" means a physical walk-through of the Premises by a 
representative or consultant of the City and Tenant prior to the date Tenant occupies the 
Premises or conducts operations thereon pursuant to this Agreement for the purpose of observing 
the environmental condition of Tenant's Premises and Tenant's state of compliance with 
Environmental Laws, the findings of which shall be documented in a report prepared by such 
City representative or consultant in consultation with Tenant. 

"Main Terminal" means the terminal buildings, associated concourses and facilities, 
other than Terminal 5, as all such facilities may be modified, improved, or enlarged during the 
Term. 

"Municipal Code" means the Municipal Code of the City at the time in effect. 

"NPDES" means the National Pollutant Discharge Elimination System. 

"O&M Expenses" means the costs incurred by the City in operating and maintaining the 
Airport's facilities. 

"Other Regulated Material" means any Waste, Contaminant, or any other material, not 
otherwise specifically listed or designated as a Hazardous Substance, that (a) is or contains: 
petroleum, including crude oil or any fraction thereof, motor fuel, jet fuel, natural gas, natural 
gas liquids, liquefied natural gas, or synthetic gas usable for fuel or mixtures of natural gas and 
such synthetic gas, asbestos, radon, any polychlorinated biphenyl, urea, formaldehyde foam 
insulation, explosive or radioactive material, or (b) is a hazard to the environment or to the health 
or safety of persons. 

"Passenger Carrier" means a Passenger Carrier certificated by the Secretary of the U.S. 
Department of Transportation under 49 U.S.C. § 41102. 



"Premises" means any Exclusive Use Premises assigned to Tenant by the City under this 
Agreement. 

"Premises Notice" means the notice described in Section 4.1 and in the form attached as 
Exhibit A. 

"Release" or "Released" means any actual or threatened spilling, leaking, pumping, 
pouring, emitting, emptying. Discharging, injecting, escaping, leaching, dumping or Disposing 
of any Hazardous Substance or Other Regulated Material into the environment. 

"Response" or "Respond" means action taken in compliance with Environmental Laws 
to correct, remove, remediate, clean-up, prevent, mitigate, treat, monitor, evaluate, investigate, 
assess or abate the Release of any Hazardous Substance or Other Regulated Material, or to 
prevent or abate any public nuisance. 

"Securities Exchange Act" means the Securities Exchange Act of 1934. 

"Shared Equipment and Technology" or "SET" means equipment owned and installed 
by the City for use in passenger processing, including without limitation equipment casework, 
supporting infrastructure, network wiring, flight information displays ("FIDS"), gate information 
displays ("GIDS"), the baggage information display system ("BIDS"), boarding gate readers, 
passenger processing workstations and self-serviee kiosks (for boarding passes and bag tagging), 
and other shared use technology (such as a reservation system portal open to all Passenger 
Carriers at the Airport). 

"Signatory Airline" means an Air Carrier that has executed a Signatory Airline Use and 
Lease Agreement with the City. A Signatory Airline may be either a Long-Term Signatory 
Airline or a Short-Term Signatory Airline. 

"Signatory Airline Use and Lease Agreement" means the "City of Chicago O'Hare 
International Airport Airline Use and Lease Agreement" executed between the City of Chicago 
and Signatory Airlines for the use of the Airport and lease of space in the Terminal Area. 

"SWPPP" means Storm Water Pollution Prevention Plan. 

"T-5" or "Terminal 5" means the terminal buildings, associated coneourses and facilities 
designated as of the Effective Date as Terminal 5 of the Airport, as all such facilities may be 
modified, improved or enlarged during the Term. 

"Term" means the lease term of this Agreement as further deseribed in Article 2. 

"Terminal 5" or "T-5" means the terminal buildings, associated concourses and facilities 
designated as of the Effective Date as Terminal 5 of the Airport, as all sueh facilities may be 
modified, improved or enlarged during the Term. 

"Terminal Complex" means the Main Terminal and Terminal 5. 



"Terminal Space Use Protocols" means the City's policies, rules and protocols, as they 
shall be developed and may be amended from time to time by the Commissioner after 
consultation with the AAAC, governing priorities, procedures and requirements for the 
assignment and use of Common Use Space, Preferential Use Space, and Exclusive Use Space in 
the Terminal Complex and on the Apron Area, including Gate Space, Check-in Space, and 
Baggage Systems use, assignment, scheduling and accommodation. 

"TSA" means the Transportation Security Administration or other federal agency which 
assumes the oversight and functions of the Transportation Security Administration, if the 
Transportation Security Administration is abolished or combined with or merged into any other 
federal agency. 

"VIP Lounge" means Exclusive Use Premises used by Air Carriers to provide premium 
services to its passengers. 

"Waste" means those materials defined in the Illinois Environmental Protection Act, 415 
ILCS 5/1 et seq. as waste and identified subcategories thereof, including but not limited to, 
construction or demolition debris, garbage, household waste, industrial process waste, landfill 
waste, landscape waste, municipal waste, pollution control waste, potentially infectious medical 
waste, refuse, or special waste. 

"Waste Sections" has the meaning set forth in Section 16.12. 

"Waters" has the meaning set forth in 415 ILCS 5/3.550, as amended from time to time. 

1.2 Interpretation 

The terms "hereby," "herein," "hereof," "hereunder" and any similar terms used in this 
Agreement refer to this Agreement. 

The term "including" shall be construed to mean "including, without limitation." 

All references in this Agreement to Articles, Sections, subsections, clauses, provisions, 
sentences or Exhibits, unless otherwise expressly stated, are to Articles, Sections, subsections, 
clauses, provisions, sentences or Exhibits of this Agreement. 

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. 

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 affect the meaning, 
construction or effect of this Agreement. 

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. 



All references to a number of days mean calendar days, unless otherwise expressly 
indicated. 

1.3 Incorporation of Exhibits 

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

Exhibit A Permitted Uses 

Exhibit B Premises Notice 

Exhibit C Compliance with Laws 

Any changes to the Exhibits that occur from time to time consistent with the terms of this 
Agreement shall be reflected in revised Exhibits provided by the City to Tenant. Such revised 
Exhibits shall be deemed to be effective without requiring a formal amendment to this 
Agreement. 

Article 2 

TERM 

2.1 Effective Date 

The Effective Date shall be such date as is mutually agreed to by the City and Tenant and 
reflected on the signature page of this Agreement. 

2.2 Term 

The City's grant of rights to Tenant under this Agreement shall be on a month-to-month 
basis and continue until the earlier of (a) cancellation of this Agreement by either party for any 
reason upon thirty (30) days' written notice to the other party, such cancellation to be effective at 
the end of the thirty (30) day notice period; (b) termination of this Agreement by the City in 
accordance with Section 17.1; or (c) expiration or earlier termination of the Signatory Airline 
Use and Lease Agreement with all Signatory Airlines (the "Term"). 

Article 3 

RIGHTS AND PRIVILEGES 

3.1 Tenant Rights, Privileges, Limitations and Prohibitions on Use of the 
Premises 

Subject to the terms of this Agreement and Airport Rules, including without limitation 
operating procedures and protocols that may be imposed by the Commissioner from time to time 
for the safe and secure operation of the Airport, Tenant shall have the right to use the Premises 



on an exclusive basis. Tenant's use of the Premises shall be limited to the permitted uses 
described in Exhibit A ('"Permitted Uses"). Tenant shall not use the Premises, and shall not 
cause or permit its Associated Parties to use the Premises, for any purpose other than as specified 
in this Agreement. 

3.2 Communications Equipment and Antennae 

Tenant has no right to install or use any telecommunications equipment or antennae'on 
the roof or exterior of the Terminal Complex, unless (a) the installation and use are directly 
related to the conduct of Tenant's business at the Premises and are in full compliance with 
Applicable Laws and Airport Rules, and (b) the installation is effected in compliance with the 
prior written consent of the City. Tenant will not license, sublease or in any other manner permit 
any other person to use any telecommunications equipment or antennae installed by Tenant at the 
Terminal Complex. 

3.3 City Equipment 

The City grants to Tenant a non-exclusive license to use, subject to City Equipment 
Charges and the City's control and maintenance thereof in accordance with Section 11.1, City 
Equipment in the ordinary course of its business at the Airport and otherwise in accordance with 
this Agreement. Tenant agrees to accept and use City Equipment in its "as is" condition, without 
any representations or warranties of any kind whatsoever, express or implied, from the City as to 
any matters concerning City Equipment, and Tenant further agrees to assume all risk of loss, 
damage and injury arising out of Tenant's use of City Equipment. 

3.4 Exclusions and Reservations 

3.4.1 The City reserves the right to offer Tenant SET, rubbish removal and 
other services, including, but not limited to, new technology-related services, as provided in 
Sections 11.1 and 11.4, and to charge Tenant for such services on a cost-recovery basis. 

3.4.2 Tenant shall not, by action or failure to act, knowingly interfere or 
permit interference with the use, operation, or maintenance of the Airport, including but not 
limited to, the effectiveness or accessibility of the drainage, sewerage, water, communications 
(including Wi-Fi services), fire protection, utility, electrical or other systems installed or located 
from time to time at the Airport. 

3.4.3 Tenant shall not do or permit to be done anything, either by act or 
failure to act, that shall cause the cancellation or violation of the provisions, or any part thereof, 
of any policy of insurance for the Airport or that shall cause a hazardous condition so as to 
increase the risks normally attendant upon operations permitted by this Agreement. If Tenant 
shall do or permit to be done any act not permitted under this Agreement, or fail to do any act 
required under this Agreement, regardless of whether such act shall constitute a breach of this 
Agreement, which act or failure, in and of itself, causes an increase in City's insurance 
premiums, then upon written notice from the City to do so. Tenant shall promptly remedy or 
commence such actions as necessary to remedy or shall be subject to paying the increase in 
premiums to the extent caused by such act or failure of Tenant until the issue is remedied. 



3.4.4 The City or its duly authorized representative may enter upon the 
Premises at any and all reasonable times and upon reasonable notice (except in emergency 
situations) for the purpose of determining whether or not Tenant is complying with the terms and 
conditions of this Agreement or for any other purpose incidental to the rights of the City; 
provided that such right of entry does not unreasonably interfere with Tenant's operations. In the 
case of an emergency, the City shall provide as much notice as reasonably possible in light of the 
circumstances. 

3.4.5 Tenant shall not use the Premises for the operation of any VIP Lounge, 
passenger club or lounge room. 

3.5 Safety Management System 

Tenant agrees to cooperate with the City's implementation of a safety management 
system and safety risk management systems at the Airport including participation in committees, 
risk identification and assessment processes, training, and safety promotion and communication 
initiatives. 

Article 4 

TENANT'S PREMISES 

4.1 Rights to Use Premises 

4.1.1 Premises Notice. On or before the Effective Date, the City will issue to 
Tenant a Premises Notice, attached hereto as Exhibit B, that will designate which areas of the 
Airport the City will make available for Tenant's use on an exclusive use basis. 

4.1.2 Exclusive Use Premises. The City grants to Tenant, subject to the 
terms of this Agreement and Airport Rules, the exclusive right to use the Premises identified in 
the Premises Notice. 

4.1.3 Condition of Premises. Except as otherwise expressly provided in this 
Agreement, including the City's maintenance responsibilities under Section 11.1, Tenant 
specifically acknowledges and agrees that the City is permitting Tenant's use of the Premises on 
an "as is with all faults" basis, and that Tenant is not relying on any representations or warranties 
of any kind whatsoever, express or implied, from the City, as to any matters concerning the 
Premises. 

4.2 Assignment 

Tenant shall not assign or transfer this Agreement or any right or interest herein or 
hereunder without first obtaining the City's prior written consent, which consent may be 
withheld in the sole discretion of the City. 

4.3 City's Right of Entry 
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The City, by its officers, employees, agents, representatives, contractors, consultants and 
furnishers of utilities and other services, shall have the right at all times upon reasonable notice 
to enter Tenant's Premises for the purpose of inspecting the same, for emergency repairs to 
utilities systems, 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 make commercially reasonable efforts 
to conduct each inspection, repair or other activity in a manner that does not unreasonably 
interfere with Tenant's operations. The City will provide forty-eight (48) hours advance notice 
pursuant to Section 18.3 (which additionally may be provided by telephone, accompanied with 
or separately by written notice or electronic mail) of any planned inspection or intrusive 
sampling to Tenant, except in emergencies, when advance notice shall not be required. Tenant 
shall have the right to accompany the City when any such inspection or sampling is performed, 
provided that the City is not required to unreasonably delay its inspection or sampling to enable 
Tenant to be present. The City shall repair any damage to Tenant's Premises caused by such 
inspection or intrusive sampling and the cost of any repairs shall be an O&M Expense of the 
Terminal Complex. Notwithstanding the above, the City, its contractors and other agents' right 
of entry to Tenant's Premises to perform environmental inspections and sampling shall be 
governed exclusively by Section 14.2. 

4.4 Quiet Enjoyment 

The City covenants, unless otherwise provided by this Agreement, that, if Tenant shall 
perform all obligations and make all payments as provided herein. Tenant shall peaceably have 
and enjoy the Premises and all the rights, privileges, appurtenances and facilities granted herein, 
subject to the exercise of governmental police powers by either the City or any other 
governmental authority having jurisdiction over the Airport. 

4.5 Surrender and Removal of Personal Property 

4.5.1 Tenant covenants and agrees to surrender possession of the Premises 
(or a portion of the Premises, if applicable) upon: 

(a) the expiration or early termination of this Agreement; 

(b) partial termination of Premises under Section 15.2.2; 

(c) termination of any holdover period 

in substantially the same condition as of the Effective Date (or in the case of improvements or 
alterations made or fixtures installed subsequent thereto, then as of the date of such 
improvements, alternations, or fixtures were made or installed), reasonable wear and tear, 
damage from casualty and condemnation as described in Article 15 resulting in the termination 
of this Agreement, and repairs that are the responsibility of the City, all excepted. No act or 
thing done by the City during the term of this Agreement shall be deemed acceptance of a 
surrender of the Premises, and no agreement to accept such surrender shall be valid, unless in 
writing and signed by the City. Tenant's improvements to the Premises, if any, shall be removed 
unless the City agrees in writing to allow them to be left in place or an agreement between the 
City and Tenant allows them to be left in place. 
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4.5.2 In the event of such expiration or earlier termination, Tenant shall have 
thirty (30) days after such expiration or termination during which to remove personal property 
and trade fixtures; 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. Any damage to the Airport, the 
structure, the Premises or any fixtures located therein resulting from such removal shall be 
repaired or paid for by Tenant. 

4.5.3 If, upon such expiration or earlier termination, Tenant shall fail to 
remove any personal property or trade fixtures as required herein, the City may, but without the 
obligation to do so, (a) remove said personal property and trade fixtures and hold them for the 
owners thereof, or may place the same in a public warehouse, all at the expense and risk of the 
Tenant; or (b) deem such property abandoned and keep such property or, after written notice to 
Tenant and at Tenant'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 Tenant to the 
City, and any remaining balance shall be credited to Tenant. If the expenses of such removal, 
storage, disposal or sale shall exeeed the proceeds of sale. Tenant shall pay such excess to the 
City upon demand. Exeept where, and to the extent, caused by any willful and wanton act of the 
City, its agents, employees, contractors, officers or directors. Tenant shall indemnify, defend, 
release and hold harmless the City from any and all damage, cost and expenses related to said 
removal, storage, disposal and sale, which obligations shall survive expiration or earlier 
termination of this Agreement. 

4.6 Hold Over 

Tenant acknowledges it is bound to comply with all provisions of this Agreement until 
Tenant vaeates the Premises. If Tenant holds over,'refuses, or fails to give up the possession of 
the Premises or the relevant portion thereof, as applieable, on the expiration or earlier 
termination of this Agreement without express written consent of the City, no periodic tenancy 
will be deemed to be created, and the City shall have all rights and remedies under Applicable 
Laws to recover the Premises and damages, including recovery of interest, attorney's fees and 
costs. In addition to continuing Fixed Terminal Charges payable, the City shall assess a 
holdover fee in the amount of twenty-five (25%) percent of the Fixed Terminal Charges payable 
for such Premises at the time of expiration or termination of this Agreement for the first sixty 
(60) days of such hold over and fifty percent (50%) of such Fixed Terminal Charges thereafter. 
Furthermore, if the City so elects, the City may aeeept payment of Fixed Terminal Charges from 
Tenant and concurrently eommence legal proceedings to regain possession of the Premises. The 
foregoing provisions shall not serve as permission to Tenant to hold over, nor serve to extend the 
Term. The provisions of this Section 4.6 shall not operate as a waiver of any right of the City 
under this Agreement or Applieable Laws to re-enter and take possession of the Premises. 

4.7 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 
PREMISES OR THAT THE PREMISES SHALL BE SUITABLE FOR TENANT'S 
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PURPOSES OR NEEDS. THE CITY SHALL NOT BE RESPONSIBLE FOR ANY LATENT 
DEFECT AND TENANT SHALL NOT, UNDER ANY CIRCUMSTANCES, WITHHOLD 
ANY RENTALS OR OTHER AMOUNTS PAYABLE TO THE CITY HEREUNDER ON 
ACCOUNT OF ANY DEFECT IN THE PREMISES. BY ITS ENTRY ONTO THE 
PREMISES, TENANT ACCEPTS THE PREMISES IN ITS "AS IS" CONDITION. 

4.8 City's Title 

The City's title to the Premises and the Airport is and always shall be paramount to the 
interest of Tenant in the Premises. Nothing herein contained empowers Tenant to commit or 
engage in any act which can, shall or may encumber the title of the City. 

Article 5 

[RESERVED] 

Article 6 

[RESERVED] 

Article 7 

[RESERVED] 

Article 8 

CALCULATION OF RATES AND CHARGES 

Tenant shall pay to the City Fixed Terminal Charges for its lease of the Premises based 
on the square footage of Exclusive Use Space leased by Tenant, as shown in the Premises 
Notice, multiplied, for Base Space (if any), by the Base Terminal Rental Rate and, for Discount 
Space (if any), by the Discount Terminal Rental Rate calculated by the City pursuant to Section 
8.3.3 of the Signatory Airline Use and Lease Agreement. The City shall provide at least fifteen 
(15) days' advance notice of the Terminal Rental Rate effective as of January 1 of each Fiscal 
Year, and at least ten (10) days' advance notice of any adjusted Terminal Rental Rate pursuant to 
Section 8.16 of the Signatory Airline Use and Lease Agreement. 
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Article 9 

PAYMENT OF RENTALS, FEES AND CHARGES AND SECURITY DEPOSIT 

9.1 Payment of Rentals, Fees and Charges 

Beginning on the Effective Date, Tenant shall pay to the City, on a monthly basis without 
invoice, not later than the first (1st) day of each month of each Fiscal Year, the amount of Fixed 
Terminal Charges based on the Terminal Rental Rates then in effect. 

9.2 Place of Payment; Late Payments 

All amounts due from Tenant hereunder shall be paid in lawful money of the United 
States of America, without deduction or set off, to the City of Chicago at the Office of the City's 
Comptroller or at such other place as may be hereafter designated by the City. Tenant shall pay 
all amounts payable by Tenant hereunder by either check, wire transfer or electronic funds 
transfer ("EFT") or Automatic Clearing House ("ACH"), subject to the City's ability to receive 
these payments. 

Any amount which is not paid within five (5) business days of when due and, if 
appropriate, when invoiced and such invoice is received by Tenant, shall bear an annualized 
interest charge from its due date at a rate three percent (3%) higher than the "US Prime Rate" as 
published in the Wall Street Journal or similar successor index of national recognition as 
determined by the Commissioner. 

9.3 Security Deposits 

9.3.1 Deliverv and Use of Securitv Deposit 

(a) Tenant shall provide to the City a security deposit equal to 
Tenant's estimated Fixed Terminal Charges for three (3) months. 

(b) The Security Deposit shall be in the form of a surety bond the 
terms of which are acceptable to the City or a letter of credit meeting the requirements set forth 
in Section 9.3.1(c) to secure Tenant's performance and observance of Tenant's obligations under 
this Agreement. 

(c) The City may deduct from the Security Deposit an amount equal 
to: (i) any sums payable to the City under this Agreement; (ii) an amount equal to the City's 
reasonable costs of recovering possession, and any and all other damages legally recoverable by 
the City, together with reasonable out-of-pocket costs and expenses incurred by the City, upon 
the termination of this Agreement. In any such event, Tenant shall again meet the Security 
'Deposit requirement set forth in Section 9.3.1(a) above within seven (7) days from its receipt of 
such written notice. 

9.3.2 Letter of Credit Requirements 
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(a) For a Security Deposit in the form of a letter of credit, such letter 
of credit shall be an irrevocable commercial standby letter of credit for the amount of the 
Security Deposit in form and substance reasonably acceptable to the City that meets the 
following criteria: 

(i) the letter of credit shall provide for its continuance for at 
least one year from issuance and for automatic extension for additional periods of at least one 
year from initial expiry date and each subsequent expiry date, unless the issuer of the letter of 
credit gives the City notice of its intention not to renew such letter of credit not less than sixty 
(60) days before such expiry date (a "Nonrenewal Notice"); 

(ii) the letter of credit shall be payable upon the City's 
presentation of the original of such letter of credit together with a sight draft to the issuer, 
accompanied by the City's signed statement that the City is entitled to draw on such letter of 
credit without further notice to Tenant and hold the proceeds thereof; 

(iii) the letter of credit shall be issued by a commercial bank 
reasonably satisfactory to the City which maintains a branch in Chicago, Illinois, provided that 
the Commissioner and the City Comptroller may jointly agree to waive the requirement set forth 
above that such financial institution maintain a branch in Chicago, for presentment for payment: 

(1) that is chartered under the laws of the United States 
or any state thereof, or the District of Columbia; 

(2) that is insured by the Federal Deposit Insurance 
Corporation; 

(3) whose long-term, unsecured and unsubordinated 
debt obligations are rated by at least two of Fitch Ratings Ltd. ("Fitch"), Moody's Investors 
Service, Inc. ("Moody's) and Standard & Poor's Ratings Services ("S&P") or their respective 
successors (the "Rating Agencies") with ratings of not less than A- from Fitch, A3 from 
Moody's and A- from Standard & Poor's (the "Long-Term LC Issuer Requirements"); and 

(4) whose short-term rating from at least two Rating 
Agencies is not less than F2 from Fitch, P-2 from Moody's and A-2 from S&P (the "Short-Term 
LC Issuer Requirements" and, together with the Long-Term LC Issuer Requirements, the "LC 
Issuer Requirements"). 

(iv) If at any time the LC Issuer Requirements are not met, or if 
the financial condition of such issuer changes in any other materially adverse way, then Tenant 
shall within ten (10) days of written notice from the City deliver to the City a replacement letter 
of credit which otherwise meets the requirements of this Agreement and that meets the LC Issuer 
Requirements. 

(b) The letter of credit shall remain in effect until the date which is 
thirty (30) days after the Term. 
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(c) The City shall consent to reduce or release such letter of credit 
when and as this Agreement would entitle Tenant to any reduction or release of the Security 
Deposit. 

9.3.3 Use of Letter of Credit 

If any of the following occurs, then the City may draw upon the balance of the letter of 
credit in an amount equal to the aggregate amount of the Security Deposit this Agreement then 
requires: (A) the issuer delivers a Nonrenewal Notice that such issuer no longer intends to 
maintain a branch in Chicago, Illinois and Tenant fails to deliver a replacement letter of credit 
that complies with this Agreement within thirty (30) days after Tenant receives the Nonrenewal 
Notice (for purposes of which, the parties shall reasonably cooperate to facilitate the 
simultaneous exchange of the old letter of credit for the new letter of credit); (B) the happening 
of any instance in which the criteria set forth in Section 9.3.2(a) are not met; or (C) if the 
remaining term of the letter of credit is at any time less than thirty (30) days, but Tenant has not 
delivered an extension or renewal of such letter of credit for at least one year. 

Article 10 

[RESERVEDl 

Article 11 

ADDITIONAL OBLIGATIONS OF THE TENANT AND THE CITY 

11.1 Operation, Maintenance, Replacement and Repair 

11.1.1 Tenant shall, in accordance with the Facilities Maintenance Protocols, 
be responsible for and shall perform or cause to be performed, maintenance and repair of its 
Premises, and equipment owned by Tenant at the Airport. Tenant shall, at all times: 

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

(b) maintain all fixtures, equipment and personal property owned by 
Tenant and its Premises in good condition (reasonable wear and tear excepted) and perform all 
ordinary repairs, replacements and inside painting, such repairs, replacements and painting by 
Tenant to be of a quality and class not inferior to the original material and workmanship; 

(e) for any equipment installed in or on the Premises that is purchased 
using the proceeds of any financing sponsored by the City, repair, maintain and replace 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 sufficient to establish 
for applicable tax and accounting purposes, ownership of such equipment by the City; and 
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(d) either directly or through a Contractor (which 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 Tenant requires work to be performed near an active taxi way or runway or where 
safety of Airport operations might be involved. Tenant shall post guards or erect barriers or other 
safeguards at such locations as required and approved by the City and the FAA. Compliance 
with such requirements shall not relieve Tenant from its liability for the safe performance of its 
obligations under this Agreement. 

11.1.2 Tenant shall maintain its assets at the Airport and City facilities for 
which it has responsibility to maintain all in accordance with the Facilities Maintenance 
Protocols to provide a safe, functional and compliant operating environment, and thereby protect 
the environment and the health of the traveling public and other users of the Terminal Complex. 

11.2 Taxes, Licenses and Permits 

11.2.1 Subject to Section 11.2.2, Tenant 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 Tenant at the Airport, including any and all taxes and other charges in 
connection with Tenant's lease, use or occupancy of the Premises. Tenant may contest any such 
taxes as provided in Section 13.1.2(b). 

11.2.2 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 Premises, except, however, any 
taxes associated with or assessed on any personal property or leasehold interests of Tenant 
located on such Premises shall be the obligation of Tenant and, as such, shall be paid by Tenant 
and not by the City. 

11.2.3 Tenant shall not permit a lien or encumbrance to attach to the Premises 
or the Airport by reason of any failure to pay taxes for which it is responsible. 

11.3 Performance by the City upon Failure of Tenant 

If Tenant or its Contractor (a) fails to perform for a period of thirty (30) days after written 
notice from the City to Tenant in accordance with Section 18.3 any obligation required under this 
Article 11; or (b) if the obligation cannot be performed within thirty (30) days and Tenant has 
failed to initiate corrective action within the thirty (30) days of the City's notice or fails to 
diligently pursue such corrective action once initiated, then the City may perform such obligation 
of Tenant (or its Contractor) without further notice and charge Tenant for the costs of its 
performance plus an administrative fee of fifteen percent (15%); provided, however, that if 
Tenant'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 Tenant, the City may 
perform such obligation of Tenant (or its Contractor) without waiting thirty (30) days after its 
notice if Tenant does not take prompt action to address the issue after City has given such notice 
and charge Tenant for its costs of its performance plus an administrative fee of twenty-five 

17 



percent (25%). For any notices relating to this Section 11.3, the parties agree that written notice 
(in the forms provided in Section 18.3) is required but that the City may, at its option, provide 
supplemental notice by electronic mail to Tenant. 

11.4 Utilities 

11.4.1 Tenant shall be solely responsible for paying all utilities provided to 
Tenant, its Contractors, agents and employees at the Premises. 

11.4.2 The City shall provide or cause to be provided the following utility 
services to the Premises in reasonable amounts and at pressures appropriate for Tenant 
operations: water, electricity, gas, fire suppression systems, sewage outlets, heating, ventilation 
and air conditioning. The City shall reasonably determine the points in the Premises where such 
services will be made available to Tenant, after consultation with Tenant. In the event Tenant 
desires to change the points of supply by the City, the expense of making such changes or 
alterations shall be at the sole cost of Tenant. Any additional utility services requested by Tenant 
and not otherwise provided by the City shall be provided only with the City's approval and shall 
be subject to separate tariffs imposed, if any, by the applicable utility. 

11.4.3 Except where, and to the extent, caused by any willful and wanton act 
of the City, its agents, employees, contractors, officers, directors or predecessors in interest. 
Tenant expressly waives any and all claims against the City for damages arising or resulting 
from failures or interruptions of utility services or any failure of performance by an independent 
party providing utility services to the Premises, including electricity, gas, water, plumbing, 
sewage, telephone, communications, heat, ventilation, air conditioning, or for the failure or 
interruption of any public or passenger conveniences. 

11.5 City Ownership of Airport 

Tenant agrees and irrevocably elects, with respect to itself and any successors in interest 
under this Agreement it will not claim depreciation or an investment credit for purposes of 
federal income taxes with respect to any portion of the Airport except an improvement or projeet 
that has been solely financed by Tenant. 

Article 12 

[RESERVED] 

Article 13 

INDEMNIFICATION AND INSURANCE 

13.1 Indemnification 

13.1.1 Tenant agrees to defend, indemnify and hold harmless the City 
Indemnified Parties to the maximum extent allowed by applicable statutes and case law, from 
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and against any and all Claims, 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 or 
relating to: 

and the Premises; 

(a) the tortious acts or omissions of Tenant or its Associated Parties; 

(b) Tenant's or its Associated Party's use or occupancy of the Airport 

(c) the violation by Tenant of this Agreement or of any law, 
ordinance, regulation or court order affecting the Airport; or 

(d) suits of whatever kind or nature alleging violations of any federal 
or state laws as a result of any actions taken by Tenant or its Associated Parties, or Tenant's 
failure to comply with obligations imposed upon Tenant or its Associated Parties, pursuant to 
this Agreement; 

and Tenant will, at its own cost and expense, defend all such claims, demands and suits, whether 
frivolous or not. To the extent City Indemnified Parties reasonably expend any cost and 
expense, including attorney fees, in investigating or responding to such claims, demands and 
suits. Tenant will reimburse the City Indemnified Parties for all such costs and expense, subject 
to Section 13.1.7. 

13.1.2 Without limiting the foregoing. Tenant also agrees to defend, 
indemnify and hold harmless the City Indemnified Parties: 

(a) from and against any and all claims or liability for compensation 
under any workers' compensation statute arising out of the injury or death of any employee of 
Tenant. Tenant shall cause its licensees and Contractors to maintain in effect at all tirhes 
workers' compensation insurance as required by law; and 

(b) 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 Premises occupied by Tenant pursuant to this Agreement (excluding those 
taxes which are the City's responsibility pursuant to Section 11.2.2), or which arise out of the 
operations of Tenant or by reason of Tenant's occupancy of its Premises. However, Tenant may, 
at its own risk, cost and expense, and at no cost to the City, contest, by appropriate 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 Tenant to contest or appeal the same. Tenant shall be responsible for 
obtaining bills for all of said taxes and assessments for which Tenant is responsible 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 said billings to Tenant as soon as 
practicable. 

13.1.3 Without limiting the foregoing. Tenant shall cause any Contractor to 
agree to protect, defend, indemnify and hold the City Indemnified Parties free and harmless from 
and against any and all claims, damages, demands, and causes of action of all kinds including 
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claims of property 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 negligence of any City Indemnified Party 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 statutes. To the extent Contractor fails to defend any and all claims, demands or suits 
against the City Indemnified Parties including claims by any employee. Contractors, agents or 
servants of Contractor even though the claimant may allege that a City Indemnified Party is or 
was in charge of the work or that there was negligence on the part of a City Indemnified Party, 
Tenant shall be responsible for such defense. To the extent City Indemnified Parties reasonably 
expend any cost and expense, including attorney fees, in investigating or responding to such 
claims, demands and suits. Tenant will reimburse the City Indemnified Parties for all such costs 
and expense, subject to Section 13.1.7. "Injury" or "damage," as such words are used in this 
Section 13.1 shall be construed to include injury, death 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. 
Notwithstanding Tenant's obligation to cause any Contractor to agree to the requirements set 
forth in this Section 13.1.3 Tenant's failure to cause Contractor to do so shall not constitute a 
breach hereof, provided that Tenant performs all such actions Contractor would have been 
required to perform under this Section 13.1.3, including indemnifying and defending the City, 
itself. 

13.1.4 The City shall notify Tenant as soon as practicable of each Claim in 
respect of which indemnity may be sought by the City against Tenant hereunder, setting forth the 
particulars of such Claim, and shall furnish Tenant with a copy of all judicial filings and legal 
process and any correspondence received by the City related thereto. 

13.1.5 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 
related to any Claim against the City, provided that the City shall bear the costs of its 
participation to the extent such participation is not in furtherance of the City's defense of any 
such Claim. The City shall approve the terms of any settlement which requires the City to 
perform or refrain from performing any action, provided that such approval will not be 
unreasonably withheld if a settlement includes a full and unconditional release for City 
Indemnified Parties. 

13.1.6 Without limiting the generality of any other provision hereof. Tenant 
shall reimburse the City for the cost of any and all reasonable attorney's fees and investigation 
expenses and any other reasonable costs incurred by the City in the investigation defense and 
handling of said suits and claims and in enforcing the provisions of this Agreement. 

13.1.7 Notwithstanding the provisions of this Section 13.1, in the event that 
the City and Tenant mutually agree or a court of competent jurisdiction determines by a final 
order that (a) a City Indemnified Party's negligence is at least fifty-one (51%), or (b) a City 
Indemnified Party's willful and wanton misconduct is any percentage, of the total fault which 
proximately caused the Claims, Tenant's obligation to indemnify the City for amounts to be paid 
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in connection with the Claims shall be limited to the amount attributable to Tenant's and its 
Associated Parties' proportionate share of the total fault which proximately caused the Claims. 
The City and Tenant agree, however, that this Section 13.1.7 is not intended to obviate or lessen 
in any way Tenant's duty to defend the City Indemnified Parties; provided, however, that to the 
extent the City and Tenant mutually agree or a court of competent jurisdiction rules that the 
Claims were the result of the sole negligent act or omission or the willful and wanton misconduct 
of a City Indemnified Party, the City shall reimburse Tenant for its proportionate share of the 
costs of defense, including, but not limited to, attorneys' fees and court costs. For the avoidance 
of doubt, the City shall reimburse Tenant for all defense costs Tenant incurred with respect to 
defending the City Indemnified Parties against Claims to the extent that the City and Tenant 
mutually agree or a court of competent jurisdiction rules that such Claims were the result of the 
sole negligent act or omission of a City Indemnified Party. 

13.1.8 Notwithstanding the provisions of this Section 13.1, Tenant's 
indemnification obligations for Environmental Claims are set forth in Section 14.7. 

13.1.9 The foregoing express obligation of indemnification shall not be 
construed to negate or abridge any other obligation of indemnification running to the City or a 
City Indemnified Party that would exist at common law or under other provisions of this 
Agreement, and the extent of the obligation of indemnification shall not be limited by any 
provision of insurance undertaken in accordance with this Agreement. 

13.1.10 Subject to Section 13.1.7, Tenant shall be liable for any loss or damage 
to any personal property or equipment of Tenant, its agents, servants, employees, officials, or 
independent contractors. 

13.1.11 Tenant waives the right of contribution against the City Indemnified 
Parties, subject to Section 13.1.7, and subrogation against the City Indemnified Parties. 

13.1.12 This Section 13.1 shall survive expiration or early termination of this 
Agreement. Tenant understands and agrees that any insurance protection furnished by Tenant 
pursuant to Section 13.2 shall in no way limit Tenant's responsibility to indemnify and hold 
harmless the City under the provisions of this Agreement. 

13.2 Insurance 

13.2.1 Insurance Coverage Required. Tenant shall procure and maintain at all 
times, at Tenant's own expense, the types of insurance specified below, with insurance 
companies having an AM Best rating of A- or better, financial size rating of IV or better; or for 
those insurance companies not subject to AM Best's rating (a) an equivalent financial strength 
rating from S«feP or (b) as determined by the City in its sole discretion, a similar nationally or 
internationally recognized reputation and responsibility, or as reasonably approved by the City, 
covering all operations under this Agreement performed by Tenant. The kinds and amounts of 
insurance required are as follows: 

(a) Workers' Compensation and Emplover's Liabilitv Insurance. 
Workers' Compensation Insurance, as prescribed by Applicable Law, covering all employees 
who are to provide a service under this Agreement with statutory limits. Such insurance shall 
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include Employer's Liability Insurance coverage with limits of not less than $1,000,000 each 
accident; $1,000,000 disease-policy limit; $1,000,000 disease-each employee. Coverage shall 
include other states endorsement, alternate employer and voluntary compensation, when 
applicable. 

(b) Commercial General/Tenant Liabilitv Insurance IPrimarv and 
Umbrella). Commercial General Liability Insurance or equivalent eoverage with limits of not 
less than $10,000,000 per occurrence and in the aggregate for war risks and allied peril for bodily 
injury (including death), personal injury and property damage liability. Such insurance shall 
include but not be limited to: all premises and operations, products/completed operations, war 
risk and allied peril liability (including terrorism), explosion, collapse, underground, separation 
of insureds, defense, independent contractors, liquor liability and blanket contraetual liability 
(not to include Endorsement CO 21 39 or equivalent). 

The City shall be named as an additional insured on the policy and coverage shall be at 
least as broad as that afforded the named insured. The additional insured coverage shall not have 
any limiting endorsement or language under the policy such as but not limited to. Tenant's sole 
negligence or the City vicarious liability. Tenant's insurance shall be primary without right of 
contribution by any other insurance or self-insurance maintained by the City. 

To the extent Tenant relies on excess or umbrella insurance to satisfy the requirements of 
this Section (ii) or (iii), any such policy shall follow form and be no less broad than the 
underlying policy, shall cover the term of underlying policy without interruption, and shall 
include a drop down provision with no gap in policy limits. 

(c) Automobile Liabilitv Insurance (Primary and Umbrella). When 
any motor vehicles are used in connection with work to be performed by or on behalf of Tenant, 
Tenant shall provide Automobile Liability Insurance with limits of not less than $10,000,000 per 
occurrence combined single limit, for bodily injury and property damage for any auto including 
owned, non-owned or hired autos; provided, however, that Tenant may reduce the foregoing 
amount to $1,000,000 per occurrence eombined single limit so long as Tenant's Commercial 
General/Tenant Liability Insurance or equivalent coverage includes excess auto liability. 

(d) All Risk Builders Risk Insurance. When Tenant undertakes any 
construction at the Airport, including improvements, betterments or repairs. Tenant shall provide 
or cause its Contractor to provide All Risk Blanket Builder's Risk Insurance to cover the 
materials, equipment, machinery and fixtures that are or will be part of the permanent facility. 
Coverage extensions shall include boiler and machinery, earthquake and flood. 

(e) All Risk Propertv Insurance. All Risk Property Insurance shall be 
maintained at replacement cost valuation basis covering all loss, damage, or destruction for 
Tenant's improvements and betterments on the Premises and personal property in Tenant's care, 
custody and control at the Airport. Coverage shall include but not limited to boiler and 
machinery, earthquake, flood, sprinkler leakage, debris removal and business interruption and 
extra expense. Tenant shall be responsible for all loss or damage to personal property owned, 
rented or used by Tenant. 
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13.2.2 Additional Requirements 

(a) Evidence of Insurance. Tenant will furnish the Commissioner, 
with original Certificates of Insurance (or copies thereof) and a copy of the additional insured 
endorsements where applicable evidencing the coverage required to be in force on the date of 
this Agreement, as well as 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. Tenant shall submit evidence prior to the Effective 
Date. The receipt of a certificate or other insurance evidence does not constitute an agreement 
by the City that the insurance coverage required in this Agreement has been fully met or the 
insurance policies indicated on the certificate or other evidence of insurance provided are in 
compliance with all the Agreement requirements. Failure of the City to obtain certificates or any 
other insurance evidence from Tenant showing compliance with these requirements of the 
Agreement is not a waiver by the City of any requirements for Tenant to obtain and maintain the 
specified coverages. Tenant shall advise all insurers of the Agreement provisions regarding 
insurance. The City in no way warrants that the insurance required herein is sufficient to protect 
Tenant for liabilities that may arise from or relate to the Agreement. The City reserves the right 
to inspect complete, certified policy copies (or electronic copies thereof) of any required 
insurance at a mutually agreed location within the State of Illinois within ten (10) days of the 
City's written request. 

(b) Failure to Maintain Insurance. The insurance hereinbefore 
specified shall be carried during the term of this Agreement. If Tenant fails to carry or keep such 
insurance in force, the City may terminate this Agreement pursuant to Section 17.1.8. 

(c) Notice of Cancellation. Material Change and Non-Renewal. 
Tenant shall provide for thirty (30) days' advance notice to the City in the event coverage 
required in this Agreement (except coverage for war and allied peril risk for which Tenant shall 
provide seven (7) days' advance notice or such other period as may be agreed by the City and 
Tenant) has substantially changed, canceled, or non-renewed. Upon the earlier of Tenant's 
receipt of a cancellation notice for non-payment of premium or Tenant's knowledge thereof. 
Tenant shall provide immediate notice to the City of such cancellation or impending cancellation 
with Tenant's written plan for curing such non-payment and preventing non-payment of 
premiums thereafter. 

(d) Insurance Required of Contractors. In each contract with any 
Contractor, Tenant shall require such Contractor to obtain insurance coverages to adequately 
cover risks associated with any such Contractor that 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 Contractors practices. Such coverages shall insure the interests of the City, its employees, 
elected officials, agents and representatives including naming the City of Chicago as an 
additional insured on an additional insured form acceptable to the City. Tenant is also 
responsible for ensuring that each Contractor has complied with the required coverage and terms 
and conditions outlined in this Section 13.2.2. When requested by the City, Tenant 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. 
The City reserves the right to inspect complete, certified policy copies (or electronic copies 
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thereof) of any required insurance at a mutually agreed to location within the State of Illinois 
within ten (10) days of the City's written request. Failure of any Contractor to comply with 
required coverage and terms and condition outlined herein will not limit Tenant's liability or 
responsibility hereunder. 

(e) No Limitation as to Tenant's Liabilities. Tenant expressly 
understands and agrees that any insurance coverages and limits furnished by Tenant shall in no 
way limit Tenant's liabilities and responsibilities specified within this Agreement or by 
Applicable Law. 

(f) Waiver of Subrogation. Tenant waives and shall cause its insurers 
to waive, and Tenant shall cause each of its Contractors and each of Contractor's insurers to 
waive, their respective rights of subrogation against the City Indemnified Parties for recovery of 
damages to the extent these damages are covered by the following insurance obtained by Tenant 
pursuant to this Agreement; (1) Worker's Compensation and Employer's Liability Insurance; (2) 
Commercial General/Tenant Liability Insurance (primary and umbrella); (3) Automobile 
Liability Insurance; (4) All Risk Blanket Builder's Risk Insurance; and (5) All Risk Property 
Insurance. With respect to the waiver of subrogation for Worker's Compensation and 
Employer's Liability Insurance, Tenant shall obtain an endorsement equivalent to WC 00 03 13 
to effect such waiver. 

In the event the insurers of Tenant or the insurers of any Contractor should seek to pursue 
contribution or a subrogation claim against the City, Tenant shall be responsible to pay all cost of 
defending such claims, including actual attorney's fees of counsel of the City's choosing, subject 
to Section 13.1.7. 

(g) Tenant Insurance Primarv. Tenant expressly understands and 
agrees that any insurance maintained by the City shall apply in excess of and not contribute with 
insurance provided by Tenant under this Agreement. All insurance policies required of Tenant 
under this Agreement shall be endorsed to state that Tenant's insurance policy is primary and not 
contributory with any insurance carried by the City. 

(h) Insurance Limits maintained bv Tenant. If Tenant maintains 
higher limits than the minimum required herein, the City requires and shall be entitled to 
coverage for the higher limits maintained by Tenant. Any available insurance proceeds in excess 
of the specified minimum limits of insurance and coverage shall be available to the City, as their 
interest may appear. 

(i) Joint Venture or Limited Liabilitv Companv. If Tenant is a joint 
venture or limited liability company, the insurance policies must name the joint venture or 
limited liability company as a named insured. 

(j) Other Insurance obtained bv Tenant. If Tenant desires additional 
coverages. Tenant shall be responsible for the acquisition and cost. 

(k) Self-Insurance of Tenant. Tenant may not self-insure any portion 
of any limit of primary coverage required hereunder unless specifically permitted under this 
Section 13.2 or otherwise permitted by the City in extraordinary circumstances. It is understood 
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that in any instance in which Tenant is permitted to and chooses to self-insure a portion of the 
limit of primary coverage required hereunder, Tenant, as a self-insurer, has the same duties and 
obligations to the City (e.g. obligation to provide a defense for covered claims) and to the City's 
liability insurer(s) as a primary liability insurer has to excess insureds and excess insurers under 
a standard ISO poliey form even though Tenant's self-insurance is not on a standard ISO form. 
For purposes of this subsection, self-insurance shall not be construed to include deductibles that 
apply on a per-occurrence basis. 

(1) Citv's Right to Modify. The City maintains the right, based on 
commercially reasonable standards, to modify, delete, alter or change the requirements set forth 
under this Seetion 13.2 with thirty (30) days' prior written notice to Tenant. 

Article 14 

ENVIRONMENTAL MATTERS 

14.1 Tenant Representations, Warranties, and Covenants 

Tenant represents, warrants, and eovenants the following with respect to its use of the 
Airport pursuant to this Agreement: 

14.1.1 Tenant has obtained and throughout the term of this Agreement shall 
regularly maintain and timely update all applicable licenses, permits, registrations and other 
authorizations and approvals required under Environmental Laws, and shall provide any notices 
required under Environmental Laws, for conducting its operations at the Airport during the term 
of this Agreement. Tenant shall ensure that its Associated Parties obtain, maintain and update all 
applicable licenses, permits, registrations and other authorizations required by Environmental 
Law pertaining to its and their use of and operations at the Airport. 

14.1.2 Tenant shall comply and shall ensure that its Associated Parties 
comply, with all applicable Environmental Laws pertaining to its and their use of and operations 
at the Airport. 

14.1.3 Tenant shall not conduct its operations at the Airport during the Term 
of this Agreement in such a manner so as to cause, unlawfully allow or contribute to, and shall 
ensure that its Associated Parties do not eause, unlawfully allow or contribute to: 

(a) any Release, Discharge or Disposal of any Hazardous Substance or 
Other Regulated Material at the Airport, unless authorized by an Environmental Law; 

(b) any violation of any applicable Environmental Law as a result, in 
whole or in part, of the use by or operations of Tenant or its Assoeiated Parties at the Airport; 

(c) any Release, Discharge or Disposal in violation of any applicable 
Environmental Law which is a contributing cause of the City exceeding any terms, conditions or 
effluent limits of any NPDES permit or individual storm water discharge permit issued to the 
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City, Multi-Sector General Permit, Municipal Separate Storm Sewer System permit, or any 
applicable federal or State of Illinois effluent limitation guideline, or standard of the MWRD; 

(d) any Release, Discharge or Disposal to soil or Waters at, 
underlying, or adjacent to the Airport in violation of any applicable Environmental Law; or 

(e) any emissions to the air in violation of any applicable 
Environmental Law that results in an exceedance of an applicable emission standard at the 
Airport or of any terms or conditions of any of Tenant's air permits. 

14.1.4 Tenant shall, and shall ensure that its Associated Parties, handle, use, 
store. Dispose of, transport, or otherwise manage, any Hazardous Substance or Other Regulated 
Material at the Airport during the Term of this Agreement in a lawful manner. Without limiting 
the foregoing. Tenant shall not conduct and shall ensure that its ^Associated Parties do not 
conduct any operations or activities involving the use or application of ethylene glycol, 
propylene glycol, or any other substance in de-icing or anti-icing at any location at the Airport 
except in accordance with all applicable Environmental Laws and in compliance with any de-
icing policies and practices as may be adopted by the City in consultation with Tenant. 

14.1.5 Tenant shall be, and shall ensure that its Associated Parties are, 
responsible for the proper transportation and Disposal of all Hazardous Substances or Other 
Regulated Material generated by Tenant or its Associated Parties, or resulting from Tenant's use, 
activities, and operations, at the Airport during the term of this Agreement, including those 
activities and operations conducted by its Associated Parties. In such cases, in the event a 
signature as "Generator" is required on waste manifests, waste profile sheets or generator's 
certifications of non-special waste, Tenant shall ensure that either Tenant or its appropriate 
Associated Party(ies) signs such documents. Tenant shall be responsible for the proper removal, 
transportation, and Disposal of Hazardous Substances or Other Regulated Material confiscated 
by the Transportation Security Agency ("TSA") or the City, but only with respect to the 
Premises. 

14.1.6 Tenant shall be, and shall ensure that its Associated Parties are, 
responsible for the maintenance of any structural controls (above-ground or below-ground), as 
defined below, used to treat sanitary sewer waste and storm water runoff operated by Tenant or 
its Associated Parties on the Premises during the term of this Agreement. Maintenance 
frequencies for any such structural controls shall be established by Tenant in a reasonable 
manner in accordance with industry standards and applicable Environmental Law to ensure 
effective operation of such controls and to prevent failures of such controls that could result in 
the Discharge, Release or Disposal of pollutants in violation of any applicable Environmental 
Law. Tenant shall ensure that environmental records required to be kept by applicable law, 
including the O'Hare SWPPP, are maintained on-site for a period of three (3) years, unless a 
different document retention requirement is provided by applicable law. Structural controls to be 
maintained by Tenant shall include, but not be limited to: oil/water separators (both storm and 
sanitary sewer), grease traps, sand traps, diversion valves, shut-off valves, storm sewer drain 
filters, trench drains, catch basins, rain gardens, and retention/holding ponds and any other 
structural controls. Tenant shall remove and properly Dispose of any Waste in said designated 
structural controls maintained by Tenant prior to vacating the Premises. 
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14.1.7 Tenant shall be, and shall ensure that its Associated Parties are, 
responsible for the maintenance of any air pollution control equipment required by any 
applicable Environmental Law operated by Tenant or its Associated Parties on the Premises 
during the term of this Agreement. Maintenance frequencies for any such air pollution control 
equipment shall be established by Tenant in a reasonable manner in accordance with industry 
standards, the provisions of applicable air permits and applicable Environmental Law to ensure 
effective operation of such equipment and to prevent failures of such equipment that could result 
in the emission of pollutants in violation of any applicable Environmental Law. Tenant shall 
ensure that environmental records required to be kept by applicable law are maintained on-site 
for a period of three (3) years, unless a different document retention requirement is provided by 
applicable law. The air pollution control equipment units to be maintained by Tenant shall 
include, but are not limited to: scrubbers, filters, adsorbers, condensers, precipitators, and other 
equipment. Tenant shall remove and properly Dispose of any Waste in said designated air 
pollution control equipment operated by Tenant prior to vacating the Premises. 

14.1.8 If Tenant or its Associated Parties cause, unlawfully allow or contribute 
to a Release, Discharge, or Disposal of a Hazardous Substance or Other Regulated Material at 
the Airport in violation of any applicable Environmental Law that is above any applicable 
reportable quantity, emission standard or effluent guideline set forth in any applicable 
Environmental Law including the O'Hare Spill Response Guide, Tenant shall report such 
Release, Discharge or Disposal to the appropriate governmental authorities in compliance with 
applicable Environmental Law, including the O'Hare Spill Response Guide. Tenant shall ensure 
that its Associated Parties report any Release or Discharge in violation of any applicable 
Environmental Law to the appropriate governmental authorities, in compliance with applicable 
Environmental Law, if the operations of said third party cause, unlawfully allow or contribute to 
a Discharge or Release of a Hazardous Substance or Other Regulated Material in violation of any 
applicable Environmental Law that is above any reportable quantity set forth in any applicable 
Environmental Law. 

14.1.9 Tenant acknowledges that the City is subject to certain NPDES permits, 
state and federal storm water regulations, federal and state effluent limitation guidelines, and 
MWRD standards for operations at the Airport. Tenant shall conduct operations and activities at 
the Airport, including but not limited to de-icing, anti-icing, and construction, and shall ensure 
that its Associated Parties conduct operations and activities at the Airport in compliance with 
applicable Environmental Laws. Tenant acknowledges that its reasonable cooperation is 
necessary to ensure Airport's compliance with any applicable NPDES storm water permits and 
effluent limitation guidelines under Environmental Laws. Tenant shall minimize the exposure to 
storm water of materials generated, stored, handled, or used by Tenant or its Associated Parties 
at the Airport including Hazardous Substances or Other Regulated Material, by implementing 
and requiring implementation of certain written "Best Management Practices" as defined by and 
required under Environmental Laws, and shall make them available to the City upon reasonable 
request. Tenant further acknowledges that any effluent limitation guidelines in any NPDES 
storm water discharge permit issued to the City and timely provided to Tenant applicable to 
Tenant are incorporated by reference into this Agreement to the extent affecting Tenant's 
operations at or use of the Airport or operations or activities conducted on its behalf at the 
Airport, or necessitating Tenant's reasonable cooperation to assure the City's compliance 
therewith. The City shall provide advance notice to Tenant of and a reasonable opportunity to 

27 



comment on, and shall otherwise endeavor to negotiate reasonable and cost effective terms and 
conditions of, any permits issued to the City which may affect Tenant's operations at or use of 
the Airport or operations or activities conducted on its behalf at the Airport, or which may 
necessitate Tenant's reasonable cooperation to assure the City's compliance therewith. 

14.1.10 Tenant or its Associated Parties shall cooperate with the City, as 
reasonably requested from time to time by the City, to ensure that Tenant's operations at or use 
of the Airport will not unreasonably interfere with the City's implementation of its Chicago 
O'Hare International Airport Wildlife Hazard Management Plan to reduce wildlife hazards at the 
Airport. 

14.1.11 Tenant, prior to vacating or surrendering any portion of its Premises for 
any reason, shall: 

(a) remove and Dispose of any and all trash, debris, or Waste 
generated by Tenant or its Associated Parties; 

(b) remove any and all above-ground containers and non-permanent 
structural controls owned by Tenant or its Associated Parties, including, but not limited to, 
removable filters, grates and above-ground tanks located on Tenant's Premises, unless Tenant 
and the City agree otherwise; and 

(c) comply with applicable Environmental Laws regarding the closing 
or removal from service of any underground or aboveground tanks,' vessels, and containers 
operated or owned by Tenant or its Associated Parties and located on Tenant's Premises, 
provided, however, that Tenant shall have no such obligation with respect to any airport hydrant 
fuel system maintained by an airport fueling consortium. 

14.1.12 Tenant understands and acknowledges that certain of its and the City's 
future capital projects at the Airport may require review or approval by the FAA, the United 
States Environmental Protection Agency ("USEPA"), or the Illinois Environmental Protection 
Agency ("lEPA"), pursuant to requirements imposed upon the Airport or the City. If requested 
by the City, Tenant shall reasonably cooperate with the City in its preparation of such submittals 
as are required of the City by FAA, USEPA, or lEPA, or their successor agencies, in connection 
with Tenant's future capital projects or in connection with the City capital projects at the Airport 
which benefit Tenant. 

14.2 Right of Entry to Perform Environmental Inspections and Sampling 

14.2.1 The City and its contractors and other agents shall have the full right to 
enter any part of the Premises, at all reasonable times and in the City's sole discretion, for the 
purpose of conducting an inspection, assessment, investigation, regular inspection, or regulatory 
compliance audit of Tenant's operations thereon, or any other party's use and operations, 
including operations of Tenant's Associated Parties. The City and its authorized agents may take 
samples and perform tests as needed, including but not limited to soil borings, ground water 
monitoring, and collection of samples of air, soil, water, groundwater. Hazardous Substances or 
Other Regulated Material Releases, and Discharges, at the City's expense. The City will provide 
seventy-two (72) hours' advance written notice of any City inspection, assessment, investigation, 
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regular inspection, or regulatory compliance audit of Tenant's operations thereon, or any other 
party's use and operations, including operations of Tenant's Associated Parties or intrusive City 
sampling to Tenant, except in emergencies, when advance notice shall not be required. Tenant 
shall have the right to accompany the City when any such inspection or sampling is performed, 
provided that the City is not required to unreasonably delay its inspection or sampling to enable 
Tenant to be present. Tenant shall have the right to obtain, at Tenant's expense, split samples 
and City shall promptly provide copies of all analytical results of such sampling, including any 
non-privileged reports. 

14.2.2 Tenant shall cooperate, and shall ensure that its Associated Parties 
cooperate, in allowing prompt, reasonable access to the City to conduct such inspection, 
assessment, audit, sampling, or tests. In the exercise of its rights under this Section, the City 
shall not unreasonably interfere with the authorized use and occupancy of the Premises by 
Tenant or Tenant's Associated Parties. Tenant remains solely responsible for its environmental, 
health, and safety compliance, notwithstanding any City inspection, audit, or assessment. 

14.3 Information to be Provided to the City 

14.3.1 If Tenant receives any written notice, citation, order, warning, 
complaint, claim or demand regarding Tenant's use of, or operations at, the Premises during the 
term of this Agreement or other property at the Airport used by Tenant pursuant to this 
Agreement that is not legally privileged, made confidential by applicable law, or protected as 
trade secrets; 

(a) concerning any alleged Release, Discharge or Disposal of a 
Hazardous Substance or Other Regulated Material by Tenant or by its Associated Parties; or 

(b) alleging that Tenant or any of its Associated Parties is the subject 
of an Environmental Claim or alleging that Tenant or any Associated Party is, or may be, in 
violation of any Environmental Laws; or 

(c) asserting that Tenant or any such third party as identified in 
Section (i) and (ii) above is liable for the cost of investigation or remediation of a Release or 
Discharge; 

Tenant shall promptly, but not later than five (5) business days after Tenant's receipt, inform the 
City in writing of same, including a copy of such notice received by Tenant. 

14.3.2 Tenant shall simultaneously provide to the City copies of its submittals 
of any non-privileged reports or notices required under Environmental Laws to any 
governmental agency regarding: 

(a) Tenant's or its Associated Parties' alleged failure to comply with 
any Environmental Laws at the Premises or other property at the Airport used by Tenant 
pursuant to this Agreement, or 
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(b) any Release or Discharge arising out of the past or present 
operations at or use of the Premises or other property at the Airport used by Tenant or its 
Associated Parties pursuant to this Agreement. 

14.3.3 In connection with any matter arising under Section 14.3.1 above, 
Tenant shall make available, within ten (10) business days of Tenant's receipt of the City's 
written request, subject to document retention requirements provided by applicable law, the non-
privileged documents that Tenant has submitted to any governmental agency pertaining to the 
environmental compliance status of Tenant's operations at or use of the Premises or other 
property at Airport used pursuant to this Agreement by Tenant, including without limitation any 
and all non-privileged records, permits, permit applications, test results, sample results, written 
or electronic documentation, studies, or other documentation regarding environmental conditions 
or relating to the presence, use, storage, control. Disposal, or treatment of any Hazardous 
Substance or Other Regulated Material by Tenant or its Associated Parties at the Premises or 
other property at the Airport used by Tenant pursuant to this Agreement. 

14.4 Tenant's Environmental Response and Compliance Obligations 

14.4.1 Without limiting the indemnity obligations of Section 14.7, if, during 
the term of this Agreement, Tenant or any of its Associated Parties causes, unlawfully allows or 
contributes to a Release, Discharge, or Disposal of a Hazardous Substance or Other Regulated 
Material (including, but not limited to those whieh contaminate or pollute any air, soil. Waters, 
storm sewer, detention basin, other stormwater infrastructure, or conveyance system) in violation 
of any applicable Environmental Law that is above any applicable reportable quantity, emission 
standard or effluent guideline set forth in an applicable Environmental Law including the O'Hare 
Spill Response Guide, at any portion of the Airport or adjacent Waters, in connection with their 
operations at the Premises or at other property at the Airport used by Tenant pursuant to this 
Agreement, Tenant shall perform or shall cause to be performed, consistent with the provisions 
of Section 14.5, the following: 

(a) notify the O'Hare Communications Center ("OCC") of such 
Release, Discharge, or Disposal as required by and in accordance with the O'Hare Spill 
Response Guide and applicable Environmental Laws; 

(b) report such Release, Discharge, or Disposal to appropriate 
governmental agencies as required by and in accordance with applicable Environmental Laws; 

(c) promptly Respond to the Release, Discharge, or Disposal of a 
Hazardous Substance or Other Regulated Material, as required by applicable Environmental 
Laws; 

(d) promptly take all further actions required under Environmental 
Laws to abate any threat to human health or the environment; 

(e) promptly undertake any further removals, remediation, or 
corrective actions as are required by Environmental Laws or a governmental agency exercising 
its authorized regulatory jurisdiction under Environmental Laws, to remedy any such Release, 
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Discharge or Disposal of a Hazardous Substance or Other Regulated Material, and any resulting 
impacts; and 

(f) promptly obtain documentation of the approval of the closure of 
such Release, Discharge, or Disposal from the governmental agency(ies) with regulatory 
jurisdiction as such may be issued under Environmental Laws, and provide such documentation 
to the City. 

14.4.2 Any remedial or other activity undertaken by Tenant under this Article 
shall not be construed to impair Tenant's rights, if any, to seek contribution or indemnity from 
any person, consistent with the terms and limitations of this Agreement, including Section 14.7, 
below. 

14.5 Investigation, Remediation, or Corrective Action Process 

Before commencing any subsurface soil, surface water, stormwater, or groundwater 
investigations, removals, remediation, or corrective actions that Tenant or Tenant's Associated 
Parties are required to perform at the Airport under this Agreement, including any such actions 
mandated in Section 14.4, and except for immediate removal actions required by Environmental 
Laws and otherwise undertaken pursuant to Section 14.4, Tenant shall promptly provide any 
proposed plans for such investigations, removals, remediation, or corrective actions to the City 
for approval in accordance with applicable Environmental Laws, which shall not be 
unreasonably withheld or conditioned. The work shall be performed in a diligent manner 
consistent with the time(s) prescribed by Environmental Laws and relevant governmental 
authorities and at Tenant's expense, and the City shall have the right to review and inspect all 
such work at any time using consultants and representatives of the City's choice, at the City's 
expense. Specific cleanup levels for any environmental removals, remediation or corrective 
actions shall comply with applicable Environmental Laws, with commercial and industrial 
remediation standards being applied to such actions consistent with the use of the Airport for 
such purposes. Tenant may also utilize institutional controls and other engineered barriers as 
part of any removals, remediation or corrective actions to the extent authorized by 
Environmental Laws and approved by the City in writing, which shall not be unreasonably 
withheld. In the event deed recordation by the City is necessary for the utilization of commercial 
and industrial remediation standards or other controls as part of any removals, remediation or 
corrective actions or any other costs and expenses are incurred in connection with the use of such 
standards or controls Tenant shall reimburse the City for all deed recordation fees and reasonable 
attorneys' fees incurred in connection with such recordation. Tenant shall, at Tenant's own cost 
and expense, have all tests performed, and reports and studies prepared, and shall provide such 
information to any governmental agency as may be required by applicable Environmental Laws, 
with a copy simultaneously provided to the City. This obligation includes but is not limited to 
any requirements for a site characterization, site assessment, remediation objectives report, 
remedial action plan, and remedial action completion report that may be necessary to comply 
with applicable Environmental Laws. 

14.6 The City's Rights to Ensure Tenant's Compliance with Environmental 
Response and Compliance Obligations 
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14.6.1 If, as is reasonably determined by the City, Tenant, Tenant's 
Associated Parties or their Associated Parties: 

(a) do not take appropriate Response actions required by applicable 
Environmental Laws in response to a Release, Discharge or Disposal for which it is responsible 
under Section 14.4, within the time(s) prescribed by such Environmental Law(s) and relevant 
governmental authorities; or 

(b) do not perform or complete reporting, notifications, investigations, 
removals, remediation, corrective actions, or closure actions for which it is required under 
Section 14.4 within the time(s) prescribed by applicable Environmental Laws and relevant 
governmental authorities, or within the time reasonably necessary to enable the City to meet its 
obligations under Environmental Laws (subject to the condition that, in the case of both Sections 
14.6.1(a) above and this 14.6.1(b), the City must first provide reasonable advance written notice 
to Tenant of Tenant's failure to comply with such obligations and a reasonable opportunity for 
Tenant to cure such failure to comply by Tenant initiating or recommencing any such actions 
consistent with required schedules (including exercising its legal right to reasonably and in good 
faith challenge such alleged obligation to comply), but in any event not to exceed forty-five (45) 
days, except in emergency circumstances in which such advance notice is not possible), then the 
City or its authorized contractor, in addition to its rights and remedies described elsewhere in this 
Agreement and otherwise available at law, in equity, or otherwise, may, at its election, upon 
reasonable notice, enter the affected area, and take whatever action the City reasonably deems 
necessary to meet Tenant's obligations under Environmental Laws, within the time required 
under such Environmental Laws, consistent with the requirements of Section 14.4. In addition to 
notice and opportunity to cure as set forth in this Section 14.6.1(b), the City shall provide Tenant 
with its plan to perform such work for Tenant's review and comment at least seven (7) business 
days before the commencement of such work, which comments shall be reasonably considered 
by the City, except in emergency circumstances where such advance notice is not possible. Such 
action taken by the City consistent with the requirements of this Agreement shall be at Tenant's 
expense plus administrative expenses of the greater of Five Hundred Dollars ($500.00) or 25% 
of all costs incurred by the City, including but not limited to reasonable attorneys' and 
consultants' fees and expenses, monetary fines and penalties, litigation costs or costs incurred in 
anticipation of litigation, expert witness fees, and expenses of investigation, removal, 
remediation, or other required plan, report, or Response action performed in accordance with 
applicable Environmental Laws. 

14.6.2 Except as set forth in Section 14.6.3, below, if the City cannot identify 
with commercially reasonable effort any of the parties causing, unlawfully allowing, contributing 
to or responsible for a Release, Discharge, or Disposal at or from the Airport requiring the 
completion of appropriate Response actions as provided in Section 14.4.1, then City shall 
provide reasonable advance written notice to Tenant of its intention to take actions, to the extent 
of Tenant's obligations for such actions as provided in Section 14.4.1, to report, repair, contain, 
investigate, remove, correct or remediate such Release, Discharge, or Disposal consistent with 
the requirements of Section 14.4. Tenant shall thereafter be afforded a reasonable opportunity 
(not to exceed forty-five (45) days) to' commence such actions or provide the City with 
information on the identity of the party or parties causing, contributing to, or responsible for such 
Release, Discharge, or Disposal, which information shall be considered in good faith by the City 
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and, as appropriate, shall provide a basis for the City's pursuit of any responsible parties 
consistent with the provisions of Section 14.6.1. In addition to the above written notice, the City 
shall provide Tenant with its plan to perform such actions for Tenant's review and comment at 
least seven (7) business days before the commencement of any work (except in emergency 
circumstances in which such advance notice is not possible), which comments shall be 
reasonably considered by the City, after which the costs of such actions, if implemented by the 
City, shall be allocated by the City to Airline-Supported Cost Centers. 

14.6.3 In the event a Release or Discharge, or Disposal in violation of 
Environmental Law which occurred prior to the Effective Date is encountered on any portion of 
Tenant's Premises that Tenant also leased as the equivalent of Exclusive or Preferential Use 
Premises under any prior use or lease of the Premises, if any. Tenant shall be deemed to be 
responsible for all costs incurred in connection with such contamination, including investigation, 
removal, remediation, or other required plan, report, or Response action, unless Tenant provides 
clear evidence demonstrating that another party is fully responsible. 

14.6.4 Nothing in this Section 14.6 is intended or shall be construed so as to 
prevent the City or Tenant from exercising, in their reasonable discretion, any rights granted or 
available elsewhere in this Article, in this Agreement, or by law. 

14.7 Environmental Indemniflcation and Reimbursement 

14.7.1 Notwithstanding any other provision to the contrary. Tenant agrees to 
indemnify, defend, and hold harmless the City, its past and present elected and appointed 
officials, officers, agents and employees ("Environmental Indemnitees"), from and against any 
and all Environmental Claims resulting from; 

(a) the breach by Tenant of any representation or warranty made in 
this Article; or 

(b) the failure of Tenant to meet its obligations under this Article, 
whether caused or unlawfully allowed by Tenant or any third party under Tenant's direction or 
control; or 

(c) documented loss by any Environmental Indemnitee(s) from any 
Environmental Claim, to the extent caused, unlawfully allowed or contributed to by the 
unauthorized Release, Discharge, or Disposal of a Hazardous Substance or Other Regulated 
Material by Tenant or by its Associated Parties or the failure of Tenant or any Associated Party 
to comply with applicable Environmental Laws in connection with the operations of Tenant or its 
Associated Parties at the Premises or at other property at the Airport used by Tenant pursuant to 
this Agreement, during the term of this Agreement; 

14.7.2 Notwithstanding the provisions of this Section 14.7, in the event that 
the City and Tenant mutually agree or a court of competent jurisdiction determines by a final 
order that an Environmental Indemnitee's negligence or willful and wanton misconduct is at 
least fifty-one (51%) of the total fault which proximately caused the Environmental Claims, 
Tenant's obligation to indemnify the Environmental Indemnitee for amounts to be paid in 
connection with the Environmental Claims shall be limited to the amount attributable to Tenant's 
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and its Associated Parties' proportionate share of the total fault which proximately caused the 
Environmental Claims. The City and Tenant agree, however, that this Section 14.7.2 is not 
intended to obviate or lessen in any way Tenant's duty to defend the Environmental Indemnitees; 
provided, however, that to the extent the City and Tenant mutually agree or a court of competent 
jurisdiction rules that the Environmental Claims were the result of the sole negligent act or 
omission or the willful and wanton misconduct of an Environmental Indemnitee, the City shall 
reimburse Tenant for its proportionate share of the costs of defense, including, but not limited to, 
attorneys' fees and court costs. For the avoidance of doubt, the City shall reimburse Tenant for 
all defense costs Tenant incurred with respeet to defending the City Indemnified Parties against 
Claims to the extent that the City and Tenant mutually agree or a court of competent jurisdiction 
rules that such Claims were the result of the sole negligent act or omission of a City Indemnified 
Party. 

14.7.3 The City shall provide Tenant with prompt notice of any 
Environmental Claims to allow Tenant the opportunity to properly and effectively respond to or 
otherwise defend sueh Environmental Claims. Tenant shall, at its own cost and expense, defend 
all Environmental Claims whether frivolous or not. In the event the City undertakes any action, 
including but not limited to investigations, removals, remediation, or correetive actions with 
respect to any Environmental Claims in response to the failure of Tenant to defend such 
Environmental Claims as Tenant deems appropriate in its reasonable judgment. Tenant shall 
reimburse the City, upon written demand by the City, for all reasonable and doeumented eosts 
that the City incurs in association with such action, including but not limited to consultants' fees, 
contractors' fees, reasonable attorneys' fees and expenses of investigation, removal. Response, 
remediation, or corrective action. 

14.7.4 Except to the extent set forth in Section 14.7.2, above. Tenant waives 
the right of contribution and subrogation against the Environmental Indemnitees in connection 
with Environmental Claims set forth in Sections 14.7.1 and 14.7.3, above. 

14.7.5 Regardless of the date of termination of this Agreement, the 
indemnifying party's representations, obligations and liabilities under this Artiele shall continue 
as long as the indemnified party bears any liability or responsibility under this Article or the 
Environmental Laws. 

14.7.6 Any claims for environmental matters shall be subject to this Section 
14.7 and shall not be subject to the General Indemnity provision of Seetion 13.1 in this 
Agreement. 

14.8 Limitations 

Exeept pursuant to Sections 14.6.2 and 14.6.3, Tenant's obligations under this Article 
shall not apply to: (a) any Release, Discharge or Disposal, or Hazardous Substances or Other 
Regulated Materials that existed at the Airport prior to Tenant's or its eorporate predecessor(s)'s 
initial occupancy or operations at sueh area(s) of Release, Discharge or Disposal, or Hazardous 
Substances or Other Regulated Materials at the Airport, provided that neither Tenant or its 
eorporate predecessor(s) nor any other party under Tenant's or its corporate predeeessor(s)'s' 
direetion or control, or conducting operations or activities on its or their behalf eaused. 
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unlawfully allowed or contributed to such Release, Discharge or Disposal, or Hazardous 
Substances or Other Regulated Materials, or caused, unlawfully allowed or contributed to a 
subsequent Release, Discharge or Disposal of such pre-existing Hazardous Substances or Other 
Regulated Materials; or (b) Releases, Discharges, or Disposal that migrate onto, into, or from the 
Premises or the Airport and that were not caused, unlawfully allowed or contributed to by Tenant 
or its corporate predecessor(s) or third parties under Tenant's or its corporate predecessor(s)'s 
direction or control or conducting operations or activities on its or their behalf; or (c) Releases, 
Discharges, or Disposal on, at, or from the Airport not caused, unlawfully allowed or contributed 
to by Tenant or its corporate predecessor(s) or by its or their Associated Parties, or any other 
party under Tenant's or its corporate predecessor(s)'s direction or control. 

14.9 Baseline Environmental Site Inspection 

Prior to Tenant's initial occupancy of, use of, or operations at the Premises, the City shall 
have the opportunity to perform, at its own expense, an Initial Walk-Through of the Premises 
regarding the environmental condition of the Premises and their state of compliance with 
Environmental Laws and produce an Initial Walk-Through report. The City shall provide Tenant 
with an opportunity to participate in the walk-through and review and comment upon the 
conclusions and findings of the Initial Walk-Through report. In the event pre-existing 
environmental conditions are encountered, the provisions of Section 14.4 shall apply, except that 
the provision in Section 14.4.1 limiting Tenant's obligations to incidents during the term of this 
Agreement shall not apply. 

14.10 Concluding Environmental Site Inspection 

At least sixty (60) days prior to vacating or surrendering the Premises or any portion of 
them for any reason. Tenant shall provide the City with access to perform a Concluding Walk-
Through in order to determine the environmental condition of the Premises or that part of the 
Premises being vacated, and their state of compliance with the requirements of Section 14.1.11. 
City shall provide Tenant with an opportunity to participate in the walk-through. If the 
Concluding Walk-Through reveals that Tenant has not removed all trash, containers, tanks, 
structures, debris, residue, and other items, materials and Waste for which Tenant or anyone 
operating on its behalf is responsible as required by Section 14.1.11, or has otherwise failed to 
comply with the requirements of Section 14.1.11, the City will share its Concluding Walk-
Through report and any relevant photographs with Tenant. Tenant will remove or correct any 
items to the extent not in compliance with the requirements of Section 14.1.11 within five (5) 
business days of receipt of said report and photographs or such longer period of time as 
reasonably requested by Tenant to perform the corrective actions. Tenant shall leave facilities 
and equipment being surrendered or vacated by Tenant in a state of good repair. However, 
tanks, structures and other items and materials owned by Tenant may revert to the City upon 
agreement of Tenant with the City accepting such tanks, structures and other items and materials 
in an "as is, where is" condition. 

14.11 Tenant's Hazardous Substance-Related Equipment and Fixtures 

Any fixed tanks, pumps, chemical or Hazardous Substance or Other Regulated Material 
containers, pipelines, lines, and equipment or other such fixtures installed by or on behalf of 
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Tenant shall at all times remain the property of Tenant, and ownership of or responsibility for 
such equipment shall not pass to the City by virtue of such equipment being installed at the 
Premises, except pursuant to the agreement of the City and Tenant. No such equipment shall be 
installed without the written consent of the City. 

14.12 Waiver 

Any waiver of any provision of this Article, or any delay by the City in the enforcement 
of any right hereunder, shall neither be construed as a waiver, nor create an expectation of non-
enforcement of that or any other provision or right. In order to be effective, any waiver of any 
right, benefit, or power hereunder must be in writing and signed by an authorized representative 
of the City, it being intended that no waiver shall be implied by the City's conduct or failure to 
act. Any specific written waiver shall be applicable only to the particular facts and 
circumstances thereby addressed and shall not be of any effect with respect to future events, even 
if any of said future events involve substantially similar circumstances. Any remedies provided 
for in this Article shall be cumulative and in addition to, and not in lieu of, any other remedies 
available to the City elsewhere in this Agreement, a:t law, in equity, or otherwise. 

14.13 Notice for Environmental Matters 

With respect to those provisions of this Article 14 which expressly require the City to 
provide written notice to Tenant, electronic mail to the designated Tenant representative will 
satisfy such requirement. Tenant's representative for receiving environmental notices is 
designated in the general Notices provisions in Section 18.3. 

14.14 Survival of Environmental Provisions 

Unless specifically stated elsewhere herein, the provisions of this Article, including the 
representations, warranties, covenants and indemnities of Tenant, are intended to and shall 
survive termination of this Agreement. 

Article 15 

DAMAGE, DESTRUCTION AND CONDEMNATION 

15.1 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: 

15.1.1 the City may, at its option, 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 

15.1.2 the City may, at its option, apply such proceeds to redeem any 
outstanding GARBs; provided, however, that GARBs may be redeemed only if such damage. 
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destruction or condemnation is of property the acquisition of which was funded with the 
proceeds of GARBs, 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, in its 
reasonable discretion, that the portion of the Airport damaged, destroyed or taken is not 
necessary to the operation of the Airport. 

The City shall use reasonable efforts to notify Tenant of the City's determination whether to 
proceed pursuant to Section 15.1.1 or Section 15.1.2 within six (6) months of the date of such 
damage, destruction or taking. Notwithstanding anything in this Section 15.1 to the contrary, 
proceeds resulting from such damage, destruction or taking will be applied consistent with the 
Bond Indenture. 

15.2 Untenantable Conditions 

15.2.1 If the Premises occupied by Tenant hereunder, or any substantial 
portion thereof, are damaged, destroyed or taken as result of an eminent domain proceeding and 
thereby rendered untenantable, then, after consultation with Tenant, the City shall replace, repair, 
rebuild or restore such Premises to substantially the same condition as that which existed prior to 
such damage, destruction or taking, with any alterations and additions as the City and Tenant 
determine, in all cases subject to the City's right to operate the Airport. 

15.2.2 In addition, if the Premises occupied by Tenant hereunder, or any 
substantial portion thereof, are damaged, destroyed or taken as result of an eminent domain 
proceeding and thereby rendered untenantable, then, unless the City provides Tenant with 
alternative Premises reasonably satisfactory to Tenant, (a) Tenant shall not be obligated to pay 
Fixed Terminal Charges for such untenantable portion during such time as it remains 
untenantable, and (b) if such untenantable portion remains untenantable for more than one (1) 
year. Tenant shall be entitled, upon forty-five (45) days' prior written notice to the City, to delete 
such untenantable portion from its Premises Notice; provided that there shall be no abatement or 
reduction of Fixed Terminal Charges or deletion from its Premises Notice at any time where the 
untenantable condition is caused by the willful or negligent act or omission of Tenant or its 
Associated Parties. 

Article 16 

COMPLIANCE WITH LAWS AND RULES 

16.1 Airport Rules 

Tenant shall comply, and, to the maximum extent Tenant has the legal power to do so, 
shall cause its agents, employees, guests, invitees and Contractors to comply, with all Airport 
Rules. 

16.2 Observance and Compliance with Laws 

16.2.1 Tenant shall comply, and to the maximum extent Tenant has legal 
power to do so, shall cause its agents, employees. Contractors and licensees to, observe and 
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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. Tenant agrees to make a part of and incorporate into this Agreement, 
by reference or by setting forth at length, at the option of the City, any and all statutes, rules and 
regulations and any assurances and covenants required pursuant thereto which may now or 
hereafter be required by the Federal Aviation Administration or other federal, state, county or 
municipal agency. To the extent applicable. Tenant shall comply with the provisions of Exhibit 
C, "Compliance with Laws," which may be amended by the Commissioner. 

16.2.2 The City shall operate and maintain the Airport in a reasonably prudent 
manner and in accordance with Applicable Laws. 

16.2.3 Tenant shall operate and maintain the Premises in a reasonably prudent 
manner and in accordance with Applicable Laws; provided, however, that this provision shall not 
be construed as a waiver by Tenant to challenge a local law, rule, regulation or ordinance that is 
pre-empted by State or Federal law. 

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

16.3 Subordination to Sponsor's Assurance Agreement 

This Agreement shall be subordinate and subject to the terms of any "Sponsor's Grant 
Assurances" or like agreement that has been or may be furnished by the City to the United States 
of America, its boards, commissions, or agencies, including without limitation the FAA, or that 
is required by Applicable Laws, as a condition precedent to receiving federal financial assistance 
for development of the Airport and other Airport programs and activities. 

16.4 Agreements with the United States 

This Agreement is subject and subordinate to the provisions of any agreement heretofore 
or hereafter made between the City and the United States, the terms and execution of which have 
been or may be required to enable or permit the transfer of rights or property to the City for 
airport purposes, or the expenditure of federal grant funds for Airport improvement, maintenance 
or development. Tenant shall reasonably abide by the requirements of agreements entered into 
between the City and the United States, as applicable to Tenant, and shall consent to 
amendments and modifications of this Agreement if required by such agreements or if required 
as a condition of the City's entry into such agreements. 

16.5 Security and Payment of Fines for Violation of Federal Regulations 

16.5.1 Tenant acknowledges that security is of primary importance at the 
Airport and that security requirements are likely to change during the Term. Tenant, its officers, 
employees, representatives, agents, servants, subtenants, consultants, contractors, successors. 
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assigns and suppliers and those under its control, shall comply with security measures (a) 
required of Tenant by the FAA or the TSA or by the City in accordance with applicable 
requirements of the FAA or the TSA or their authorized successor(s) or (b) contained in any 
Airport master security plan approved by the FAA or the TSA or their authorized successor(s). 
Tenant shall comply, at its own expense, with the TSA's security requirements applicable to 
Tenant at the Airport including, but not limited to, employee security training, badging, criminal 
background checks, access control, screening and inspections. - Tenant shall cooperate with the 
TSA on all security matters. 

16.5.2 Compliance with such security measures and requirements shall not 
relieve Tenant of its responsibility for maintaining proper security for the above-noted items, nor 
shall it be construed as limiting in any manner Tenant's obligations with respect to all applicable 
federal laws and regulations and its duty to undertake reasonable action to establish and maintain 
secure conditions at and around the Premises. To comply with TSA requirements. Tenant hereby 
agrees to execute a reasonable exclusive area agreement pursuant to 49 C.F.R. 1542.111 with the 
City in form and substance which is reasonably acceptable to the parties. Tenant accepts security 
responsibility to use best efforts to prevent unauthorized access to the Premises. Tenant shall be 
responsible for preventing unauthorized persons from gaining access to the restricted areas of the 
Airport through the Premises during times and to the extent that Tenant has control of the 
Premises. 

16.5.3 Tenant understands and agrees that security requirements may affect 
Tenant's operations and costs. Tenant shall be strictly liable for the payment of any fines 
assessed by the City or the payment of (or reimbursement of City for any payments of) any civil 
penalties assessed against City or Tenant relating to security and resulting from the negligence or 
intentional acts of omission or commission of Tenant's officers, employees, representatives, 
agents, servants, subtenants, consultants, contractors, successors, assigns and suppliers and those 
under its control, and Tenant shall be solely and fully responsible for any and all breaches of 
security and the consequences thereof resulting from the negligence or intentional acts of 
omission or commission of its officers, employees, representatives, agents, servants, subtenants, 
consultants, contractors, successors, assigns and suppliers and those under its control. 

16.5.4 The City may impose and Tenant agrees to pay a reasonable non
discriminatory cost-based user fee, if any, for the privilege of using identification cards or badges 
to gain access to the Airport security access control system. 

16.6 No Exclusive Rights 

Nothing contained in this Agreement shall be deemed to grant to Tenant any exclusive 
right or privilege within the meaning of 49 U.S.C. § 40103(e) with respect to activity at the 
Airport, except that, subject to the terms and provisions of this Agreement, Tenant shall have the 
right to exclusive possession of any Exclusive Use Premises made available to Tenant under this 
Agreement. 

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

16.8 Ethics 

Tenant hereby represents and warrants and shall cause each of its Contractors to represent 
and warrant that Tenant or such Contractors, as the case may be, is not in violation of Chapter 2-
156 of the Municipal Code. 

16.9 Inspector General 

Tenant understands and will abide by the provisions of Chapter 2-56 of the Municipal 
Code. Tenant acknowledges and agrees that it shall be the duty of Tenant and its sub-licensees. 
Contractors and all their officers, directors, agents, partners and employees to cooperate with the 
Inspector General of the City in any investigation or hearing undertaken pursuant to Chapter 2-
56 of the Municipal Code. All contracts and other agreements must inform the parties of this 
provision and require understanding and complianee with it. 

16.10 Business Relationships With Eleeted Officials, Municipal Code Section 
2-156-030(b) 

Tenant understands and will abide by the provisions of Section 2-156-030 of the 
Municipal Code, as applicable. 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 elected official has a business relationship that creates a 
financial interest on the part of the official, or the domestic partner or spouse of the official, or 
from whom or which he has derived any income or compensation during the preceding twelve 
months or from whom or which he reasonably expeets to derive any income or compensation in 
the following twelve months or to participate in any diseussion in any city council committee 
hearing or in any eity council meeting or to vote on any matter involving the person with whom 
an elected official has a business relationship that creates a financial interest on the part of the 
official, or the domestic partner or spouse of the official or from whom or which he has derived 
any income or compensation during the preceding twelve months or from whom or which he 
reasonably expects to derive any income or compensation in the following twelve months. 
Violation of Municipal Code Section 2-156-030(b) by any elected official with respect to this 
Agreement at the request or direction of Tenant will be grounds for termination of this 
Agreement. The term "finaneial interest" is defined as set forth in Municipal Code Section 2-
156-080. 

Municipal Code Section 2-156-010(1) defines a "financial interest" as an interest held by 
an official or employee that is valued or capable of valuation in monetary terms with a current 
value of more than $1,000.00, provided that such interest shall not include: (1) the authorized 
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compensation paid to an official or employee for any office or employment; or (2) a time or 
demand deposit in a financial institution; or (3) an endowment or insurance policy or annuity 
contract purchased from an insurance company; or (4) any ownership through purchase at fair 
market value or inheritance of the shares of a mutual fund corporation, 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; or (5) any ownership through purchase at fair 
market value or inheritance of not more than one-half of one percent of the outstanding common 

, stock of the shares of a corporation, or any corporate subsidiary, parent or affiliate thereof, 
regardless of the dividends on such shares, if such shares are registered on a securities exchange 
pursuant to the Seeurities Exchange Act of 1934, as amended. 

16.11 City of Chicago Hiring Plan (Shakman Accord) 

The City is subjeet to the May 31, 2007 Order entitled "Agreed Settlement Order and 
Accord" and the June 16, 2014 "City of Chicago Hiring Plan" (the "2014 City Hiring Plan") 
entered in Shakman v. Democratic Organization of Cook County, Case No 69 C 2145 (United 
States District Court for the Northern Distriet of Illinois). Among other things, the Agreed 
Settlement Order and Accord and the 2014 City Hiring Plan prohibit the City from hiring 
persons as governmental employees in non-exempt positions on the basis of political reasons or 
factors. 

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

16.12 No Waste Disposal in Public Way, Municipal Code Section 1 l-4-1600(E) 

Tenant 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; 
11-4-1410 Disposal in waters prohibited; 
11-4-1420 Ballast tank, bilge tank or other discharge; 
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; 
11-4-1550 Operational requirements; and 
11-4-1560 Screening requirements. 

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

This Section 16.12 does not limit Tenant's duty to comply with Applicable Law. 
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16.13 Visual Artists Rights Act Waiver 

Tenant shall not install any object in the Tenant's Premises or elsewhere in the Airport 
that constitutes a work of visual art as defined in 17 U.S.C. § 101 (the "Artwork") unless and 
until Tenant has both (a) obtained prior written approval of the Commissioner to install the 
Artwork and (b) provided the City with a written waiver from the author of the Artwork, in form 
and substance reasonably satisfactory to City, waiving any and all rights in the Artwork that may 
be granted or conferred under 17 U.S.C. § 106A and 17 U.S.C. § 113(d). Tenant covenants that 
it will obtain a written waiver of all rights under 17 U.S.C. § 106A and 17 U.S.C. § 113(d) as 
necessary from any employees, contractors, subcontractors, subtenants or artists. 

Article 17 

DEFAULT, TERMINATION AND CHANGE OF LEASE TERM 

17.1 Termination by the City 

The City may terminate this Agreement upon any of the following to occur: 

17.1.1 Tenant 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 make a 
general assignment for the benefit of creditors. 

17.1.2 Tenant 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 thereof; 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 Tenant under any chapter of the 
Federal Bankruptcy Code. 

17.1.3 By order or decree of a court. Tenant 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 thereof and 
such order or decree shall not be stayed or vacated within five (5) days of its issuance. 

17.1.4 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 Tenant and shall 
not be dismissed or stayed within five (5) days after the filing thereof. 

17.1.5 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 eontrol of all or 
substantially all of the property of Tenant and such possession or control shall continue in effect 
for a period of five (5) days. 
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17.1.6 Tenant shall become a corporation in dissolution. 

17.1.7 The letting, license or other interest of or rights of Tenant 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 Sections 
17.1.1 through 17.1.5. 

17.1.8 Tenant shall fail to duly and punctually pay any Fixed Terminal 
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 and 
shall continue to remain unpaid five (5) days after such payment becomes due or, with respect to 
any amount for which no payment date is provided herein, then five (5) days after written notice 
of the amount of such payment has been given to Tenant or an invoice for such payment has 
been submitted to Tenant. 

17.1.9 Tenant shall fail to keep, perform and observe any promise, covenant or 
other provision of this Agreement. 

17.1.10 Tenant shall fail to maintain its corporate existence or to remain duly 
qualified to do business in the State of Illinois or Tenant shall dissolve or otherwise dispose of all 
or substantially all of its assets or shall consolidate with or merge into another corporation. 

17.1.11 To the extent applicable. Tenant shall fail to meet any of Tenant's 
security deposit requirements set forth in Sections 9.2 and 9.3. 

17.1.12 Tenant shall fail to meet any of Tenant's waste disposal requirements 
set forth in Section 16.12 

17.1.13 Tenant shall fail to maintain insurance as required by Section 13.2 of 
this Agreement. 

17.2 In the Event of Termination 

17.2.1 Whenever the City terminates this Agreement pursuant to Section 17.1, 
Tenant must immediately vacate its Premises and in no event shall any of Tenant's obligations 
be discharged hereunder, including but not limited to Tenant's payment of Fixed Terminal 
Charges. 

17.2.2 In addition, the City may, from time to time, take whatever action at 
law or in equity appears necessary or desirable to collect Fixed Terminal Charges and any other 
amounts payable by Tenant hereunder then due and thereafter to become due, and to enforce the 
performance and observance of any obligation, agreement or covenant of Tenant under this 
Agreement. For the avoidance of doubt, the City may seek an order for specific performance by 
Tenant of any obligation pursuant to this Agreement, perform said obligations itself or take other 
actions to mitigate losses that may result from Tenant's failure to perform and, if the City takes 
such actions. City may chafge Tenant for the City's costs plus a 15% administrative fee. 
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17.2.3 All rights and remedies given to the City in this Agreement 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 Premises shall deprive the City 
of any of the City's remedies or actions against Tenant for Fixed Terminal Charges or for 
damages or for the breach of any covenant herein contained, nor shall the bringing of any action 
for Fixed Terminal Charges or breach of covenant, or the resort to any other remedy herein 
provided for the recovery of Fixed Terminal Charges be construed as a waiver of the right to 
obtain possession of the Premises. 

17.2.4 In no event shall this Agreement or any rights or privileges hereunder 
be an asset of Tenant under any bankruptcy, insolvency or reorganization proceedings. 

17.2.5 To the extent consistent with and permitted under the United States 
Bankruptcy Code or similar debtor relief laws, if Tenant seeks protection under the United States 
Bankruptcy Code or similar debtor relief laws, or is currently operating under the protection of 
the United States Bankruptcy Code or other similar debtor relief laws. Tenant will comply with 
every provision of this Agreement as and when required under this Agreement, including without 
limitation performing any required remediation relating to any environmental matter pursuant to 
Tenant's obligations under Article 14 which arose prior to or arises during the course of Tenant's 
bankruptcy case. 

17.3 Agreement to Pay Attorneys' Fees and Expenses 

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

17.4 Force Majeure 

17.4.1 If either party shall be delayed or hindered in or prevented from the 
performance of any act required under this Agreement by reason of strikes, lockouts, labor 
disputes (all of which shall be subject to Section 18.14), inability to procure labor or materials, 
failure of power, restrictive governmental laws or regulations, riots, insurrection, terrorism, war, 
fire or other casualty, or other reason of a similar nature beyond the reasonable control of the 
party delayed in performing work or doing acts required under this Agreement, performance of 
such act shall be excused for the period of the actual delay attributable to such causes, and the 
period for the performance of any such act shall be extended for a period equivalent to the period 
of such delay (any such delay, an "Unavoidable Delay"). This Section 17.4.1 shall not be 
applicable to Tenant's obligations to procure insurance or to pay Fixed Terminal Charges, or any 
other sums, moneys, costs, charges or expenses required to be paid by Tenant. If any provision 
of this Agreement negates or limits the period of any force majeure or Unavoidable Delay 
extension, such provision shall override this Section 17.4.1 and Tenant shall give the City notice 
of any Unavoidable Delay within a reasonable time (not to exceed one (1) year) following the 
occurrence of the delaying event. 
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17.4.2 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 Applicable Laws. 

Article 18 

GENERAL PROVISIONS 

18.1 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 licensor and licensee or lessor and lessee, and 
nothing herein shall be construed to establish any partnership, joint venture or association or to 
make Tenant the general representative or agent of the City for any purpose whatsoever. 

18.2 No Personal Liability 

No member, director, officer, elected official or employee of either party to this 
Agreement shall be charged personally or held contractually liable by or to the other party under 
any term or provision of this Agreement, or because of any breach thereof or because of its or 
their execution or attempted execution thereof. 

18.3 Notices 

Except as otherwise expressly provided hereunder, all notices and other communications 
provided for under this Agreement shall be in writing and shall be; (a) mailed; (b) personally 
delivered, including via overnight courier; or (c) to the extent expressly permitted elsewhere in 
this Agreement for a specific notice or as mutually agreed by parties, sent by electronic mail with 
electronic receipt, to the City and Tenant at the following addresses: 

If to the City, to: 

Commissioner 
Chicago Department of Aviation 
Chicago O'Hare International Airport 
10510 West Zemke Road 
Chicago, IL 60666 
[CDACommissioner@cityofchicago.org 

With a copy to: 

General Counsel 
Chicago Department of Aviation 
Chicago O'Hare International Airport 
10510 West Zemke Road 
Chicago, IL 60666 
CDAGeneralCounsel@cityofchicago.org 
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If to Tenant for all notices, except pursuant to Sections 4.3 (City's Right of 
Entry), 11.3 (Performance by City upon Failure of Tenant), 14.13 (Notice for Environmental 
Matters) or 18.7 (Service of Process) of this Agreement, to: 

If to Tenant for notices on environmental matters pursuant to Section 14.13, to: 

[cc: Tenant general contact] 
[Non-individual Electronic Mail Address] 

If to Tenant pursuant to Section 4.3 (City's Right of Entry) or Section 11.3 
(Performance by City upon Failure of Tenant) of this Agreement, to: 

[cc: Tenant general contact] 
[Non-individual Electronic Mail Address] 

Or, with respect to any notice given pursuant to this Section 18.3, to such other person or address 
as either the City or Tenant may hereafter designate by written notice to the other in accordance 
with this Notices section. 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 by other method with tracking and confirmation receipt), upon receipt, or upon 
attempted delivery where delivery is refused or mail is unclaimed five (5) days after being 
deposited in the mails, postage prepaid and properly addressed; and (c) if sent by electronic mail, 
upon receipt by either party of a written reply or electronic receipt). Tenant agrees to provide 
City with any changes to its notice information, including electronic mail addresses, within five 
(5) business days of such change. 

With respect to Section 18.7 (Service of Process) of this Agreement, Tenant hereby designates as 
its agent in Chicago, Illinois; 

18.4 Entire Agreement 
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This Agreement, including the attached Exhibits and endorsements, constitutes the entire 
agreement of the parties on the subject matter hereof. The parties intend that this Agreement 
shall be the final expression of their agreement with respect to its subject matter, and may not be 
contradicted by evidence of any prior or contemporaneous written or oral agreements or 
understandings. The parties further intend that this Agreement shall constitute the complete and 
exclusive statement of its terms, and that no extrinsic evidence whatsoever (including prior drafts 
of the Agreement) may be introduced in any judicial, administrative or other legal proceeding 
involving this Agreement. 

18.5 Amendment 

Except as otherwise expressly provided herein, the provisions of this Agreement may be 
amended only by a written agreement signed by the City and Tenant. 

18.6 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. 

18.7 Authorization to Operate; Consent to Service of Process and Jurisdiction 

18.7.1 Tenant represents that it is a corporation organized and existing under 
the laws of the state shown on the signature page hereof. Tenant warrants that it is, and 
throughout the term of this Agreement it will continue to be, duly qualified to do business in the 
State of Illinois. 

18.7.2 All judicial proceedings brought by the City against Tenant 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, Tenant 
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. Tenant hereby 
designates and appoints the representative designated in Section 18.3 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 
Tenant to the City of the name and address of a new Agent for Service of Process that works 
within the geographical boundaries of the State of Illinois and is employed by or contracted with 
Tenant. Tenant 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 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 Tenant in the courts of any 
other jurisdiction. 
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18.8 Severability 

If any provision of this Agreement shall be held or deemed to be or shall in fact be 
inoperative or unenforceable 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 whatsoever. 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 hereof. 

18.9 Representatives 

The City and Tenant shall each designate a representative who, except as otherwise 
provided hereunder, shall be authorized to act for the City and Tenant, 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. Tenant'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. 

18.10 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. 

18.11 No Third Party Beneficiaries 

Unless otherwise provided in this Agreement, 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. 

18.12 No Waiver 

No failure by a party to insist upon the strict performance of any obligation of the other 
party under this Agreement or to exercise any right, power or remedy arising out of a breach 
thereof, irrespective of the length of time for which such failure continues, prior to the expiration 
of the Term, shall constitute a waiver of such breach or of the non-defaulting party's right to 
demand strict compliance with such term, covenant or condition or operate as a surrender of this 
Agreement. 

No waiver of default of any of the terms, covenants and conditions of this Agreement to 
be performed, kept and observed by the other party shall be construed or operate as a waiver of 
any subsequent default of any of the terms, covenants or conditions of this Agreement to be 
performed, kept and observed by the other party. 

48 



18.13 No Exclusive Right or Remedy 

All rights and remedies provided in this Agreement are cumulative and not exclusive of 
any other rights or remedies that may be available to the parties hereunder or at law or in equity. 

18.14 Labor Disputes 

Tenant agrees to use commercially reasonable efforts to avoid disruption to the City, its 
tenants, or members of the public arising from labor disputes involving Tenant, and in the event 
of a strike, picketing, demonstration or other labor difficulty involving Tenant, to use its good 
offices, including the utilization of available legal remedies Tenant deems appropriate, to 
minimize or eliminate any disruption to the City, its tenants or members of the public, arising 
from such strike, picketing, demonstration or other labor difficulty. 

18.15 Action or Exercise of Power by the City 

Any provision in this Agreement that requires action or an exercise of power by the City may be 
performed by the Commissioner or her or his designee, unless otherwise specified in this 
Agreement. 

18.16 Headings 

The headings of the several sections of this Agreement are inserted only as a matter of 
convenience and for reference, and in no way define, limit, or describe the scope or intent of any 
provisions of this Agreement, and shall not be construed to affect in any manner the terms and 
provisions, or the interpretation or construction, of this Agreement. 

18.17 Counterparts 

This Agreement may be executed in one or more counterparts. 

IN WITNESS WHEREOF, the parties intending to be legally bound have executed this Short-

Term Facilities Use Agreement this day of 20 . 

CITY OF CHICAGO, [TENANT] 
an Illinois municipal corporation 

By: By: 
Name: Name: 
Title: Title: 

Effective Date; 
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CHICAGO 
DEPARTMENT 
OF AVIATION 

EXHIBIT A 

Permitted Uses 

Chicago O'Hare International Airport 

[TENANT] 

Effective: 

[Description of Permitted Uses for Leased Premises] 
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CHICAGO 
DEPARTMENT 
OF AVIATIQN 

EXHIBIT 8 

Premises Notice 

Chicago O'Hare International Airport 

[TENANT] 

Effective: 

Prepared: 

TERMINAL Sq. Footage 

TERMINAL [ ] 

Post-Security Operations 

Pre-Security Operations 

GRAND TOTAL 

Included Exhibits: 

1) Exhibit 
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EXHIBIT C 

COMPLIANCE WITH LAWS 

Section 1. General Provisions 

(A) Tenant shall comply, and shall include in all of its agreements entered into in 
connection with or pursuant to the performance of any acts or obligations under this Agreement 
(regardless of whether they are reimbursed by the City) a requirement that its Contractors 
comply, with all. applicable federal, state, and local laws, codes, regulations, ordinances, 
executive orders, rules, and orders. 

(B) Tenant agrees that all of the applicable provisions set forth in this Exhibit will be 
incorporated in all of its agreements entered into in connection with or pursuant to the 
performance of any acts or obligations under this Agreement. 

(C) Further, Tenant shall execute, and shall include in all of its agreements entered 
into in connection with or pursuant to the performance of any acts or obligations under this 
Agreement a requirement that its Contractors execute, such affidavits and certifications as shall 
be required by the City setting forth Tenant's and its Contractor's, as applicable, agreement to 
comply with all applicable federal, state, and local laws, codes, regulations, ordinances, 
executive orders, rules, and orders. Such certifications shall be attached and incorporated by 
reference in the applicable agreements. 

(D) In the event that any Contractor is a partnership or joint venture. Tenant shall also 
include provisions in its agreement with Contractor insuring that the entities comprising such 
partnership or joint venture shall be jointly and severally liable for its obligations thereunder. 

(E) The City may unilaterally revise this Exhibit from time to time. 

Section 2. Federal Nondiscrimination Requirements 

(A) Tenant acknowledges that the City has given to the United States of America, 
acting by and through the FAA, certain assurances with respect to nondiscrimination required by 
Title VI of the Civil Rights Act 1964 (42 U.S.C. § 2000d et seq., 78 Stat. 252), 49 CFR Part 21, 
49 U.S.C. § 47123, 28 CFR § 50.3 and other acts and regulations relative to nondiscrimination in 
Federally-assisted programs of the U.S. Department of Transportation ("DOT") (collectively, 
and including all amendments thereto, the "Title VI Pertinent Nondiscrimination Acts and 
Authorities," and listed below) as a condition precedent to receiving Federal financial assistance 
from FAA for certain Airport programs and activities. The City is required under the Acts and 
Regulations to include in this Agreement, and Tenant agrees to be bound by, the following 
covenants and requirements: 

i. Tenant, for itself, its assignees and successors in interest, covenants and 
agrees to comply with pertinent statutes. Executive Orders and such rules as are promulgated to 
ensure that no person shall, on the grounds of race, creed, color, national origin, sex, age, or 



disability, be excluded from participating in any program or activity conducted with or 
benefitting from Federal financial assistance received by the City from the FAA. In the event of 
Tenant's breach of any of the above Nondiscrimination covenants, the City shall have the right to 
terminate this Agreement. 

ii. Tenant, for itself, its personal representatives, successors in interest and 
assigns, as part of the consideration hereof, hereby covenants and agrees, as a covenant running 
with the land, that in the event facilities are constructed, maintained, or otherwise operated on the 
Premises for a purpose for which a DOT activity, facility, or program is extended or for another 
puipose involving the provision of similar services or benefits. Tenant shall maintain and operate 
such facilities and services in compliance with all requirements imposed by the 
Nondiscrimination Acts and Regulations listed in the Title VI Pertinent Nondiscrimination Acts 
and Authorities (as may be amended) such that no person on the ground of race, color, 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. 

iii. In the event of Tenant's breach of any of the Nondiscrimination covenants 
described in subsection (ii), above, the City shall have the right to terminate this Agreement, and 
to enter, re-enter and repossess the Premises and the facilities thereon, and hold the same as if 
this Agreement had never been made or issued. This subparagraph (iii) shall not become 
effective until the procedures of 49 CFR Part 21 are followed and completed, including the 
expiration of appeal rights. 

iv. Tenant shall include these subsections (i) through (iv), inclusive, in 
Tenant's licenses, permits and other instruments relating to the Premises, and shall require that 
its licensees, permittees and others similarly include these statements in their licenses, permits 
and other instruments relating to the Premises. 

(B) Title VI List of Pertinent Nondiscrimination Acts and Authorities 

During the performance of this contract. Tenant, for itself, its assignees, and successors in 
interest agrees to comply with the following nondiscrimination statutes and authorities; including 
but not limited to: 

• Title VI of the Civil Rights Act of 1964 (42.U.S.C. § 2000d et seq., 78 stat. 252), 
(prohibits discrimination on the basis of race, color, national origin); 

• 49 CFR part 21 (Nondiscrimination In Federally-Assisted Programs of The Department 
of Transportation—Effectuation of Title VI of The Civil Rights Act of 1964); 

• The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, 
(42 U.S.C. § 4601), (prohibits unfair treatment of persons displaced or whose property 
has been acquired because of Federal or Federal-aid programs and projects); 

• Section 504 of the Rehabilitation Act of 1973, (29 U.S.C. § 794 et seq.), as amended, 
(prohibits discrimination on the basis of disability); and 49 CFR part 27; 



• The Age Discrimination Act of 1975, as amended, (42 U.S.C. § 6101 et seq.), (prohibits 
discrimination on the basis of age); 

• Airport and Airway Improvement Act of 1982, (49 USC § 471, Section 47123), as 
amended, (prohibits discrimination based on race, creed, color, national origin, or sex); 

• The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope, coverage 
and applicability of Title VI of the Civil Rights Act of 1964, The Age Discrimination Act 
of 1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the definition of 
the terms "programs or activities" to include all of the programs or activities of the 
Federal-aid recipients, sub-recipients and contractors, whether such programs or activities 
are Federally funded or not); 

• Titles II and III of the Americans with Disabilities Act of 1990, which prohibit 
discrimination on the basis of disability in the operation of public entities, public and 
private transportation systems, places of public accommodation, and certain testing 
entities (42 U.S.C. §§ 12131 - 12189) as implemented by Department of Transportation 
regulations at 49 CFR parts 37 and 38; 

• The Federal Aviation Administration's Nondiscrimination statute (49 U.S.C. § 47123) 
(prohibits discrimination on the basis of race, color, national origin, and sex); 

• Executive Order 12898, Federal Actions to Address Environmental Justice in Minority 
Populations and Low-Income Populations, which ensures nondiscrimination against 
minority populations by discouraging programs, policies, and activities with 
disproportionately high and adverse human health or environmental effects on minority 
and low-income populations; 

• Executive Order 13166, Improving Access to Services for Persons with Limited English 
Proficiency, and resulting agency guidance, national origin discrimination includes 
discrimination because of limited English proficiency (LEP). To ensure compliance with 
Title VI, you must take reasonable steps to ensure that LEP persons have meaningful 
access to your programs (70 Fed. Reg. at 74087 to 74100); 

• Title IX of the Education Amendments of 1972, as amended, which prohibits you from 
discriminating because of sex in education programs or activities (20 U.S.C. 1681 et 
seq.). 

(C) Nondiscrimination in Contractina Activities 

i. Tenant, with regard to any contract, will not discriminate on the grounds 
of race, color, or national origin in the selection and retention of contractors or subcontractors, 
including procurements of materials and leases of equipment. Any contractor will not participate 
directly or indirectly in the discrimination prohibited by the Acts and Regulations. 

ii. In all solicitations, either by competitive bidding, or negotiation made by 
Tenant or its contractor for work to be performed under a contract or subcontract, including 
procurements of materials, or leases of equipment, eaich potential contractor, subcontractor or 



supplier will be notified by the contractor of Tenant and contractor's obligations under the Acts 
and Regulations relative to non-discrimination on the grounds of race, color, or national origin. 

Section 3. State Nondiscrimination Requirements 

Tenant must comply with the Illinois Human Rights Act, 775 ILCS 5/1-101 et seq., as 
amended and any rules and regulations promulgated in accordance therewith, including the 
Equal Employment Opportunity Clause, 445 111. Admin. Code 750, Appendix A. Tenant must 
also comply with the Public Works Employment Discrimination Act, 775 ILCS lO/O.Ol et seq., 
as amended; the Environmental Barriers Act, 410 ILCS 25/1 et .•seq.; and all other applicable 
state laws, rules, regulations and executive orders. 

Section 4. Citv Nondiscrimination Requirements 

(A) Tenant must comply with the Chicago Human Rights Ordinance, Chapter 2-160, 
Section 2-160-010 et seq. of the Municipal Code; and all other applicable Municipal Code 
provisions, rules, regulations and executive orders. 

(B) Further, Tenant must furnish, or cause each of its Contractors to furnish, such 
reports and information as requested by the Chicago Commission of Human Relations. 

Section 5. Affirmative Action 

Tenant assures that: (a) it shall undertake an affirmative action program as required by all 
federal, state and local laws, rules and regulations pertaining to Civil Rights (and any and all 
amendments thereto), including, without limitation, 49 CFR Part 21 and 49 U.S.C. § 47123, to 
assure that no person shall, on the grounds of race, creed, color, national origin, sex, or age be 
excluded from participation in or denied the benefits of the program or activity conducted with 
or benefitting from Federal financial assistance received by the City from the FAA; (b) it shall 
not engage in employment practices that result in excluding persons on the grounds of race, 
creed, color, national origin, sex, or age, from participating in or receiving the benefits of any 
program or activity conducted with or benefitting from Federal financial assistance received by 
the City from the FAA, or in subjecting them to discrimination or another violation of the 
regulations under any program covered by 49 CFR Part 21 and 49 U.S.C. § 47123; and (c) it 
shall include the preceding statements of this Section 5 in Tenant's contracts and other applicable 
documents under this Agreement, and shall require that its contractors and others similarly 
include these statements in their subcontracts and applicable documents. 

Section 6. Safetv and Securitv 

(A) Tenant expressly acknowledges its responsibility to provide security at the Airport 
in accordance with 49 U.S.C. sec. 449 and 49 CFR Part 1542, "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. Tenant expressly acknowledges its 
responsibility to provide security with respect to airplane operations in accordance with 49 CFR 



Part 1544, "Aircraft Operator 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) All employees providing services at the Airport must be badged by the City, as 
provided below in Section 7, "Airport Security Badges." Tenant, Contractors, and the respective 
employees of each are subject to such employment investigations, including criminal history 
record checks, as the Administrator of the Federal Aviation Administration ("FAA"), the Under 
Secretary of the Transportation Security Administration ("TSA"), and the City may deem 
necessary. Tenant, its Contractors, their respective employees, invitees and all other persons 
under the control of Tenant 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 
during the life of this Agreement 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. 

(C) All gates and doors that permit entry into restricted areas at the Airport must be 
kept locked at all times when not in use or under constant security surveillance. Tenant shall 
ensure that such gates and doors within its Premises are kept locked at all times when not in use 
or under Tenant's constant security surveillance. Any gate or door malfunctions discovered by 
Tenant must be reported to the Commissioner without delay and must be kept under constant 
surveillance, in the case, of malfunctions within its Premises, until the malfunction is remedied, 
or in the case of other mallxinctions, until relieved by a responsible party. 

(D) Tenant shall ensure that the following provision is inserted in all contracts entered 
into with any Contractors and with any labor organizations who furnish skilled, unskilled and 
craft; union skilled labor, or who 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 49 C.F.R. Part 1542 and all 
other applicable rules and regulations promulgated thereunder. In the 
event that Tenant, or any individual employed by Tenant, 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. Tenant 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 event this Agreement involves the 
construction, reconstruction, demolition or alteration of facilities to be 
located at or on the Airport, Tenant shall, notwithstanding anything 
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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 
effect as of the Effective Date with the 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 guidelines developed by City, the 
Transportation Security Administration and the Federal Aviation 
Administration and in effect at the time of the submittal of such drawings, 
plans, and specifications." 

Section 7. Airport Security Badges 

(A) As part of Airport operations and security. Tenant must obtain from the Airport 
badging office Airport Security Badges for each of its employees, subcontractors, material men, 
invitees or any person(s) over whom Tenant 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 an Airport Security Badge. Additional forms and tests may be 
required to obtain Airport Driver's Certification and Vehicle Permits. The application forms will 
solicit such information as the Commissioner may require in his or her discretion, including but 
not limited to name, address, date of birth (and for vehicles, driver's license and appropriate 
stickers). Tenant is responsible for requesting and completing the form for each employee and 
subcontractor 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 or her designee, the 
employee will be required to attend a presentation regarding airport security and have his or her 
photo taken for the badge. The Commissioner may grant or deny the application in his or her 
sole discretion. Tenant must make available to the Commissioner, within one day of request, the 
personnel file of any employee who will be working under this Agreement. 

(B) As provided in Section 6 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. 

(C) Airport Security Badges, Vehicle Permits and Driver's 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. Tenant 
will be jointly and severally liable for any fines imposed on its employees or its Contractors' 
employees at the Airport by the City. 

(D) In addition to other rules and regulations, the following rules related to Airport 
Security Badges, Vehicle Permits and Driver's Licenses must be adhered to: 



i. Each person must wear and display his or her Airport Security Badge on 
their outer apparel at all times while at the Airport. 

ii. All individuals operating a vehicle on the Aircraft Operations Area 
("AGA") 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 Operator's Driver's License. All individuals 
operating a vehicle on the AOA without an escort must also be in possession of a valid Aviation-
issued Airport Driver's Permit. 

iii. 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. 

iv. Individuals must remain within their assigned area and haul routes unless 
otherwise instructed by the Department of Aviation. 

V. Tenant's personnel who function as supervisors, and those that escort 
Tenant'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 while on the AOA. 

Section 8. Confidentialitv of Airport Securitv Data 

Tenant 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 CFR Part 1520. Tenant 
acknowledges that information provided to, generated by, or encountered by Tenant may include 
Airport Security Data. If Tenant fails to safeguard the confidentiality of Airport Security Data, 
Tenant is liable for the reasonable costs of actions taken by the City, the Federal Aviation 
Administration ("FAA"), or the Transportation Security Administration ("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 security 
devices, and posting of guards. All agreements entered into in connection with or pursuant to the 
performance of any acts or obligations under this Agreement by Tenant must contain the 
language of this section. If Tenant fails to incorporate the required language in all such 
agreements, the provisions of this section are deemed incorporated in all such agreements. 

Section 9. Americans with Disabilities Act and Air Carrier Access Act 

(A) Tenant shall be solely and fully responsible for ensuring that Tenant's operations, 
wherever they may occur at the Airport, and any improvements made by fenant pursuant to this 
Agreement, shall comply with Title 11 (to the extent applicable) and 111 of the Americans with 
Disabilities Act, 42 U.S.C. §§ 12101 et seq., as amended from time to time ("ADA"), and the Air 
Carrier Access Act, 49 U.S.C. § 41705, as amended from time to time ("ACAA"), including 



without limitation any obligation to provide boarding and deplaning assistance at the Airport. In 
the event of a violation of or non-compliance with Title II (to the extent applicable) or III of the 
ADA or the ACAA, Tenant shall develop a work plan to correct such violation or non
compliance. The City's approval of or acceptance of any aspect of Tenant's activities under this 
Agreement shall not be deemed or construed in any way as a representation that such item, 
activity or practice complies with the ADA or the ACAA. Tenant agrees to indemnify, defend, 
and hold the City harmless from any and all costs incurred by the City with respect to Tenant's 
failure to comply with the ADA or the ACAA for Tenant's operations or any improvements 
made by Tenant at the Airport. The City shall comply with the ADA and the ACAA as 
applicable to any facilities constructed by the City and any improvements made by the City at the 
Airport. 

(B) Tenant 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. 12101 et seq.; 
41 C.F.R. part 60 et seq.; the Uniform Federal Accessibility Standards 
("UFAS") or the Americans with Disabilities Act Accessibility Guidelines 
for Buildings and Facilities ("ADAAG"); the Air Carrier Access Act, 49 
U.S.C. § 41705, et seq. ("ACAA"); the Illinois Environmental Barriers 
Act. 410 ILCS 25/1 et seq., and the regulations promulgated thereto at 71 
111. Adm. Code ch. I, Sec. 400.110 et seq.; and all other applicable 
statutes, rules, regulations and executive orders. In the event that the 
above cited standards are inconsistent, the Consultant shall comply with 
the standards providing greater accessibility." 

Construction Contracts 

"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, 42 U.S.C. sec. 12101 et seq.; 
41 C.F.R. part 60 et seq.; the Uniform Federal Accessibility Standards 
("UFAS") or the Americans with Disabilities Act Accessibility Guidelines 
for Buildings and Facilities ("ADAG"); the Air Carrier Access Act, 49 
U.S.C. § 41705, et seq. ("ACAA""); the Illinois Environmental Barriers 
Act. 410 ILCS 25/1 et seq., and the regulations promulgated thereto at 71 



111. 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 Tenant and the 
City in the event that the plans and specifications are not in compliance 
with the above referenced standards." 

Section 10. Inspector General 

Pursuant to Article 16 of this Agreement, Tenant shall ensure that the provision set forth 
below is inserted in all contracts or agreements entered into with any contractors, subtenants or 
licensees/sub-licensees, and any work or service providers providing any materials, labor, or 
services in connection with this Agreement, including but not limited to design professionals and 
Project Contractors and any labor organizations which furnish skilled, unskilled and craft union 
skilled labor: 

"[Contractor/Subtenant] and all of its [subcontractors/subtenants] have a 
duty to cooperate with the Inspector General of the City of Chicago in any 
investigation or hearing, if applicable, undertaken pursuant to Chapter 2-
56 of the Municipal Code of Chicago. [Contractor/Subtenant] understands 
and will abide by all provisions of that chapter. All 
[subcontracts/subtenant agreements] must inform [contractors/subtenants] 
of this provision and require understanding and compliance with it." 

Additionally, with respect to any work or services to be paid by the City, pursuant to MCC 2-
156-018 it is the duty of Tenant, and any of its Project Contractors, to report to the Inspector 
General, directly and without undue delay, any and all information concerning conduct which it 
knows to involve corrupt activity. "Corrupt activity" means any conduct set forth in 
Subparagraph (a)(1), (2) or (3) of Section 1-23-020 of the MCC. Knowing failure to make such 
a report will be an event of default under any applicable reimbursement agreement. Reports may 
be made to the Inspector General's toll-free hotline, 866-lG-TlPLlNE (866-448-4754). 

Section 11. Multi-Project Labor Agreement 

The City has entered into the Multi-Project Labor Agreement ("PLA") with various 
trades regarding projects involving construction, demolition, maintenance, rehabilitation, and/or 
renovation work on City property, as described in the PLA, a copy of which may be found on the 
City's website at: 

http://w\v\v.citvofchicaso.ors/dam/citv/devts/dvs/RiilesResidations/Multi-
ProiectLahorAsreement-PLAcmdSififuttorvUnions.pdf. 

fo the extent that Tenant engages in work subject to the PLA. whether or not reimbursed by the 
City, Tenant acknowledges familiarity with the requirements of the PLA and shall comply with 
them. 

Section 12. Minimum Wane and Other Labor Laws 



Tenant will comply with all applicable federal, state, and local labor laws and regulations, 
including, without limitation: the Fair Labor Standards Act, 29 U.S.C. § 201; the Occupational 
Safety and Health Act, 20 CFR Part 1910; and City minimum wage ordinances and executive 
orders and associated rules and regulations. This includes, without limitation, compliance with 
the wage requirements set forth in Mayoral Executive Order 2014-1, incorporated by reference, 
to the extent that the Order would apply to Tenant's activities. 

Section 13. Prohibition on Certain Contributions. Mavoral Executive Order 2011-4 

(A) Neither Tenant or any person or entity who directly or indirectly has an ownership 
or beneficial interest in Tenant of more than 7.5% ("Owners"), spouses and domestic partners of 
such Owners, Tenant's Subcontractors, any person or entity who directly or indirectly has an 
ownership or beneficial interest in any Subcontractor of more than 7.5% ("Sub-owners") and 
spouses and domestic partners of such Sub-owners (Tenant and all the other preceding classes of 
persons and entities are together, the "Identified Parties"), shall make a contribution of any 
amount to the Mayor or to the Mayor's political fundraising committee (as such term is defined 
in Municipal Code Chapter 2-156) (a) after execution of this Agreement by Tenant, (b) while this 
Agreement or another agreement between Tenant and the City (cin "Other Contract") is 
executory, (c) 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. 

(B) From the date the City approached Tenant or the date Tenant 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. 

(C) Tenant shall not (i) coerce, compel or intimidate its employees to rriake 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. 

(D) The Identified Parties must not engage in any conduct whatsoever designed to 
intentionally violate this Section 13 or Mayoral Executive Order No. 2011-4 or to entice, direct 
or solicit others to intentionally violate this Section 13 or Mayoral Executive Order No. 2011-4. 

(E) Violation of, non-compliance with, misrepresentation with respect to, or breach of 
any covenant or warranty under this Section 13 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 13 amends any Other Contract with respect to the matters described herein 
and supersedes any inconsistent provision contained therein. 

Section 14. Certification Regardinu Lobbying 

10 



(A) Tenant certifies by signing and submitting this Agreement, to the best of its 
knowledge and belief, that: 

i. No Federal appropriated funds have been paid or will be paid, by or on 
behalf of Tenant, to any person for influencing or attempting to influence an officer or employee 
of an agency, a Member of Congress, an officer or employee of Congress, or an employee of a 
Member of Congress in connection with the awarding of any Federal contract, the making of any 
Federal grant, the making of any Federal loan, the entering into of any cooperative agreement, 
and the extension, continuation, renewal, amendment, or modification of any Federal contract, 
grant, loan, or cooperative agreement. 

ii. If any funds other than Federal appropriated funds have been paid or will 
be paid to any person for influencing or attempting to influence an officer or employee of any 
agency, a Member of Congress, an officer or employee of Congress, or an employee of a 
Member of Congress in connection with this Federal contract, grant, loan, or cooperative 
agreement, the undersigned shall complete and submit Standard Form-LLL, "Disclosure Form to 
Report Lobbying," in accordance with its instructions. 

iii. Tenant shall require that the language of this certification be included in 
the award documents for all sub-awards at all tiers (including subcontracts, sub-grants, and 
contracts under grants, loans, and cooperative agreements) and that all sub-recipients shall certify 
and disclose accordingly. 

(B) This certification is a material representation of fact upon which reliance was 
placed when this transaction was made or entered into. Submission of this certification is a 
prerequisite for making or entering into this transaction imposed by section 1352, title 31, U.S. 
Code. Any person who fails to file the required certification shall be subject to a civil penalty of 
not less than $10,000 and not more than $100,000 for each such failure. 

Section 15. Distracted Driving 

(A) In accordance with Executive Order 13513, "Federal Leadership on Reducing 
Text Messaging While Driving" (10/1/2009) and DOT Order 3902.10 "Text Messaging While 
Driving" (12/30/2009), the FAA encourages recipients of Federal grant funds to adopt and 
enforce safety policies that decrease crashes by distracted drivers, including policies to ban text 
messaging while driving when performing work related to a grant or sub-grant. 

(B) In support of this initiative, the City encourages Tenant to promote policies and 
initiatives for its employees and other work personnel that decrease crashes by distracted drivers, 
including policies that ban text messaging while driving nnotor vehicles while performing work 

activities associated with the project. Tenant must include the substance of this Section 15 in all 
sub-tier contracts exceeding $3,500 and involve driving a nnotor vehicle in performance of work 
activities associated with the project. 
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CHICAGO 
DEPARTMENT 
OF AVIATION 

EXHIBIT C 

Premises Notice 

Chicago O'Hare International Airport 

ALASKA AIRLINES 

Effective: May 12, 2018 

Prepared: February 27, 2018 

TERMINAL Sq.Footage 

TERMINAL 3 

Baggage Claim 0 

Baggage Makeup 0 

Check-In 805 

Club 0 

Holdroom 4,977 

Post-Security Operations 1,531 

Pre-Security Operations 499 

GRAND TOTAL 7,812 

AIRCRAFT RAMP 
Aircraft Frontage 294 Linear Feet 

Included Exhibits: 

1) Exhibit AS.3.01 

2) Exhibit AS.3.02 

3) Exhibit AS.3.03 

4) Exhibit AS.3.04 

5) Exhibit AS.R.Ol 

Page 1 of 2 
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Room ID Terminal Concourse Level Square Footage Type of Space Exhibit Number 

8JJ.G 3 Main ' Lower 239 Pre-Security Operations i AS.3.01 

8CC.G 3 Main Upper 805 Check-In AS.3.03 

8DD.E 3 Main Upper 139 : Pre-Security Operations 1 AS.3.03 

8EE.H 3 Main Upper 121 Pre-Security Operations AS.3.03 

15.A 3 Upper 2,670 Holdroom AS.3.04 

19.A 1 3 Upper 2,307 Holdroom AS.3.04 

23.A 3 L Lower 768 ' Post-Security Operations AS.3.02 

23.A1 3 L Lower 173 Post-Security Operations AS.3.02 

23.A2 3 L Lower 124 Post-Security Operations AS.3.02 

23.B1 3 Lower 93 Post-Security Operations AS.3.02 

23.C 3 L Lower | 1 29 1 Post-Security Operations 1 AS.3.02 

25.E 3 1 Lower 344 Post-Security Operations AS.3.02 

Aircraft Frontage; 3 
1 

1 1 294 Linear Feet ; | 

Total Sq. Footage 
'excluding ramp 

7,812 



CHICAGO 
DEPABTMENT 
OF AVIATION 

EXHIBIT C 

Premises Notice 

Chicago O'Hare International Airport 

ALL NIPPON AIRWAYS 

Effective: May 12, 2018 

Prepared: February 21, 2018 

TERMINAL Sq.Footage 

TERMINAL 5 

Baggage Claim 0 

Baggage Makeup 0 

Check-In 0 

Club 0 

Holdroom 0 

Post-Security Operations 792 

Pre-Security Operations 2,040 

GRAND TOTAL 2,832 

AIRCRAFT RAMP 

Aircraft Frontage 0 Linear Feet 

Included Exhibits; 

1) Exhibit NH.5.01 

2) Exhibit NH.5.02 

Page 1 of 2 
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Room ID Terminal Concourse Level Square Footage Type of Space Exhibit Number 

051.A 5 Mam Mezzanine I 239 Post-Secunty Operations NH.5.02 

051.D 5 Main Mezzanine 143 Post-Security Operations NH.5.02 

051.E 5 Main Mezzanine 174 Post-Security Operations NH.5.02 

051.F 5 Main Mezzanine 236 Post-Security Operations NH.5.02 

079.B 5 Main Upper 1,120 1 Pre-Security Operations NH.5.01 

079.B1 5 Main Upper 184 Pre-Security Operations NH.5.01 

079.B2 5 t Main Upper 47 Pre-Security Operations | NH.5.01 

099.D 5 Main Upper 689 Pre-Security Operations NH.5.01 

Total Sq. Footage 2,832 



CHICAGO 
DEPARTMENT 
OF AVIATION 

EXHIBIT C 

Premises Notice 

Chicago O'Hare International Airport 

AMERICAN AIRLINES. 

Effective: May 12, 2018 

Prepared: February 27, 2018 

TERMINAL Sq.Footage 

TERMINALS 668,735 

Baggage Claim 31,540 

Baggage Makeup 170,340 

Check-In 19,391 

Club 62,723 

Holdroom 120,728 

Post-Security Operations 220,018 

Discounted Post-Security Operations 13,077 

Pre-Security Operations 30,918 

TERMINALS 10,618 

Baggage Claim 0 

Baggage Makeup 255 

Check-In 3,149 

Club 0 

Holdroom 0 

Post-Security Operations 6,569 

Pre-Security Operations 645 

GRAND TOTAL 679,239 

AIRCRAFT RAMP 

Aircraft Frontage 8,222 Linear Feet 

Page 1 of 3 



CHICAGO 
DEPARTMENT 
OF AVIATION 

EXHIBIT C 

Premises Notice 

Chicago O'Hare International Airport 

AMERICAN AIRLINES 

Included Exhibits: 

1) Exhibit AA.3.01 

2) Exhibit AA.3.02 

3) Exhibit AA.3.03 

4) Exhibit AA.3.04 

5) Exhibit AA.3.05 

6) Exhibit AA.3.06-

7) Exhibit AA.3.07 

8) Exhibit AA.3.08 

9) Exhibit AA.3.09 

10) Exhibit AA.3.10 

11) Exhibit AA.3.11 

12) Exhibit AA.3.12 

13) Exhibit AA.3.13 

14) Exhibit AA.3.14 

15) Exhibit AA.3.15 

16) Exhibit AA.3.16 

17) Exhibit AA.3.17 

18) Exhibit AA.3.18 

19) Exhibit AA.3.19 

20) Exhibit AA.3.03 

21) Exhibit AA.3.21 

22) Exhibit AA.3.22 

23) Exhibit AA.3.23 

24) Exhibit AA.3.24 

25) Exhibit AA.3.25 

26) Exhibit AA.5.01 

27) Exhibit AA.5.02 

28) Exhibit AA.5.03 

29) Exhibit AA.5.04 

30) Exhibit AA.R.Ol 

Page 2 of 3 
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Room ID Terminal Concourse Level Square Footage Type of Space Exhibit Number 
Ol.A 3 HK Basement2 288 Post-Security Operations AA.3.02 

Ol.B 3 HK Basement2 64 Post-Security Operations AA.3.02 

Ol.C 3 HK Basement2 124 Post-Security Operations AA.3.02 

l.F 3 HK Basement 508 Post-Security Operations .AA.3.02 

1,J 3 HK Basement 113 Post-Security Operations AA.3.02 

l.K 3 HK Basement 429 Post-Security Operations AA.3.02 

l.L 3 HK Basement 293 Post-Security Operations AA.3.02 

l.M 3 HK Basement lis Post-Security Operations AA.3.02 

l.N 3 HK Basement 152 Post-Security Operations AA.3.02 

02.B 3 HK Basement2 79 Post-Security Operations AA.3.02 

04.A 3 HK Basement2 128 Post-Security Operations i AA.3.02 

04.B 3 HK Basement2 102 Post-Security Operations [ AA.3.02 

04.C 3 HK Basement2 45 Post-Security Operations AA.3.02 

05.A 3 HK Lower 252 Post-Security Operations AA.3.06 

05.B 3 HK Basement2 68 Post-Security Operations AA.3.02 

06.A 3 HK Lower 439 Post-Security Operations AA.3.06 

06.A 3 HK Basement2 1,076 Post-Security Operations AA.3.02 

06.A1 3 HK Lower 135 Post-Security Operations AA.3.06 

006,A2 5 M Lower 888 Post-Security Operations AA.S.02 

06.B 3 HK Basement2 662 Post-Security Operations AA.3.02 

06.C 3 HK Lower 84 Post-Security Operations AA.3.06 

06. D 3 HK Lower 582 Post-Security Operations AA.3.06 

06 E 3 HK Lower 564 Post-Security Operations AA.3.06 

07.A 3 HK Basement 121,512 Baggage Makeup AA.3.02 

07.A 3 HK Lower 313 Post-Security Operations AA.3.06 

07.A 3 HK Basement2 65 Post-Security Operations AA.3.02 

07.A1 3 HK Lower 230 Post-Security Operations AA.3.06 

07.B 3 HK Lower 98 Post-Security Operations AA.3.06 

07.E 3 HK Lower 127 Post-Security Operations AA.3.06 

07.F 3 HK Lower 471 Post-Security Operations AA.3.06 

07.G 3 HK Lower 232 Post-Security Operations AA.3.06 

07.H 3 HK Lower 177 Post-Security Operations AA.3.06 

07.1 3 HK Lower 2,847 Post-Security Operations AA.3.06 

08.A 3 G Upper 1,851 Holdroom AA.3.19 

08.A4 3 HK Lower 274 Post-Security Operations AA.3.06 

08. B 3 HK Lower 323 Post-Security Operations AA.3.06 

08. B 3 G Upper 1,087 Holdroom AA.3.19 

08.B1 3 HK Lower 26 Post-Security Operations AA.3.06 

08. B2 3 i HK Lower 156 Post-Security Operations i AA.3.06 

08.C 3 HK Lower 290 Post-Security Operations r AA.3.06 

08.C 3 G Upper 350 Holdroom AA.3.19 

8A.C2 3 Main Upper 28 Check-In AA.3.14 

8AA.A 3 Main Lower 10,476 Baggage Claim AA.3.04 

8AA.A1 3 Main Lower 1,612 Baggage Claim AA.3.04 

8AA.D 3 Main Upper 854 Check-In AA.3.13 

8BB.D1 3 Main Upper 228 Pre-Security Operations AA.3.13 

8BB.E 3 Mam Upper 281 Pre-Security Operations AA.3.13 

8BB.E1 3 Main Upper 104 Pre-Security Operations AA.3.13 

8C.A 3 Mam Lower 6,332 Baggage Makeup AA.3.0S 

8C.A 3 Mam Mezzanine 91 Pre-Security Operations AA.3.22 

8C.A2 3 Mam Lower 3,618 Baggage Makeup AA.3.0S 

8C.B 3 Main Lower 1,529 Pre-Security Operations AA.3.0S 

8C.B 3 Mam 1 Mezzanine 61 Pre-Security Operations AA.3.22 

8C.C 3 Main Lower 228 Pre-Security Operations AA.3.0S 

8C.C 3 Main 1 Upper 54 Pre-Security Operations AA.3.14 

8C.D 3 Main Lower 184 Pre-Security Operations AA.3.05 

8C.D 3 Main Mezzanine 370 Pre-Security Operations i AA.3.22 

8C.E 3 Main Lower 1,065 Pre-Security Operations AA.3.0S 

8C.E i 3 Main Mezzanine 6 Pre-Security Operations AA.3.22 

8C.F 1 3 Main Lower 418 Pre-Security Operations AA.3.0S 

Room Detail Table 
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1 Room ID Terminal Concourse Level Square Footage Type of Space Exhibit Number 
8C.F 3 Main i Mezzanine 210 Pre-Security Operations AA.3.22 
8C.I 3 Main Mezzanine 103 Pre-Security Operations AA.3.22 

8CC.D 3 Main Upper 68 Baggage Makeup AA.3.13 
8D.A 3 Main Mezzanine 1,666 Pre-Security Operations AA.3.22 
8D.B 3 Main Upper 2,499 Holdroom AA.3.14 

8E.A 3 Main Upper 857 Pre-Security Operations AA.3.14 
8E.A 3 Mam Mezzanine 335 Pre-Security Operations AA.3.22 

8E.A3 3 Main Upper 229 Pre-Security Operations AA.3.14 
8E.A4 3 Main Upper 81 Pre-Security Operations AA.3.14 
8E.B 3 Main Mezzanine 497 Pre-Security Operations AA.3.22 
8E.C 3 Main Upper 4,367 Check-in AA.3.14 
8E.C 3 Main Mezzanine 150 Pre-Security Operations AA.3.22 
8E.D 3 Mam Mezzanine 36 Pre-Security Operations AA.3 22 
8F.B 3 Main Upper 94 Baggage Makeup AA.3.14 

8G.B 3 Main Lower 305 Baggage Makeup AA.3.05 
8H.C 3 Main Mezzanine 845 Pre-Security Operations AA.3.22 
8H,D 3 Main Lower 1,644 Pre-Security Operations AA.3.05 
8H.D1 3 Main Lower 824 Check-In AA.3.G5 
8H.D1 3 Main Lower 1,306 Baggage Makeup AA.3.05 
8I.A 3 Mam Mezzanine 211 Pre-Security Operations AA.3.22 
8I.B 3 Mam Mezzanine 152 Pre-Security Operations AA.3.22 
8I.C 3 Mam Mezzanine 149 Pre-Security Operations AA.3.22 
8J.A 3 Main Mezzanine 213 Pre-Security Operations AA.3.22 
8J.C 3 Main Upper 271 Baggage Makeup AA.3.14 
8J.C 3 Mam Mezzanine 190 Pre-Security Operations AA.3.22 
8J.D 3 Mam Upper 179 Baggage Makeup AA.3.14 
8J.D 3 Mam Mezzanine 378 Pre-Security Operations AA.3.22 
8J.E 3 Main Mezzanine 200 Pre-Security Operations AA.3.22 
8JJ.A 3 Main Upper 4,268 Club AA.3.13 

8JJ.A1 3 Main Upper 78 Club AA.3.13 
8JJ.A10 3 Main Upper 71 Club AA.3.13 
8JJ.A11 3 Mam Upper 33 Club AA.3.13 
8JJ.A12 3 Mam Upper 647 Club AA.3.13 
8JJ.A13 3. Mam Upper 52 Club AA.3.13 

8JJ.A2 3 1 Main Upper 98 Club AA.3.13 
8JJ.A3 3 Main Upper . 24 Club AA.3.13 
8JJ.A4 3 Main Upper 132 Club AA.3.13 
8JJ.A5 3 Main Upper 64 Club AA.3.13 
8JJ.A6 3 Main Upper 164 Club AA.3.13 
8JJ.A7 3 Mam Upper 181 Club AA.3.13 
8K.A 3 Main Lower 353 Post-Security Operations AA.3.05 
8K.A 3 Main Mezzanine 112 Pre-Security Operations AA.3.22 
8K.B 3 Main Mezzanine 473 Pre-Security Operations AA.3.22 
8K.C 3 Main Lower 305 Pre-Security Operations AA.3.05 
8K.C 3 Main Mezzanine 112 Pre-Security Operations AA.3.22 
8K.D 3 Main Mezzanine 108 j Pre-Security Operations AA.3.22 
8K.E 3 Main Lower 103 Pre-Security Operations AA.3.05 
8K.E 3 Mam Mezzanine 5 Pre-Security Operations AA.3.22 
8K.G 3 Mam Lower 62 Pre-Security Operations AA.3.05 
8K.H 3 Mam Upper 2,892 Check-In AA.3.14 

8L.A1 3 Mam Upper 54 Check-In AA.3.14 
8L.A2 3 Main Upper 18 Check-In AA.3.14 
8M.A 3 Main Lower 107 Post-Security Operations AA.3.05 
8M.B 3 Mam Lower 201 Post-Security Operations AA.3.05 
8N.A1 3 Main Upper 100 Check-In AA.3.14 
8N.B 3 Mam Lower 126 Pre-Security Operations AA.3.05 
8N.I 3 Mam Upper 4,952 Check-In AA.3.14 
8N.K 3 Main Mezzanine 357 Pre-Security Operations AA.3.21 
80.A 3 Mam Upper 1,190 Pre-Security Operations AA.3.14 
80.A 3 Main ' Mezzanine 100 Pre-Security Operations AA.3.21 

Room Detail Table 
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Room ID Terminal Concourse Level Square Footage Type of Space Exhibit Number 

80.B 3 Main Upper 18 Check-in AA.3.14 

80.C 3 Main Lower 4,337 Baggage Ciaim AA.3.0S 

80.C 3 Main Mezzanine 304 Pre-Security Operations AA.3.21 

80.C1 3 Main Lower 979 Baggage Ciaim AA.3.0S 

80. D 3 Mam Mezzanine 151 Pre-Security Operations AA.3.21 

8P.A 3 Main Mezzanine 413 Pre-Security Operations AA.3.21 

8P.B 3 Main Upper 87 Baggage Makeup AA.3.14 

8P.C 3 Mam Mezzanine 183 Pre-Security Operations AA.3.21 

8P.E 3 Main Mezzanine 356 Pre-Security Operations AA.3.21 

BP.F 3 Mam Mezzanine 48 Pre-Security Operations AA.3.21 

8P.G 3 Mam Mezzanine 49 Pre-Security Operations AA.3.21 

8Q.A 3 Main Basement 819 Pre-Security Operations AA.3.01 

8Q,A 3 Main Lower 3,851 Baggage Ciaim AA.3.0S 

8Q.A 3 Main Upper 411 Pre-Security Operations AA.3.14 

8Q.A 3 Main Mezzanine 716 Pre-Security Operations AA.3.21 

8Q.A1 3 Main Lower 574 Baggage Ciaim AA.3.0S 

8Q.B 3 Main Mezzanine 10 Pre-Security Operations AA.3.21 

8Q.C 3 Main Basement 441 Pre-Security Operations AA.3.01 

BQ.C 3 Main Upper 130 Pre-Security Operations AA.3.14 

BQ.C 3 Mam Mezzanine 14 Pre-Security Operations AA.3.21 

8Q.D 3 Main Upper 176 Pre-Security Operations AA.3.14 

8Q.D 3 Mam Mezzanine 9 Pre-Security Operations AA.3.21 

8R.A 3 Mam Basement 519 Pre-Security Operations AA.3.01 

8R,A 3 Mam Lower 725 Baggage Makeup AA.3.0S 

8R,A 3 Main Mezzanine 97 Pre-Security Operations AA.3.21 

8R.A1 3 Main Upper 95 Check-In AA.3.14 

8R.B 3 Main Upper 140 Pre-Security Operations AA.3.14 

8R.B 3 Main Mezzanine 152 Pre-Security Operations AA.3.21 

8R.C 3 Mam Mezzanine 300 Pre-Security Operations AA.3.21 

8R.D 3 Main Mezzanine 98 Pre-Security Operations AA.3.21 

8R.E 3 Mam Mezzanine 152 Pre-Security Operations AA.3.21 

8R.F 3 Mam Mezzanine 151 Pre-Security Operations AA.3.21 

8R.G 3 Main Mezzanine 106 Pre-Security Operations AA.3.21 

8T.A 3 Mam Lower 4,020 Baggage Ciaim AA.3.0S 

8T,A1 3 Main Lower 603 Baggage Ciaim AA.3.0S 

81. B 3 Main Mezzanine 395 Pre-Security Operations AA.3.21 

8T.D 3 Main Mezzanine 312 Pre-Security Operations AA.3.21 

8T.E 3 Main Mezzanine 86 Pre-Security Operations AA.3.21 

8T.F 3 Main Mezzanine i 393 Pre-Security Operations AA.3.21 

8T.G 3 Main Mezzanine 11 Pre-Security Operations AA.3.21 

81. H 3 Mam Mezzanine 11 Pre-Security Operations AA.3.21 

8U.A 3 Main Basement 1,265 Pre-Security Operations AA.3.01 

8U.A 3 Main Mezzanine 267 Pre-Security Operations AA.3.21 

8U.B 3 Mam Upper 1,860 Hoidroom AA.3.13 

8U.B 3 Mam Mezzanine 150 Pre-Security Operations AA.3.21 

8U.C 3 Mam Mezzanine 150 Pre-Security Operations AA.3.21 

8U.D 3 Mam Mezzanine 671 Pre-Security Operations AA.3.21 

8U.E 3 Mam Mezzanine 150 Pre-Security Operations AA3.21 

8U.E1 3 Main Mezzanine 70 Pre-Security Operations AA.3.21 

8U.F 3 Main Mezzanine 25 Pre-Security Operations AA.3.21 

8U.G 3 Main Mezzanine 83 Pre-Security Operations AA.3.21 

8V.A 3 Main Lower 4,385 Baggage Claim AA.3.04 

8V.A 3 Main Upper 103 Baggage Makeup AA.3.13 

8V.A 3 Main Mezzanine 226 Pre-Security Operations AA.3.21 

8V.A1 3 Mam Lower 703 Baggage Ciaim AA.3.04 

8V.B 3 Mam Upper 285 Pre-Security Operations AA.3.13 

8V.B 3 Mam Mezzanine 89 Pre-Security Operations AA.3.21 

8V.C 3 Main Upper 765 Pre-Secunty Operations AA.3.13 

8V.F 3 Mam Upper 1,886 Pre-Security Operations AA.3.13 

8V.F1 1 3 Mam Upper 252 Pre-Security Operations AA.3.13 

Room Detail Table 
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Room ID Terminal Concourse Level Square Footage Type of Space Exhibit Number 

8V.G 3 Main Upper 2,600 Check-In AA.3.13 

8W.A 3 Main Upper 126 Pre-Security Operations AA.3.13 

8W.A 3 Main Mezzanine 150 Pre-Security Operations AA.3.21 

8W.B 3 Main Lower 201 Pre-Security Operations AA.3.04 

8W.B 3 Main Mezzanine ISO Pre-Security Operations AA.3.21 

8W.C 3 Main Mezzanine 142 Pre-Security Operations AA.3.21 

8W.D 3 Main Upper 210 Pre-Security Operations AA.3.13 

8W.D 3 Mam Mezzanine 91 Pre-Security Operations AA.3.21 

8X.A 3 Mam Lower 362 Post-Security Operations AA.3.04 

8X.B 3 Main Lower 115 Post-Security Operations AA.3.04 

8X.C 3 Mam Lower 99 Post-Security Operations AA.3.04 

8X.D 3 Main Lower 104 Post-Security Operations AA.3.04 

8X.L 3 Main Lower 2,040 Post-Security Operations i AA.3.04 

8X.P 3 Main Lower 82 Post-Security Operations AA.3.04 

8Y.A 3 Main Lower 110 Post-Security Operations AA.3.04 

8Y.B 3 Main Lower 110 Post-Security Operations AA.3.04 

8Z.C 3 Mam Lower 81 Pre-Security Operations AA.3.04 

8Z.E 3 Main Lower 252 Pre-Security Operations AA.3.04 

8Z.I 3 Mam Upper 965 Check-In AA.3.13 

8Z.J 3 Mam Upper 1,624 Check-In AA.3.13 

8Z.Q 3 Mam Lower 210 Pre-Security Operations AA.3.04 

09.A 3 G Lower 121 Post-Security Operations AA.3.11 

09.A2 3 G Lower 121 Post-Security Operations AA.3.11 

09. B 3 G Lower 255 Post-Security Operations AA.3.11 

09. B 3 HK Upper 289 Post-Security Operations AA.3.15 

9.B 3 HK Basement 147 Post-Security Operations AA.3.02 

09.C 3 G Lower 421 Post-Security Operations AA.3.11 

09.C1 3 G Lower 313 Post-Security Operations AA.3.11 

9G.C 3 HK Penthouse 110 Post-Security Operations AA.3.24 

9H.A 3 HK Lower 247 Post-Security Operations AA.3.07 

9H.A 3 HK Penthouse 7,889 Club AA.3.24 

9H.B 3 HK Lower 207 Post-Security Operations AA.3.07 

9H.B 3 HK Penthouse 2,455 Club AA.3.24 

9H.B1 3 HK Lower 67 Post-Security Operations AA.3.07 

9H.C 3 HK Lower 288 Post-Security Operations AA.3.07 

9H.D 3 HK Penthouse 530 Club AA.3.24 

9H.E 3 HK Penthouse 146 Club AA.3.24 

9H.F 3 HK Penthouse 96 Club AA.3.24 

9H.H 3 HK Penthouse 516 Club AA.3.24 

9H.J 3 HK Penthouse 430 Club AA.3.24 

9H.K 3 HK Penthouse 502 Club AA.3.24 

9H.K1 3 HK Penthouse 10 Club r AA.3.24 

9H.K2 3 HK i 1 Penthouse 11 Club AA.3.24 

9H.M 3 HK Penthouse 88 Club AA.3.24 

9H.N 3 HK Penthouse 190 Club AA.3.24 

9H.0 3 HK Penthouse 40 Club AA.3.24 

9H.01 3 ' HK < t Penthouse 26 Club AA.3.24 

9H.P 3 HK 1 Penthouse 28 Club AA.3.24 

9H.Q 3 HK Penthouse 191 Post-Security Operations AA.3.24 

9H.R 3 HK Penthouse 33 Post-Security Operations AA.3.24 

9H.S 3 HK 1 Penthouse 88 Post-Security Operations AA.3.24 

9I.A 3 HK Lower 17,461 Baggage Makeup AA.3.07 

9I.A 3 HK Upper 606 Post-Security Operations AA.3 16 

9I.AA 3 HK Mezzanine 106 Club AA.3.23 

9I.AA 3 i i HK Penthouse 106 Club AA.3.24 

91.B 3 HK Mezzanine 11,126 Club AA.3.23 

91.D 3 HK Upper 140 Post-Security Operations AA.3.16 

91.E 3 HK Upper 12 Post-Security Operations AA.3.16 

91.E 3 HK 1 Mezzanine 394 Club AA.3.23 

91.F 3 HK Upper 52 Post-Security Operations AA.3.16 
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91.F 3 • HK Mezzanine 372 Club AA.3.23 

9I.H 3 HK Upper 52 Post-Security Operations AA.3.16 

91.H 3 HK Mezzanine 87 Club AA.3.23 

91.1 3 HK Mezzanine 88 Club AA.3.23 

9I.J 3 HK Upper 17 Post-Security Operations AA.3.16 

9I.J 3 HK Mezzanine 87 Club AA.3.23 

91.K 3 HK Upper 405 Post-Security Operations AA.3.16 

91.K 3 HK Mezzanine 87 Club AA.3.23 

91.L 3 HK Upper 26 Club ! AA.3.16 

9I.L 3 HK Mezzanine 105 Club AA.3.23 

9I.M 3 HK Mezzanine 86 Club AA.3.23 

9I.N 3 HK Mezzanine 89 Club AA.3.23 

91.0 3 HK Mezzanine 2,702 Club AA.3.23 

91.P 3 HK Mezzanine 50 Club AA.3.23 

9I.R 3 HK Mezzanine 79 Club AA.3.23 

9I.S 3 HK Mezzanine 140 Club AA.3.23 

91.T 3 HK Mezzanine 51 Club AA.3.23 

91.U 3 HK Mezzanine 51 Club AA.3.23 

1^.. 9I.V 3 HK Mezzanine 347 Club AA.3.23 

9I.X 3 HK Mezzanine 86 Club AA.3.23 

9J.A 3 HK Lower 351 Post-Security Operations AA.3.07 

9J.A 3 HK Upper 92 Post-Security Operations AA.3.16 

9J.A1 3 HK Lower 433 Post-Security Operations AA.3.07 

1 9J.B 3 HK Lower 170 Post-Security Operations AA.3.07 

9J.B1 3 HK Lower 122 Post-Security Operations AA.3.07 

9J.B2 3 HK Lower 74 Post-Security Operations AA.3.07 

9JA.A 3 K Basement 5,968 Post-Security Operations AA.3.03 

9JA.A 3 K Lower 237 Post-Security Operations AA.3.10 

9JB.A 3 K Basement 212 Post-Security Operations AA.3.03 

9JB.A 3 H Lower 223 Post-Security Operations AA.3.08 

9JB.A 3 K Lower 140 Post-Security Operations AA.3.10 

9JB.C 3 K Lower 73 Post-Security Operations AA.3.10 

9JB.D 3 K Basement 21 Post-Security Operations AA.3.03 

9JB.E 3 K Lower 248 Post-Security Operations AA.3.10 

9JB.F 3 K Lower 119 Post-Security Operations AA.3.10 

9JB.G 3 K Lower 695 Post-Security Operations AA.3.10 

1 9K.A 3 HK Penthouse 86 Post-Security Operations AA.3.24 

9K.A 3 HK Penthousel 207 Post-Security Operations AA.3.2S 

9K.B 3 HK Upper 2,378 Club AA.3.16 

9K.B 3 HK Penthouse 29 Post-Security Operations AA.3.24 

9KB1 3 HK Penthouse 150 Club AA.3.24 

9K.C 3 HK Penthouse 191 Post-Security Operations AA.3.24 

9K.C 3 HK Penthousel 122 Post-Security Operations AA.3.2S 

9K.D r 3 HK Penthouse 117 Post-Security Operations AA.3.24 

9K.D 3 HK Penthousel 341 Post-Security Operations AA.3.2S 

9K.E 3 HK Penthouse 242 Post-Security Operations AA.3.24 

9K.E 3 HK 1 Penthousel 21 Post-Security Operations AA.3.2S 

9K.G 3 HK Penthouse 86 Post-Security Operations AA.3.24 

9KB.A 3 K Basement 795 Post-Security Operations AA.3.03 

9KB.A 3 K Lower 120 Post-Security Operations AA.3.10 

9KB.A1 3 K Lower 111 Post-Security Operations AA.3.10 

9KB.B 3 K Lower 1,699 Post-Security Operations AA.3.10 

9KB.C 3 K Lower 97 i Post-Security Operations i AA.3.10 

9KB.D 3 K Lower 97 Post-Security Operations AA.3.10 

9L.A 3 HK Penthousel 549 Post-Security Operations 1 AA.3.2S 

9L.A 3 HK Penthouse 2 1,440 Post-Security Operations AA.3.25 

9L.B 3 HK Upper 1 83 1 1 Club AA.3.16 

9L.B 3 HK Mezzanine 80 Club AA.3.23 

9L.B 3 HK Penthouse 81 1 Club AA.3.24 

9L.B 3 HK Penthousel 100 1 t Post-Security Operations AA.3.2S 
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9L.B 3 HK Penthouse 2 64 Post-Security Operations AA.3.25 

9L.C L 3 HK Upper 83 Club AA,3.16 

9L.C 3 HK Mezzanine 79 Club AA.3.23 

9L.C 3 HK Penthouse 80 Club AA.3.24 

9L.C 3 HK Penthousel 91 Post-Security Operations AA,3.25 

9L.C2 3 HK Penthouse 49 Post-Security Operations AA.3.24 

9L.D1 3 HK Penthouse 29 Post-Security Operations AA.3.24 

9L.E 3 HK Mezzanine 109 Post-Security Operations AA.3.23 

9L.F 3 HK Penthouse 154 Post-Security Operations AA.3.24 

9L.F 3 HK Penthousel 64 Post-Security Operations AA.3.25 

9L.I 3 HK Penthouse 176 Post-Security Operations AA.3.24 

9L.J1 3 HK Upper 29 Post-Security Operations AA.3.16 

9U2 3 HK Upper 29 Post-Security Operations AA.3.16 

9LA.A 3 K Lower 603 Post-Security Operations AA.3.10 

9LA.B 3 K Lower 880 Post-Security Operations AA.3.10 

9LB.A 3 K Basement 295 Post-Security Operations AA.3.03 

9LB.A 3 K Lower 120 Post-Security Operations AA.3.10 

9LB.B 3 K Lower 89 Post-Security Operations AA.3.10 

9LB.C 3 K Lower 408 Post-Security Operations AA.3.10 

9LB.C1 3 K Lower 231 Post-Security Operations AA.3.10 

9LB.D 3 K Lower 123 Post-Security Operations AA.3.10 

[ 9LB.E 3 K Lower 25 Post-Security Operations AA.3.10 

9LB.G 3 K Lower 9 Post-Security Operations AA.3.10 

9LB.H 3 K Lower 14 Post-Security Operations AA.3.10 

9LB.I 3 K Lower 102 Post-Security Operations AA.3.10 
9M.A 1 3 HK Upper 86 Club AA.3.16 

9M.A 3 HK Penthousel 168 Post-Security Operations AA.3.25 

! 9M.A1 3 HK Penthouse 13 Post-Security Operations AA.3.24 

9M.B 3 HK Upper 87 Club AA.3.16 

9M.B 3 HK Mezzanine 88 Club AA.3.23 

9M.B 3 HK Penthouse 89 Club AA.3.24 

9M.B 3 HK Penthousel 160 Post-Security Operations AA.3.25 

9M.C 3 HK Upper 275 Club AA.3.16 

9M.C 3 HK Mezzanine 88 Club AA3.23 

! 9M.C 3 , HK Penthouse 88 Club AA.3.24 

9M.C 3 HK Penthousel 147 Post-Security Operations AA.3.25 

9M.D 3 HK Mezzanine 113 Post-Security Operations AA.3.23 

9M.D 3 HK Penthouse 684 Club AA.3.24 

9M.D 3 HK Penthousel 162 Post-Security Operations AA.3.25 

9M.E 3 HK Penthouse 84 Club AA.3.24 

9M.F 3 HK Penthouse 82 Club AA.3.24 

9M.G 3 HK Penthouse 77 Club AA.3.24 
9M.H 3 HK Penthouse 14 ! Club AA.3.24 

9MA.A 3 K Lower 255 Post-Security Operations AA.3.10 

9MA.B 3 K Lower 479 Post-Security Operations AA.3.10 

9MA.C 3 K Lower 172 Post-Security Operations AA.3.10 

9MA.D 3 • K Lower 385 Post-Security Operations AA.3.10 

9MB.A 3 K Lower 633 Post-Security Operations AA.3.10 

9MB B 3 ; K Lower 147 Post-Security Operations i AA.3.10 

9MB.C 3 K Lower 150 Post-Security Operations AA3.10 

9MB.D 3 K Basement 208 Post-Security Operations AA.3.03 

9MB.D 3 K Lower 104 Post-Security Operations AA.3.10 
9MB.E 3 K Lower 5 Post-Security Operations AA.3.10 

9MB.F 3 K Basement 877 Post-Security Operations AA.3.03 

9MB.F 3 K Lower 4 Post-Security Operations AA.3.10 

9MB.G 3 K Basement 319 Post-Security Operations AA.3.03 

9MB.H 3 i K Basement 180 Post-Security Operations AA.3.03 

9MB.J 3 K Basement 157 Post-Security Operations AA.3.03 

9N,A 3 HK Penthouse 253 Club AA.3.24 

9N.B 3 H Lower 507 Post-Security Operations AA.3 08 
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9N.B 3 ! HK Lower 1,206 Post-Security Operations AA.3.07 
9N.B 3 HK Upper 298 Club AA.3.16 
9N.C 3 H Lower 238 Post-Security Operations AA.3.08 
9N.C 3 HK Upper 115 Club AA.3.16 
9N.C 3 HK Penthouse 226 Club AA.3.24 

9N.C1 3 H Lower 460 Post-Security Operations AA.3.08 
9N.C1 3 HK Penthouse 28 Club AA.3.24 
9N.D 3 HK Penthouse 78 Club AA.3.24 

9N.D1 3 HK Penthouse 2,949 Club AA.3.24 
9N.E 3 HK Upper 20 Club AA.3.16 
9N.E 3 HK Penthouse 84 Club AA.3.24 
9N.F 3 HK Penthouse 83 Club AA.3.24 
9N.H 3 HK Penthouse 89 Club AA.3.24 
9N.I 3 HK Lower 2,892 Baggage Makeup AA.3.07 
9N.I 3 HK Penthouse 112 Club AA.3.24 
9N.J 3 HK Penthouse 576 Club AA.3.24 

9NA.B 3 K Basement 508 Post-Security Operations AA.3.03 
9NA.F 3 K Basement 113 Post-Security Operations AA.3.03 
9NB.A 3 K Basement 665 Post-Security Operations AA.3.03 
9NB.I 3 K Lower 484 Post-Security Operations AA.3.10 
9NB.J 3 K Lower 440 Post-Security Operations AA3 10 
90.A 3 HK Penthouse 116 Club AA.3.24 
90.C 3 HK Upper 371 Post-Security Operations AA.3.16 
90.C 3 HK Penthouse 215 Club AA.3.24 
90.D 3 HK Penthouse 90 Club AA.3.24 
9P.A 3 H Lower 270 Post-Security Operations AA.3.08 
9P.A 3 HK Penthouse 72 Club AA.3.24 
9P.B 3 HK Penthouse 312 Club AA.3 24 
9P.C 3 HK Upper 503 Post-Security Operations AA.3.16 
9P.C 3 HK Penthouse 188 Club AA.3.24 

9P,C1 3 HK Upper 1,061 Post-Security Operations AA.3.16 
9P.C2 3 HK Upper 539 Post-Security Operations AA.3.16 
9P.D 3 HK Penthouse 1,357 Club AA.3.24 
9P.E 3 HK Penthouse 2,762 Club AA.3.24 
9P.F 3 HK Penthouse 780 Club AA.3.24 

9P.F2 3 HK Penthouse 198 Club AA.3.24 
9P.G 3 HK i 1 Penthouse 41 Club AA.3.24 
9P.H 3 HK Penthouse 19 Club AA.3.24 

9PA.C 3 K Basement 62 Post-Security Operations AA.3.03 
9PA.D 3 K Basement 217 Post-Security Operations AA.3.03 
9PB.B 3 K Basement 134 Post-Security Operations AA.3.03 
9PB.C 3 K Lower 132 Post-Security Operations AA.3.10 
9PB.D 3 K Basement 457 Post-Security Operations AA.3.03 
9PB.F 3 K Lower 2,405 Post-Security Operations AA.3.10 
9Q.A 3 HK Upper 485 Post-Security Operations AA.3.16 
9aA 3 HK Penthouse 242 Post-Security Operations AA.3.24 
9Q.B 3 HK Penthouse 88 Post-Security Operations AA.3.24 
9Q.C 3 HK Penthouse 255 Post-Security Operations AA.3.24 
9a E 3 HK Penthouse 66 Post-Security Operations AA.3.24 
9Q.G 3 HK Penthouse 68 Post-Security Operations AA.3.24 
9Q.I 3 HK ; Penthouse 156 Post-Security Operations AA.3.24 

9QA.A 3 K Basement 800 Post-Security Operations AA.3.03 
9QB.A 3 K Lower 181 Post-Security Operations 1 AA.3.10 
9QB.B 3 K Lower' 24 Post-Security Operations AA.3.10 
9QB.C 3 ! K Lower 61 Post-Security Operations AA.3.10 
9QB.E 3 K 1 Lower 449 Post-Security Operations AA.3.10 
9R.B 3 HK ; Penthouse 232 Club AA.3.24 
lO.A 3 HK Lower 232 Post-Security Operations AA.3.06 
lO.A 3 G Lower 1 430 Post-Security Operations AA.3.11 
10. B 3 G Lower | 357 Post-Security Operations AA.3.11 
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lO.C 3" "• HK Lower 209 Post-Security Operations AA.3.06 
lO.C 3 G Lower 75 Post-Security Operations AA.3.11 
lO.D 3 HK Lower 166 Post-Security Operations AA.3.06 
lO.E 3 HK Lower 212 Post-Security Operations AA.3.06 
lO.F 3 HK Lower 92 Post-Security Operations AA.3.06 
11 3 Curbside Upper 277 Baggage Makeup AA.3.14 

ll.A ' 3 HK Basement 189 Post-Security Operations AA.3.02 

ll.A 3 G Lower 161 Post-Security Operations AA.3.11 
ll.A 3 HK Upper 1,818 Holdroom AA.3.15 
ll.A 3 L Upper 4,283 Holdroom AA.3.20 
ll.B 3 G Lower 167 Post-Security Operations AA.3.11 
ll.C 3 G Upper 466 Holdroom AA.3.19 
11.D 3 G Lower 332 Post-Security Operations AA.3.11 
11 F 3 G Lower 2,109 Post-Security Operations AA.3.11 
11.F1 3 G Lower 310 Post-Security Operations AA.3.11 
11.F2 3 G Lower 17 Post-Security Operations AA.3.11 

12.A 3 HK Lower 995 Post-Security Operations AA.3.06 
12.A 3 G Upper 1,000 Holdroom AA.3.19 
12.B 3 HK Lower 75 Post-Security Operations AA.3.06 
13.A 3 G Lower 177 Post-Security Operations AA.3.11 
13.A 3 HK Lower 75 Post-Security Operations AA.3.06 
13.B 3 HK Lower 753 Post-Security Operations AA.3.06 

13.C 3 HK Lower 52 Post-Security Operations AA.3.06 
14.A 3 G Lower 1,319 Post-Security Operations AA.3.11 
14.A 3 HK Lower 233 Post-Security Operations AA.3.06 

14.A 3 HK Upper 219 Holdroom AA.3.15 
14. B 3 HK Upper 77 Post-Security Operations AA.3.15 
14.C 3 HK Lower 80 Post-Security Operations AA.3.06 
14.C 3 HK Upper 52 i Post-Security Operations AA.3.15 

14.C 3 G Upper 1,277 Holdroom AA.3.19 
14. D 3 G Lower 112 Post-Security Operations AA.3.11 
14. D 3 HK Upper 69 Post-Security Operations AA.3.15 
14. E 3 G Lower 124 Post-Security Operations AA.3.11 
14.F 3 HK Lower 243 Post-Security Operations AA.3.06 
14.G 3 G Lower 147 1 Post-Security Operations AA.3.11 
14.G 3 HK Lower 205 Post-Security Operations AA.3.06 
14.J 3 G Lower 58 Post-Security Operations ! AA.3.11 
15 3 Curbside Upper 273 Baggage Makeup AA.3.14 

IS.A ! ! 3 L Lower 671 Post-Security Operations AA.3.12 
15.A1 3 L Lower 125 Post-Security Operations i 1 AA.3.12 
15.A2 3 L Lower 51 Post-Security Operations AA.3.12 
15.A3 3 L Lower 46 Post-Security Operations AA.3.12 
15.B 3 G Upper 764 Post-Security Operations AA.3.19 

15.B 3 HK Upper 450 Holdroom AA.3.15 

16.A 3 HK Lower 237 Post-Security Operations AA.3.06 
16.A 3 G Upper 1,719 Holdroom AA.3.19 

16.A 3 HK Upper 995 Holdroom AA.3.15 

16.A1 3 HK Lower 148 Post-Security Operations AA.3.06 

16.A1 3 L : Lower 33 Post-Security Operations AA.3.12 

16.A2 3 L Lower 145 Post-Security Operations AA.3.12 
16.B 3 HK Lower ! 679 Post-Security Operations AA.3.06 

16.C 3 HK Lower 1 5,687 Post-Security Operations AA.3.06 

16.C ; 3 G Upper i 1,658 Holdroom AA.3.19 

17 3 Curbside Upper 273 Baggage Makeup AA.3.13 
17.A 1 3 HK Lower 255 Post-Security Operations i AA.3.06 
17.B 3 L Lower 1,911 Post-Security Operations AA.3.12 

17.B1 3 L 1 Lower i 105 Post-Security Operations AA.3.12 

19 3 Curbside Upper 275 Baggage Makeup AA.3.13 
19.A 3 L Lower 510 Post-Security Operations AA.3.12 
19.A 3 G Lower 1,313 Post-Security Operations AA.3.11 
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19.A1 3 L Lower 123 Post-Security Operations ! AA.3'."l2 

19.A2 3 L Lower 52 Post-Security Operations AA.3.12 

19.A3 3 L Lower 77 Post-Security Operations AA.3.12 

19.A4 3 L Lower , 112 Post-Security Operations AA3.12 

19.A5 3 L Lower 38 Post-Security Operations AA.3 12 

19.A6 3 L Lower 137 Post-Security Operations AA.3.12 

19.A7 3 L Lower 163 Post-Security Operations AA.3.12 

19.B1 3 L Lower 140 Post-Security Operations AA.3.12 

19.D 3 G Lower 183 Post-Security Operations AA.3.11 

20.A 3 L Lower 149 Post-Security Operations AA.3.12 

20.A 3 G Lower 288 Post-Security Operations AA.3.11 

20.A 3 HK Upper 190 Post-Security Operations AA.3.15 

20.A1 3 L Lower 80 Post-Security Operations AA.3.12 

20.A2 3 L Lower 169 Post-Security Operations AA.3.12 

20.B 3 G Lower 112 Post-Security Operations AA.3.11 

20.C 3 G Upper 368 Post-Security Operations AA.3.19 

20.C 3 HK Upper 515 Post-Security Operations AA.3.15 

20. D 3 HK Upper 62 Post-Security Operations AA.3.15 

21.A 3 G Lower 568 Post-Security Operations AA.3.11 

21.A .3 HK Upper 96 Post-Security Operations AA.3.15 

21.B 3 G Lower 214 Post-Security Operations AA.3.11 

21.B 3 HK Upper 104 Post-Security Operations AA.3.15 

21 C 3 HK Upper 133 Post-Security Operations AA.3.15 

22.A 3 G Lower 355 Post-Security Operations AA.3.11 

22.A 3 G Upper 1,454 Holdroom AA.3.19 

22.A 3 HK Upper 882 Holdroom AA.3.16 

22.A2 3 G Lower 64 Post-Security Operations AA.3.11 

22.B 3 HK Upper 49 Post-Security Operations AA.3.15 

22.C 3 G Lower 200 Post-Security Operations AA.3.11 

22.D 3 L Upper 3,739 Holdroom AA.3.20 

22.E 3 G Lower 220 Post-Security Operations AA.3.11 

22.F 3 G Lower 157 Post-Security Operations AA.3.11 

22.F 3 L Lower 114 Post-Security Operations AA.3.12 

22.F1 3 L Lower 86 Post-Security Operations AA.3.12 

22.G 3 G Lower 319 Post-Security Operations AA.3.11 

23.A 3 G Lower 292 Post-Security Operations AA.3.11 

23.A3 3 G Lower 26 Post-Security Operations AA.3.11 

23.B 3 G Lower 240 Post-Security Operations AA.3.11 

23.C 3 G Lower 116 Post-Security Operations AA.3.11 

23.C 3 G Upper 4,488 Club AA.3.19 

23.C2 3 G Lower 103 Post-Security Operations AA.3.11 

23.C3 3 G Lower 116 Post-Security Operations AA.3.11 

23.C4 3 G Lower 115 Post-Security Operations AA.3.11 

23.D 3 G Lower 742 Post-Security Operations AA.3.11 

23.D 3 G Upper 857 Club AA.3.19 

23.E 3 G Lower 132 Post-Security Operations AA.3.11 

23.E 3 G Upper 160 Club AA.3.19 

23.F 3 G Upper 167 Club AA.3.19 

23.H 3 G Upper 452 Club AA.3.19 

24.A 3 G Lower 247 Post-Security Operations AA.3.11 

24.A 3 HK Upper 1,059 Holdroom AA.3.16 

24. B 3 G Lower 145 Post-Security Operations AA.3.11 

24.B 3 G Upper 42 Club AA.3.19 

24.C 3 HK Upper 765 Holdroom AA.3.16 

24.C 3 G Upper 346 Club AA.3.19 

24. D 3 G Upper 208 Club AA.3.19 

024.E 5 M Upper 645 Pre-Security Operations AA.5.04 
24.E 3 G Upper 33 Club AA.3.19 

24.H 3 G Upper 82 Club AA.3.19 

24.1 3 G 1 Upper 43 Club AA.3.19 
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24.K "3 G " ' " Upper 30 Club AA.3.19 

24.L 3 G Upper 12 Club AA.3.19 

24.Q 3 G Upper 79 Club AA.3.19 

I 25.B 3 G Lower 1,084 Post-Security Operations AA.3.11 

1 25.D 3 G Lower 145 Post-Security Operations AA.3.11 

1 25.D2 3 G Lower 69 Post-Security Operations AA.3.11 

26.A 3 L Lower 620 Post-Security Operations AA.3.12 

26.A 3 G Penthouse 355 Post-Security Operations AA.3.19 
1 26.A 3 G Penthousel 354 Post-Security Operations AA.3.19 

26.A1 3 L Lower 305 Post-Security Operations AA.3.12 
26.A2 3 L Lower 112 Post-Security Operations AA.3.12 
26.B 3 G Upper 1,425 Holdroom AA.3.19 
26.B 3 G Penthouse 45 Post-Security Operations AA.3.19 

26.B 3 G Penthousel 46 Post-Security Operations AA.3.19 

27.A 3 HK Lower 1,262 Post-Security Operations AA.3.07 
27.A 3 G Lower 657 Post-Security Operations AA.3.11 
27.A2 3 G Lower 675 Post-Security Operations AA.3.11 

28.A 3 G Lower 2,096 Post-Security Operations AA.3.11 

28.A 3 HK Lower 1,737 Post-Security Operations AA.3.07 
28.A 3 HK Upper 531 Holdroom AA.3.16 
28.A 3 L Upper 2,207 Holdroom AA.3.20 
28. B 3 L Lower 775 Post-Security Operations AA.3.12 
28.C 3 G Lower 13 Post-Security Operations AA.3.11 
28.D 3 G Lower 142 Post-Security Operations AA.3.11 
28.E 3 HK Lower 149 Post-Security Operations AA.3.07 
28. F 3 HK Lower 151 Post-Security Operations AA.3.07 

: 29.A 3 HK Lower 396 Post-Security Operations AA.3.07 
1 29.A 3 G Upper 508 Holdroom AA.3.19 

29.B 3 HK Lower 142 Post-Security Operations AA.3.07 
30.A 3 G Lower 192 Post-Security Operations AA.3.11 
30.B 3 K Upper 1,906 Holdroom AA.3.16 
30.C 3 G Lower 175 Post-Security Operations AA.3 11 
3a.E 3 G Lower 144 Post-Security Operations AA.3.11 
30.F 3 G Lower 481 Post-Security Operations AA.3.11 
31.A 3 HK Lower 249 Post-Security Operations AA.3.07 
31.A 3 G Lower 732 Post-Security Operations AA.3.11 
31.A 3 G Upper 511 Holdroom AA.3.19 

31.A1 3 HK Lower 96 Post-Security Operations AA.3.07 
31.B 3 L Lower 497 Post-Security Operations AA.3.12 
31.B1 3 L Lower 35 Post-Security Operations AA.3.12 

1 31.C 3 L Lower 1,482 Post-Security Operations AA.3.12 
31.C r 3 G Lower 115 Post-Security Operations AA.3.11 
31.D 3 HK Lower 160 Post-Security Operations AA.3.07 
31.D 3 G Lower 1,432 Post-Security Operations AA.3.11 
31.E 3 HK Lower 881 Post-Security Operations AA.3.07 

1 32.A • 3 L Lower 380 Post-Security Operations AA.3.12 
! 32.A 3 G Upper 378 Holdroom AA.3.19 

32.A1 3 L Lower 67 Post-Security Operations AA.3.12 
32.B 3 G Upper 92 Holdroom AA.3.19 
32.C 3 HK Lower 219 Post-Security Operations AA.3.07 

1 32 C2 3 HK Lower 609 Post-Security Operations AA.3.07 
: 32.C3 3 HK Lower 553 Post-Security Operations AA.3.07 

32.D 3 HK Lower 560 Post-Security Operations AA.3.07 
32.D1 3 HK Lower 714 Post-Security Operations AA.3.07 
32.D1 3 L Lower 102 Post-Security Operations AA.3.12 
32.G 3 HK Lower 225 Post-Security Operations AA.3.07 
33.A 3 i G Lower 386 Post-Security Operations AA.3.11 

TS.A 3 i HK Lower 244 Post-Security Operations AA.3.07 
33.A 3 , L Lower j 355 Post-Security Operations AA.3.12 
33.A 3 G Upper 1,605 Holdroom AA.3.19 
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33.C 3 HK Lower 291 Post-Security Operations AA3.07 
33,C 3 G Lower 176 Post-Security Operations AA.3.11 
33.D 3 G Lower 731 Post-Security Operations AA.3.11 
33.D 3 HK Lower 7,079 Baggage Makeup AA.3.07 

33.D1 3 HK Lower 702 Post-Security Operations AA.3.07 
33.E 3 G Lower 591 Post-Security Operations AA.3.11 
33,F 3 G Lower 23 Post-Security Operations AA.3.11 
34.A 3 H Upper 1,793 Holdroom AA.3.16 
34.B , 3 HK Lower 326 Post-Security Operations AA.3.07 
34.B1 3 L Lower 131 Post-Security Operations AA.3.12 
34.B2 3 L Lower 164 Post-Security Operations AA.3.12 
35.A 3 G Lower 1,112 Post-Security Operations AA.3.11 
35.A 3 HK Lower 251 Post-Security Operations AA.3.07 
35.A 3 K Upper 2,334 Holdroom AA.3.16 
35.B 3 HK Upper 208 Post-Security Operations AA.3,16 
35.D 3 HK Lower 208 Post-Security Operations AA.3.07 
36.A 3 G Lower 310 Post-Security Operations AA.3.11 
36.A 3 L Lower 1,733 Post-Security Operations AA.3.12 

36,A1 3 L Lower 467 i • Post-Security Operations AA.3.12 
36.A2 3 L Lower 501 Post-Security Operations AA.3.12 
36,A3 3 L Lower 230 Post-Security Operations AA.3.12 
36.B 3 G Upper 1,533 Holdroom AA.3.19 
36,E 3 G Lower 208 Post-Security Operations AA.3.11 
36.F 3 HK Lower 177 Post-Security Operations AA.3.07 
36.F1 3 HK Lower 152 Post-Security Operations AA.3.07 
36.G 3 HK Lower 130 Post-Security Operations AA.3.07 
36,H 3 HK Lower 130 Post-Security Operations AA.3.07 
36.1 3 HK Lower 90 Post-Security Operations AA.3.07 
36.J 3 HK Lower 246 Post-Security Operations AA.3.07 
36.K 3 HK Lower 125 Post-Security Operations AA.3.07 
37.A 3 L Upper 2,473 Holdroom AA.3,20 
37.B 3 HK Lower 157 Post-Security Operations AA.3.07 
37.E 3 HK Lower 1,425 Post-Security Operations AA.3.07 

37.E1 3 HK Lower 126 Post-Security Operations AA.3.07 
37.E2 3 HK Lower 190 Post-Security Operations AA.3.07 
038.1 5 M Basement 286 Post-Security Operations AA.5.01 
38.A 3 L Lower 125 Post-Security Operations AA.3.12 
38.A 3 H Upper 2,267 Holdroom AA.3,16 

38,A1 3 L Lower | 33 Post-Security Operations AA.3.12 
38.A2 3 L Lower 124 Post-Security Operations AA.3.12 
38.A3 3 L Lower 126 Post-Security Operations AA.3.12 
38.B 3 HK Lower 157 Post-Security Operations AA.3.07 
38.C 3 HK Lower 26 Post-Security Operations AA.3.07 
38.F5 3 L Lower 150 Post-Security Operations AA.3.12 
38.G 3 L Lower 1,362 Post-Security Operations AA.3.12 
38.G1 3 L Lower 487 Post-Security Operations AA.3.12 
38.G2 3 L Lower 193 Post-Security Operations AA.3.12 
39.A 3 G Lower 1,399 Holdroom AA.3.11 
39.B 3 HK Lower 225 Post-Security Operations AA.3.07 
39.C 3 HK Lower 205 Post-Security Operations AA.3.07 
39.D 3 HK Lower 1,771 Post-Security Operations AA.3.07 
39.E 3 HK Lower 55 Post-Security Operations AA.3.07 
39.H 3 ! HK Lower 215 Post-Security Operations AA.3.07 
40.A 3 I G Lower 2,033 Holdroom AA.3.11 
40.A 3 ; G Upper i 2,853 Holdroom : AA.3.19 
40. B 3 G Upper 2,768 Holdroom AA.3.19 
40.E 3 K Upper 361 Post-Security Operations AA.3.18 
40. F 3 K Upper 1,431 Holdroom AA.3.18 

40.F2 3 K Upper 42 Post-Security Operations AA.3.18 
40.F3 3 K Upper 22 Post-Security Operations AA.3.18 

Room Detail Table 
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1 Room ID Terminal Concourse Level Square Footage Type of Space Exhibit Number 
40. F4 3 K Upper 42 Post-Security Operations AA.3.18 
041.A 5 M Basement 470 Post-Security Operations AA.S 01 
041,B 5 M Basement 141 Baggage Makeup AA.S.Ol 
041.E 5 M Basement 114 Baggage Makeup AA.S.Ol 

! 41.A 3 H Lower 226 Post-Security Operations AA.3.08 
41.A 3 L Upper 1,214 Holdroom AA.3.20 
41.B 3 H Lower 815 Post-Security Operations AA.3.08 
41.B1 3 H Lower 79 Post-Security Operations AA.3.08 
41.C1 3 L Lower 292 Post-Security Operations AA.3.12 
41.D 3 H Lower 252 Post-Security Operations AA.3.08 
41.D 3 . HK Lower 132 Post-Security Operations AA.3.07 
41.E 3 H Lower 34 Post-Security Operations AA.3.08 
41.F 3 H Lower 88 Post-Security Operations AA.3.08 
41.G 3 H Lower 93 Post-Security Operations AA.3.08 
41.J 3 H Lower 47 Post-Security Operations AA.3.08 
41.K 3 H Lower 123 .. Post-Security Operations AA.3.08 
42.A 3 L Lower 50 Post-Security Operations AA.3.12 
42.A 3 H Lower 105 Post-Security Operations AA.3.08 
42.A 3 K Upper 795 Post-Security Operations AA.3.18 

42.A1 3 L Lower 119 Post-Security Operations AA.3.12 
42.A2 3 L Lower 346 Post-Security Operations AA.3.12 
42.B 3 H Lower 1,861 Post-Security Operations AA3 08 
42.C 3 H Lower 38 Post-Security Operations AA.3.08 

1 42.C 3 HK Lower 51 Post-Security Operations AA.3.07 
42. E 3 HK Lower 51 Post-Security Operations AA.3.07 
42.H 3 HK Lower 262 Post-Security Operations AA.3.07 
43.A 3 H Lower 91 Post-Security Operations AA.3.08 
43.A 3 K Upper 144 Post-Security Operations AA.3.18 
43.A 3 H Upper 1,894 Hoidroom AA.3.17 
43.B 3 G Lower 320 Post-Security Operations AA.3.11 

i 43.B 3 H Lower 27 Post-Security Operations AA.3.08 
43.B 3 K Upper 1,809 Hoidroom AA.3.18 
43.D 3 H Lower 273 Post-Security Operations AA.3.08 
44.A 3 H Lower 118 Post-Security Operations AA.3.08 
44.A 3 H Upper 1,451 Hoidroom AA.3.17 
44. B 3 H Lower 117 Post-Security Operations AA.3.08 
45.A 3 H Lower 3,026 1 Post-Security Operations AA.3.08 
45 A 3 K Upper 452 Post-Security Operations AA.3.18 
45.B 3 H Lower 558 Post-Security Operations AA.3.08 
45.C 3 H Lower 179 Post-Security Operations AA.3.08 

046.A 5 M Basement 3,149 Check-In AA.S.Ol 
! 46.A 3 K Lower 291 Post-Security Operations AA.3.09 

46.B 3 K Lower 7,210 Baggage Makeup AA.3.09 
47.A 3 H Upper 2,367 Hoidroom AA.3.17 
47.C '3 H Lower 355 Post-Security Operations AA.3.08 
47.C 3 K Upper 2,367 Hoidroom AA.3.18 
47.D 3 1 H j Lower 129 Post-Security Operations AA.3.08 
47. E 3 H Lower 126 Post-Security Operations •AA.3.08 
47.F i 3 H Lower 126 Post-Security Operations AA.3.08 
47.G 3 H Lower 195 Post-Security Operations AA.3.08 
48.A 3 K Lower 1 520 Post-Security Operations AA.3.09 
48.A 3 K Upper 1,227 Hoidroom AA.3.18 
48.B 3 K Lower 92 Post-Security Operations AA.3.09 
48 B 3 H Lower 201 Post-Security Operations AA.3.08 
48. C 3 K Lower i 160 Post-Security Operations AA.3.09 

i 48. C 3 H Lower 174 Post-Security Operations AA.3.08 
48. D 3 K Lower 246 Post-Security Operations AA.3.09 
48. D 3 H Lower 284 Post-Security Operations AA.3.08 
48.E 3 K Lower 53 Post-Security Operations AA.3.09 
48.E 3 H Lower 1,053 Post-Security Operations AA.3.08 

Room Detail Table 
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Room ID Terminal Concourse Level Square Footage Type of Space Exhibit Number 

48,F 3 H Lower 60 Post-Security Operations AA.3.08 

48.G 3 H Lower 117 Post-Security Operations AA.3.08 

49.A 3 H Lower 187 Post-Security Operations AA.3.08 

49.B 3 K Lower 135 Post-Security Operations AA.3.09 
49.B 3 H Lower 194 1 Post-Security Operations AA.3.08 
49.C 3 H Lower 66 Post-Security Operations AA.3.08 
49.D 3 K Lower 187 Post-Security Operations \ AA.3.09 
49.D 3 H Lower 220 Post-Security Operations AA.3.08 
49.E 3 K Lower 1,560 Post-Security Operations AA.3.09 
49.E 3 H Lower 120 Post-Security Operations AA.3.08 
49.F 3 H Lower 131 Post-Security Operations AA.3.08 
49 6 3 H Lower 173 Post-Security Operations AA.3.08 
49.H 3 K Lower 451 Post-Security Operations AA.3.09 
5.A 3 HK Basement 1,646 Post-Security Operations AA.3.02 

50.A 3 K Lower 739 Post-Security Operations AA.3.09 
50.A 3 H Lower 189 Post-Security Operations AA.3.08 
50.A 3 K Upper 1,233 Holdroom AA.3.18 
50. B 3 H Lower 295 Post-Security Operations AA.3.08 
50.D 3 K Lower 146 Post-Security Operations AA.3.09 
50.D 3 H Lower 113 Post-Security Operations AA.3.08 
50.E 3 H Lower 252 Post-Security Operations AA.3.08 
SO.E 3 K Lower 174 Post-Security Operations AA.3.09 

SO.F 3 K Lower 240 Post-Security Operations AA.3.09 

50.F 3 H Lower 76 Post-Security Operations AA.3.08 

SO.Fl 3 K Lower 142 Post-Security Operations AA.3.09 

50.6 3 H Lower 130 Post-Security Operations AA.3.08 

50.H 3 H Lower 173 Post-Security Operations AA.3.08 

51.A 3 K Lower 26 Post-Security Operations AA.3.09 

51.A ,3 H Lower . 358 Post-Security Operations AA.3.08 

51.B 3 K Lower 199 Post-Security Operations AA 3.09 

51.C 3 H i Lower 125 1 Post-Security Operations AA.3.08 
51.C 3 

1 
K 1 Lower 770 Post-Security Operations AA.3.09 

51.D 3 H Lower 160 Post-Security Operations AA.3.08 
51.E 3 K Lower 31 Post-Security Operations AA.3.09 
51.E 3 H 1 Lower 25 Post-Security Operations AA.3.08 
51.H 3 H Lower 162 Post-Security Operations AA.3.08 
52.A 3 K Lower 1,031 1 Post-Security Operations AA.3.09 
52.A 3 H Lower 516 Post-Security Operations AA.3.08 
52.A 3 K Upper 2,291 Holdroom AA.3.18 
52.A 3 H Upper 1,904 Holdroom AA.3.17 
52.B 3 K Lower 135 Post-Security Operations AA.3.09 
52.C 3 H Lower 931 Post-Security Operations AA.3.08 
52.C 3 K Lower 221 Post-Security Operations AA.3.09 

52.D 3 H Upper 327 Post-Security Operations AA.3.17 

53.C 3 K Lower 128 Post-Security Operations AA.3 09 

54.B 3 H Lower 27 Post-Security Operations AA.3.08 

54.B 3 K Lower 4,682 Post-Security Operations AA.3.09 

55.A 3 H Lower 463 Post-Security Operations AA.3.08 

55.A 3 K Lower 123 Post-Security Operations AA.3.09 

55.A 3 K Upper 222 Post-Security Operations AA.3.18 

55.A 3 H Upper 1,474 Holdroom AA.3.17 

55.A1 3 K Upper 125 Post-Security Operations AA.3.18 

55.A2 3 K Upper 106 Post-Security Operations AA.3.18 

55.C 3 H Lower 287 Post-Security Operations AA.3.08 

55.C 3 K Lower 214 Post-Security Operations 1 AA.3.09 

55.D 3 H Lower 166 Post-Security Operations AA.3.08 

55.E 3 i H Lower 4,731 Post-Security Operations AA.3.08 

56.A 3 H Lower 291 Post-Security Operations AA.3.08 

56.A 3 H ; Upper 117 Post-Security Operations AA.3.17 

56.A 3 K Upper 1,735 Holdroom AA.3.18 
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1 Room ID Terminal Concourse Level Square Footage Type of Space Exhibit Number 
56.B 3 H Lower 105 Post-Security Operations AA.3.08 

56.B 3 H Upper 95 Post-Security Operations AA.3.17 

56.C 3 H Lower 95 Post-Security Operations AA.3.08 

56.C 3 K Lower 55 Post-Security Operations AA.3.09 

56.C 3 H Upper 66 Post-Security Operations AA.3.17 

56.D 3 K Lower 1,064 Post-Security Operations AA.3.09 
56.E 3 K Lower 448 Post-Security Operations AA.3.09 

56.G 3 K Lower 61 Post-Security Operations AA.3.09 
57.A 3 Fl Lower 450 Post-Security Operations AA.3.08 
57.A 3 K Lower 276 Post-Security Operations AA.3.09 

57,A 3 H Upper 939 Floldroom AA.3.17 
57.B 3 H Lower 348 Post-Security Operations AA.3.08 
57.B2 3 H Lower 38 Post-Security Operations AA.3.08 
57.C 3 K Lower 211 Post-Security Operations AA.3.09 

57.C 3 H Lower 31 Post-Security Operations AA.3.08 
58.A 3 H Lower 1,261 Post-Security Operations AA.3.08 

58,A 3 K Lower 57 Post-Security Operations AA.3.09 

58.A 3 H Upper 2,169 Floldroom AA.3.17 

58. B 3 H Lower 569 Post-Security Operations AA.3.08 
58.C 3 H Lower 859 Post-Security Operations AA.3.08 

58.D 3 K Lower 631 Post-Security Operations AA.3.09 
58. E 3 K Lower 208 Post-Security Operations AA.3.09 

59.A 3 H Lower 196 Post-Security Operations AA.3.08 
59.A 3 K Lower 249 Post-Security Operations AA.3.09 

59.A 3 H Upper 1,157 Hoidroom AA.3.17 

59.B 3 H Lower 338 Post-Security Operations AA.3.08 

59.C 3 K Lower 343 Post-Security Operations AA.3.09 
59.D 3 K Upper 1,894 Floldroom AA.3.18 

59.E 3 H Lower 183 Post-Security Operations AA.3.08 

59.E 3 K Lower 41 
— •• "H 

Post-Security Operations AA.3 09 

60.A 3 H Lower 106 Post-Security Operations AA.3.08 
60. B 3 H Lower 433 Post-Security Operations AA.3.08 

60.C 3 H Lower 121 Post-Security Operations AA.3.08 

60.6 3 H Lower 94 Post-Security Operations AA.3.08 

60. F 3 H Lower 79 Post-Security Operations AA.3.08 
60.G 3 H Lower 78 Post-Security Operations AA.3.08 
60. H 3 H Lower 108 Post-Security Operations AA.3.08 

60.1 3 H Lower 101 Post-Security Operations AA.3.08 

61.A 3 H Lower 269 Post-Security Operations AA.3.08 
61.A 3 K Lower 7,493 Post-Security Operations AA.3.09 

61.B ! 3 K Lower 338 Post-Security Operations AA.3.09 

61.C 3 H Lower 223 Post-Security Operations AA.3.08 
61.C 3 K Lower 516 Post-Security Operations AA.3.09 

61.E1 3 H Lower 125 Post-Security Operations AA.3.08 

61.G 3 H Lower 324 Post-Security Operations AA.3.08 
61.H 3 H Lower 113 Post-Security Operations AA.3.08 
62.A 3 K Lower 154 Post-Security Operations AA.3.09 

62.A 3 K Upper 460 Post-Security Operations AA.3 18 
62 D 3 H Lower 2,211 Post-Security Operations AA.3.08 
62.F 3 H Lower 232 Post-Secufity Operations AA.3.08 

64.A 3 K Lower 281 Post-Security Operations AA.3.09 

65.A 3 K Upper 1,380 Floldroom AA.3.18 
65.C 3 H Upper 2,216 Hoidroom AA.3.17 

66.A 3 H Upper 1,656 Hoidroom AA.3.17 

66.B 3 K Lower 44 Post-Security Operations AA.3.09 

' 66. B1 3 K Lower 133 Post-Security Operations AA.3.09 

66.C 3 K Lower 22 Post-Security Operations AA.3.09 

, 66. D 3 K Lower 150 Post-Security Operations AA.3.09 
' 67.A 3 K Lower 269 Post-Security Operations AA.3.09 

67.A 3 H Upper 789 Hoidroom AA.3.17 
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1 Room ID Terminal Concourse Level Square Footage Type of Space Exhibit Number 
67,A 3 K Upper 650 Holdroom 1 AA.3.18 

67,C 3 H Upper 1,048 Floldroom AA.3.17 
67.D 3 H Lowier 234 Post-Security Operations AA.3.08 

67.F 3 H Lower 59 Post-Security Operations AA.3.08 

67.G 3 H Lower 93 Post-Security Operations AA.3.08 

67. H 3 H Lower 249 Post-Security Operations AA.3.08 

68,A 3 H Lower 291 Post-Security Operations AA.3.08 

68.A 3 H Upper 2,024 Floldroom AA.3.17 

68.A 3 K Upper 2,117 Floldroom AA.3.18 
68. B 3 H Lower 1,492 Post-Security Operations AA.3.08 

68. F 3 H Lower 68 • Post-Security Operations AA.3.08 

69.A 3 K Lower 278 Post-Security Operations AA.3.10 
69.A 3 H Upper 2,877 Floldroom AA.3.17 

69 A 3 K Upper 2,668 Holdroom AA.3.18 
69. B 3 H Upper 1,364 Holdroom AA.3.17 

70.A 3 H Lower 622 Post-Security Operations AA.3.08 

71.A 3 H Lower 244 Post-Security Operations AA.3.08 

71.A 3 K Upper 2,418 Holdroom AA.3.18 
71.G 3 K Upper 1,937 Holdroom AA.3.18 
072.C 5 M Lower 2,209 Post-Security Operations AA.S.03 

072.C1 5 M Lower 202 Post-Security Operations AA.S.03 
072.C2 5 M Lower 166 Post-Security Operations AA.S.03 
072.C3 5 M Lower 42 Post-Security Operations AA.S.03 
072.C4 5 M Lower 310 Post-Security Operations AA.S.03 

072.C5 S M Lower 698 Post-Security Operations AA.S.03 

072.C6 5 M Lower 410 Post-Security Operations AA.S.03 

72.4.A 3 K Basement 296 Post-Security Operations AA.3.03 
72.4.B 3 K Basement 149 Post-Security Operations AA.3.03 

72.4.C 3 K Basement 152 Post-Security Operations AA.3.03 

72.4.D 3 K Basement 149 Post-Security Operations AA.3.03 
72.9A 3 K Lower 284 Post-Security Operations AA.3.10 
72.9B 3 K Lower 176 Post-Security Operations AA.3.10 
72.9C 3 K Lower 50 Post-Security Operations AA.3.10 
72.90 3 K Lower 95 Post-Security Operations AA.3.10 
72 9E 3 K Lower 231 Post-Security Operations AA.3.10 

72.9F 3 K Lower 140 Post-Security Operations AA.3.10 

72.9G 3 K Lower 41 Post-Security Operations AA.3.10 

72.91 3 K Lower 42 Post-Security Operations AA.3.10 
72.9J 3 K Lower 121 Post-Security Operations AA.3.10 
72.B 3 - K Basement 328 Post-Security Operations AA.3.03 

72.C 3 K Basement 3,904 Post-Security Operations AA.3.03 

72.H 3 K Basement 103 Post-Security Operations AA.3.03 
72. J 3 K Basement 175 Post-Security Operations AA.3.03 

72.K 3 K Basement 38 Post-Security Operations AA.3.03 

72.L 3 K Basement 95 Post-Security Operations AA.3.03 

73.9.B 3 K Basement 142 Post-Security Operations AA.3.03 
73.9 C 3 K Basement 135 Post-Security Operations AA.3.03 

73.9A 3 K Lower 1,683 Post-Security Operations AA.3.10 

73.9C 3 K Lower 143 Post-Security Operations AA.3.10 

73.90 3 K Lower 323 Post-Security Operations AA.3.10 
73.9E 3 K Lower ' 219 Post-Security Operations AA.3.10 

73.9F 3 K Lower 175 Post-Security Operations AA.3.10 

73.9G 3 K Lower 198 Post-Security Operations AA.3.10 

73.C 3 K Lower 13,077 Discounted Post-Security Operations AA.3.10 
73.C 3 K Upper 1 2,694 Holdroom AA.3.18 

73.C1 3 K Lower 269 Post-Security Operations AA.3.10 

73.E 3 K Basement 133 Post-Security Operations AA.3.03 

73.F 3 K Basement 540 Post-Security Operations AA.3.03 

73.G 3 i K Basement 458 Post-Security Operations : AA.3.03 
73.H 3 K Basement 137 Post-Security Operations AA.3.03 
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74.A 3 K Basement 1 423 Post-Security Operations AA.3.03 

75.1A 3 K Lower 42 Post-Security Operations AA.3.10 

75.1B 3 K Lower i 266 Post-Security Operations AA.3.10 

75.A 3 K Lower 326 Post-Security Operations AA.3.10 

75 B 3 K Upper 1,846 Floldroom AA.3.18 

75.K 3 K Upper 3,065 Floidroom AA.3.18 

76.A 3 K Lower ! 198 Post-Security Operations AA.3.10 

76.B 3 K Lower 182 Post-Security Operations AA.3.10 

76.B 3 K Upper 2,669 Club AA.3.18 

76.C 3 K Lower 172 Post-Security Operations AA.3.10 

76.D 3 K Lower 271 Post-Security Operations AA.3.10 

76.D 3 K Upper 253 Club AA.3.18 

76.D1 3 K Upper 204 Club AA.3.18 

76,D10 3 K Upper 201 Club AA.3.18 

76.D12 3 K Upper 140 Club AA.3.18 

76 D13 3 K Upper 192 Club AA.3.18 

76.D2 3 K Upper 171 Club AA.3.18 

76.D5 3 K Upper 166 Club AA.3.18 

76.D6 3 K Upper 46 Club AA.3.18 

76.F 3 K Lower 360 Post-Security Operations AA.3.10 

77.B 3 K Lower 625 Post-Security Operations AA.3.10 

77.C 3 K Lower 795 Post-Security Operations AA.3.10 

77 D 3 K Lower 149 Post-Security Operations AA.3.10 

77. E 3 K Lower 184 Post-Security Operations AA.3.10 

77.F 3 K Lower 147 Post-Security Operations -• AA.3.10 

78.A 3 K Upper 68 Club AA.3.18 

78.B 3 K Upper 63 Club AA.3.18 

78.C 3 K Upper 170 Club AA.3.18 

79.A 3 K Basement 1,056 Post-Security Operations AA.3.03 

79.A 3 K Upper 3,376 Floldroom AA.3.18 

79.B 3 K Basement 611 Post-Security Operations AA.3.03 

79.B 3 K Lower 3,467 Post-Security Operations AA.3.10 

79.C 3 K Basement 1,030 Post-Security Operations AA.3.03 

81.A 3 K Basement 294 Post-Security Operations AA.3.03 

81.A 3 K Lower 323 Post-Security Operations AA.3.10 

81.B 3 K Basement 143 Post-Security Operations AA.3.03 

81.C 3 K Basement 492 Post-Security Operations AA.3.03 

81.D 3 K Basement 145 Post-Security Operations AA.3.03 

81.E 3 K Basement • 143 ' Post-Security Operations AA.3.03 

81.F 3 K Basement 120 Post-Security Operations AA.3.03 

81.G 3 K Basement 142 Post-Security Operations AA.3.03 

81.H 3 K Basement 142 Post-Security Operations AA.3.03 

81.K 3 K Basement 258 Post-Security Operations AA.3.03 

81.L 3 K Basement 157 Post-Security Operations AA.3.03 

81.M 3 K Basement 2,246 1 Post-Security Operations AA.3.03 

82.A 3 K Lower 115 Post-Security Operations AA.3.10 

82,C 3 K Basement i 157 Post-Security Operations AA.3.03 

91.G 3 HK Mezzanine 103 Club AA.3.23 

91 W 3 HK Mezzanine 195 Club AA.3.23 

ROS.B S M Lower 745 Post-Security Operations AA 5.03 

R05.C 5 M Lower 143 Post-Security Operations AA.5.03 
Aircraft Frontage Ramp 8,222 AA.R.Ol 

Total Sq. Footage 
'excluding ramp 

679,353 
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CHICAGO 
DEPARTMENT 
OF AVIATION 

EXHIBIT C 

Premises Notice 

Chicago O'Hare International Airport 

DELTA AIRLINES 

Effective: May 12, 2018 

Prepared: February 22, 2018 

TERMINAL Sq.Footage 

TERMINAL 2 

Baggage Claim 4,615 
Baggage Makeup 8,195 
Check-In 2,792 
Club 5,846 
Holdroom 10,385 
Post-Security Operations 22,258 
Pre-Security Operations 4,781 

GRAND TOTAL 58,872 

AIRCRAFT RAMP 
Aircraft Frontage 875 Linear Feet 

Included Exhibits: 

1) Exhibit DL2.01 

rs
i 

Exhibit DL2.02 

3) Exhibit DL2.03 

4) Exhibit DL2.04 

5) Exhibit DL2.05 

6) Exhibit DL2.06 

7) Exhibit DL2.07 

00 

Exhibit DL2.08 

9) Exhibit DL.R.Ol 
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Room ID Terminal Concourse Levei Square Eootage Type of Space Exhibit Number 

:• 4N.A 2 Main Lower i 190 ' Pre-Security Operations DL.2.01 

40.A 2 Main 1 Lower 140 Pre-Security Operations ! DL.2.01 

i 40.A 2 Main ' Mezzanine 606 i Pre-Security Operations DL.2.07 
j 40.B 2 Mam Lower 417 Pre-Security Operations j DL.2.01 

40.B 2 Main Mezzanine 332 ' Pre-Security Operations DL.2.07 

40.B1 2 Main Lower 18 Check-In 1 DL.2.01 

40.C 2 Main Mezzanine 48 ; Pre-Security Operations DL.2.07 

40.D 2 Main Lower 191 Pre-Security Operations DL2.01 

40.D 2 Main Upper 313 i Pre-Security Operations DL.2.04 

40.D 2 Main Mezzanine 71 Pre-Security Operations i DL.2.07 

40.G 2 Main ' Lower 57 Pre-Security Operations DL.2.01 

40.H 2 Main Lower 110 Pre-Security Operations DL.2.01 

40.1 2 Main Lower ; 210 Pre-Security Operations DL.2'.01 
40.] 2 Main Lower 220 Pre-Security Operations ! DL.2.01 

4P.A 2 Main Lower i 210 Baggage Makeup DL.2.01 

4P.B 2 Main Mezzanine 1 148 Pre-Secunty Operations DL.2.07 

4P.C 2 Main Lower I 4,030 Baggage Makeup DL.2.01 

4P.C 2 Main Mezzanine 148 Pre-Security Operations 1 DL.2.07 
4P.D 2 Main \ Lower 3,813 Baggage Claim DL.2.01 
4P.D 2 Main Upper 148 Pre-Secunty Operations j DL.2.64 

4P.D1 2 Mam Lower 802 Baggage Claim DL.2.01 

4P.E 2 Main Upper 74 Baggage Makeup i DL.2.04 
4P.F 2 Main Upper 277 Pre-Security Operations DL.2.04 

! 4P.G 2 1 Main 1 Upper 81 Baggage Makeup [ DL.2.04 

i 4P.H 2 Main i Upper ; 147 Pre-Security Operations DL.2.04 

i _ ,.4P.J 2 1 Main Upper 2,774 Check-in 1 DL.2.04 

1 4Q.D' 2 Main Upper 575 Pre-Secunty Operations DL.i04 

1 4R.A 2 Main Upper 51 Pre-Secunty Operations DL.2.04 

; 4R.B 2 ! Main Upper 197 ! 1 Pre-Secunty Operations ; , DL.2.04 

1 _ _4R.C i 2 i Main j Upper j 185 Pre-Secunty Operations DL.2.04 

! "SG^A 2 EE Lower 946 Post-Security Operations DL.2.02 

! 5G.E 
"1 . .... 

EE Upper 5,460 Club DL.2.05 

i 5I.A 2 EE Lower • 174 Post-Security Operations ' 1 DL.2.02 

' si. A " 2 ! ! EE Upper 191 . Club DL.2.05 

5I.B 2 EE Lower 156 ' Post-Security Operations ; DL.2.02 

: 5J.A 2 ! ! EE Lower 1,329 Post-Security Operations j ! DL.2.02 

5J.A 2 EE Upper 195 Club DL.2.05 

SJ.B 2 • i i EE Lower 750 Post-Security Operations | 1 DL.2.02 
^ "-'src"- 2 EE Lower 727 Post-Security Operations : DL.2.02 

i 5J.D EE Lower 1,026 i Baggage Makeup ' DL.2.02 

5K.C 2 ! EE Lower 2,493 Baggage Makeup DL.2.02 

~ "'skio 2 EE Upper 686 Post-Security Operations DL.2.05 
i 5K.H 2 EE Upper 462 Post-Security Operations ; DL.2.05 

rzjKTZ 2 EE ^ Upper j 124 1 Post-Security Operations DL.2.05 

[ - - 2 EE Upper 17 Post-Security Operations ^ DL.2.05 

' SL.C i 2 EE Upper 834 Post-Security Operations i DL.2.05 

: SL.D 2 EE ; Upper 172 Post-Security Operations ^ DL.2.05 

! SM.A i 
i_.. '""""1 EE Upper 305 Post-Security Operations | DL.2.05 

5M.A _ 2 EE Penthousel ' 194 Post-Security Operations . 7'DA20?, 
5M.B "" 

i 

....1 2 EE Upper 197 Post-Security Operations i 3L2.05 

5M.B 2 EE Penthouse 62 Post-Security Operations DL.2.08 

l_ 5M.B i 2 1 EE 1 Penthousel 19 Post-Security Operations j DL.2.08 

SMic' 2 ^ . Upper 148 Post-Security Operations DL.2.05 

5M.D 2 " EE Upper 172 Post-Security Operations | DL.2.05 

: 7' 6 2 Curbside Upper 281 Baggage Makeup DL.2.04 1 
38.E' 

—r 

j 2 ! EE Lower | 386 Post-Security Operations j DL.'2.02 ! 

38.r 2 EE Lower 72 Post-Security Operations : DL2.02 

38.1.2' 2 1 IZJL ] Lower | 65 1 Post-Security Operations | DL.2.62 
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Room ID Terminal Concourse Level Square Footage Type of Space Exhibit Number: 

38.J 2 EF Lower 84 Post-Security Operations DL.2.02 

39.HI' 2 EF Lower 55 Post-Security Operations DL.2.02 

40.C 2 EF . Lower 785 1 Post-Security Operations DL.2.02 

44.A 2 E 1 Upper 2,421 Holdroom DL.2.06 

45.D 2 E Upper 159 Post-Security Operations DL.2.06 

53.A 2 E Lower 231 Post-Security Operations DL.2.03 

53.B 2 E Lower 468 Post-Security Operations DL.2.03 

53.E 2 E Lower 928 Post-Security Operations DL.2.G3 

53.F 2 E i Lower 132 Post-Security Operations DL.2.03 

54.A 2 E Upper 2,037 Holdroom DL.2.06 

55.D 2 E Lower 309 Post-Security Operations DL.2.03 

56.C 2 E Lower 217 Post-Security Operations DL.2.03 

57.A 2 E Lower 186 1 Post-Security Operations DL.2.03 

57.B 2 E Lower 128 Post-Security Operations _ DL.2.03 

57.D 2 E • Lower 404 Post-Security Operations DL.2.03 

57.E 2 E Lower 99 Post-Security Operations DL.2.03 

57.F 2 E Lower 107 Post-Security Operations DL.2.03 

57.H 2 E Lower 1 175 Post-Security Operations DL.2.03 

57.1 2 E Lower 746 1 Post-Security Operations DL2.03 

58.A 2 E Lower 66 Post-Security Operations DL.2.03 

59.A 2 E Lower 1,087 Post-Security Operations DL.2.03 

60.A 2 E Lower 29 Post-Security Operations DL.2.03 

60.C ' 2 E Lower 2,410 Post-Security Operations DL.2.03 

60.D 2 E Lower 36 Post-Security Operations DL.2.03 

60.E 2 E Lower ; 76 Post-Security Operations DL.2.03 

60. F 2 E Lower 98 Post-Security Operations DL.2.03 

60.G 2 E Lower ! 96 1 Post-Security Operations DL.2.03 

61.A 2 E Lower 408 Post-Security Operations DL.2.03 

61.C 2 E ; Upper 389 Holdroom DL.2.06 

63.B 2 E Lower 281 Post-Security Operations DL.2.03 

63.D 2 : E Lower 237 Post-Security Operations DL.2.03 

63.E 2 E Lower 76 Post-Security Operations DL.2.03 

63.F 2 E Lower 72 Post-Security Operations DL.2.03 

63.G 2 E Lower 56 Post-Security Operations DL.2.03 

63.H 2 E Lower 835 Post-Security Operations DL.2.03 

63.1 2 E Lower 243 Post-Security Operations DL.2.03 

63.J 2 E Lower 207 Post-Security Operations DL.2.03 

64.A 2 1 i E Lower 263 Post-Security Operations DL.2.03 

64.B 2 E Lower 138 Post-Security Operations DL 2.03 

64.C 1 2 E Lower 122 Post-Security Operations DL.2.03 

64.D 2 E Lower 162 Post-Security Operations DL.2.03 

64.E 2 1 E Lower 118 Post-Security Operations DL.2.03 

64.F 2 E Lower 96 i Post-Security Operations DL.2.03 

64.G 2 E Lower 105 Post-Security Operations DL.2.03 

65.C 2 E Lower 122 Post-Security Operations • DL.2.03 

65.D 2 E Lower 121 Post-Security Operations DL.2.03 

65.E 2 E Lower 131 Post-Security Operations DL.2.03 

66 A 2 E Lower 1,357 Post-Security Operations DL.2.03 

66.A 1 2 E Upper 2,519 Holdroom DL.2.06 

66.B 2 ! E Upper 3,019 Holdroom DL.2.06 

Aircraft Frontage; 2 , , ! Ramp 875 linear ft. ! | DL.R.Ol 

Total Sq. Footage 58,872 
^excluding ramp 

' Space is considered Joint Use between Deita and United Square Footage shown is haif of the actual square footage. 
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CHICAGO 
DEPARTMENT 
OF AVIATION 

EXHIBIT C 

Premises Notice 

Chicago O'Hare International Airport 

LUFTHANSA GROUP 

Effective: May 12, 2018 

Prepared: February 1, 2018 

TERMINAL Sq.Footage 

TERMINALS 

Baggage Claim 0 

Baggage Makeup 0 

Check-In 0 

Club 6,677 

Holdroom 0 

Post-Security Operations 2,665 

Pre-Security Operations 2,031 

GRAND TOTAL 11,373 

AIRCRAFT RAMP 
Aircraft Frontage 0 Linear Feet 

Included Exhibits: 

1) Exhibit LHG.5.01 

2) Exhibit LHG.5.02 
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Room ID Terminal Concourse Level Square Footage Type of Space Exhibit Number 
033.B 5 M Upper 1,250 ; Club LHG.5.02 

' 033.C- 5 M Upper 43 Club LHG.5.02 

033.D 5 M Upper 106 Club LHG.5.02 

033.E 5 M Upper 230 Club LHG.5.G2 

033.F 5 M Upper 26 Club LHG.5.02 

037.A 5 M Upper 1,970 Club LHG.5.02 

037.B 5 M Upper 74 Club LHG.5.02 

037.B1 5 M Upper 28 Club LHG.5.02 

037.B2 5 M Upper 283 Club LHG.5.02 

047.B 5 M Upper 364 Pre-Security Operations LHG.5.02 

047.C 5 M Upper 209 Pre-Security Operations LHG.5.02 

047.D 5 M Upper 163 Pre-Security Operations LHG.5.02 

047.E 5 M Upper 214 Pre-Security Operations LHG.5.02 

047.F 5 M Upper 154 Pre-Security Operations LHG.5.02 

050.C 5 M Upper 196 Pre-Security Operations LHG.5.02 

051.B 5 M Upper 561 Pre-Security Operations LHG.5.02 

051.D 5 M Lowrer 607 Post-Security Operations LHG.5.01 

051.D1 5 M Lower 325 Post-Security Operations LHG.5.01 

051.Dll 5 M Lower 32 Post-Security Operations LHG.5.01 

051.D2 5 M Lower 124 Post-Security Operations LHG.5.01 

051.D3 5 M Lower 667 Post-Security Operations LHG.5.01 

051.D4 5 M Lower 485 Post-Security Operations LHG.5.01 

051.D5 5 M Lower 118 Post-Security Operations LHG.5.01 

051.D7 5 M Lower 67 Post-Security Operations LHG.5.01 

051.D8 5 M Lower 208 Post-Security Operations LHG.5.01 

051.D9 5 M Lower 32 Post-Security Operations LHG.5.01 

054.A 5 M Upper 170 Pre-Security Operations LHG.5.02 

N.C 5 M Upper 610 Ciub LHG.5.02 

N.Cl 5 M Upper 932 Club LHG.5.02 

N.CIO 5 M Upper 129 Club LHG.5.02 

N.C2 5 M Upper 134 Club LHG.5.02 

N.C4 5 M Upper 37 Ciub LHG.5.02 

N.C5 5 M Upper 37 Ciub LHG.5.02 

N.C6 5 M Upper 69 Club LHG.5.02 

N.C7 5 M Upper 70 Ciub LHG.5.02 

N.C8 5 M Upper 249 Ciub LHG.5.02 

N.C9 1 5 M Upper 400 Ciub LHG.5.02 

Total Sq. Footage 11,373 



CHICAeO 
DEPARTMENT 
• F AVIATION 

EXHIBIT C 

Premises Notice 

Chicago O'Hare International Airport 

FEDERAL EXPRESS CORPORATION 

Effective: May 12, 2018 

Prepared: February 27, 2018 

TERMINAL Sq. Footage 
-

Baggage Claim 0 

Baggage Makeup 0 

Check-In 0 

Club 0 

Holdroom 0 

Post-Security Operations 0 

Pre-Security Operations 0 

GRAND TOTAL 

AIRCRAFT RAMP 

Aircraft Frontage 0 Linear Feet 
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CHICAGO 
DEPARTMENT 
OF AVIATION 

EXHIBIT C 

Premises Notice 

Chicago O'Hare International Airport 

JETBLUE 

Effective: May 12, 2018 

Prepared: February 27, 2018 

TERMINAL Sq.Footage 

TERMINALS 

Baggage Claim 0 
Baggage Makeup 0 
Check-In 801 
Club 0 
Holdroom 1,657 
Post-Security Operations 1,026 
Pre-Security Operations 1,230 

GRAND TOTAL 4,714 

AIRCRAFT RAMP 
Aircraft Frontage 147 Linear Feet 

Included Exhibits; 

1) Exhibit B6.3.01 

2) Exhibit B6.3.02 

3) Exhibit B6.3.03 

4) Exhibit B6.3.04 

5) Exhibit B6.R.01 
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Roorri ID Terminal Concourse Level Square Footage Type of Space Exhibit Number 

8CC.F 3 Main ' Upper 1 314 ! Pre-Security Operations i B6.3.02 

8DD.D 3 Main Upper 1 126 Pre-Security Operations B6.3.02 

8DD.J 3 Main 1 Upper ; 801 i Check-In i B6.3.02 

8EE.I 3 Main Upper 232 Pre-Security Operations B6.3.02 

8JJ.H 3 Main i Lower 558 Pre-Security Operations B6.3.01 

11.B 3 Main Upper 1,657 Floldroom B6.3.04 

29.B 3 L Lower 407 Post-Security Operations B6.3.03 

29.B1 3 L Lower 338 Post-Security Operations B6.3 03 

29.B2 3 1 L Lower i 281 Post-Security Operations B6.3.03 

Aircraft Frontage 3 147 Linear Feet 

Total Sq. Footage 
•excluding ramp 

4,714 



CKICA60 
DEPARTMENT 
• F AVIATION 

EXHIBIT C 

Premises Notice 

Chicago O'Hare International Airport 

NIPPON CARGO AIRLINES CO., LTD. 

Effective: May 12, 2018 

Prepared: February 27, 2018 

TERMINAL Sq. Footage 

Baggage Claim 0 

Baggage Makeup 0 

Check-In 0 

Club 0 

Holdroom 0 

Post-Security Operations 0 

Pre-Security Operations 0 

GRAND TOTAL 

AIRCRAFT RAMP 
Aircraft Frontage 0 Linear Feet 
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CHICAGO 
DEPARTMENT 
OF AVIATION 

EXHIBIT C 

Premises Notice 

Chicago O'Hare International Airport 

SPIRIT AIRLINES 

Effective: May 12, 2018 

Prepared: January 31, 2018 

TERMINAL Sq.Footage 

TERMINALS 

Baggage Claim 0 
Baggage Makeup 0 
Check-in 2,113 
Club 0 
Holdroom 7,700 
Post-Security Operations 9,355 
Pre-Security Operations 1,510 

GRAND TOTAL 20,678 

AIRCRAFT RAMP 
Aircraft Frontage 597 Linear Feet 

Included Exhibits: 

1) Exhibit NK.3.01 

2) Exhibit NK.3.02 

3) Exhibit NK.3.03 

4) Exhibit NK.3.04 

5) Exhibit NK.R.Ql 
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Room ID Terminal Concourse Level Square Footage Type of Space Exhibit Number 
8HH.C 3 ' Mam 1 Upper 2,086 ; Check-In NK.3.03 

8HH.C2 3 Main Upper 27 Check-In NK.3.03 

8HH.D 3 Main 1 Upper 232 Pre-Security Operations NK.3.03 

8HH.G 3 Main Upper 122 Pre-Security Operations NK.3.03 

8II.E 3 Main Upper 290 Pre-Security Operations ! NK.3.03 

811.El 3 Main Upper 42 Pre-Security Operations NK.3.03 

811.E2 3 Main Upper 143 Pre-Security Operations NK.3.03 

8KK.A . 3 Main Lower 280 Pre-Security Operations NK.3.01 

8KK.B 3 Main Lower 90 Pre-Security Operations NK.3.01 

8KK.C 3 Main Lower 310 Pre-Security Operations NK.3.01 

21.B 3 L Lower 462 Post-Security Operations NK.3.02 

21.C 3 L Lower 308 Post-Security Operations NK.3.02 

21.C1 3 L Lower 131 Post-Security Operations NK.3.02 

21.C3 3 L Lower 123 Post-Security Operations NK.3.02 

21.C4 3 L Lower 121 Post-Security Operations NK.3.02 

21.C5 3 L Lower 123 Post-Security Operations NK.3.02 

21.C6 3 L Lower 130 Post-Security Operations NK.3.02 

22.H 3 L Lower 119 Post-Security Operations NK 3.02 

22.HI 3 L Lower 116 Post-Security Operations NK.3.02 

22.H2 3 L Lower 116 Post-Security Operations NK.3.02 

22.H3 3 L Lower 117 Post-Security Operations NK.3.02 

23.B 3 L Upper 233 Post-Security Operations NK.3.04 

23.B1 3 L Upper 386 Post-Security Operations NK.3.04 

23.B2 3 Upper 118 Post-Security Operations NK.3.04 

23.B3 3 L Upper 307 Post-Security Operations NK.3.04 

23.B4 3 Upper 121 Post-Security Operations NK.3.04 

24.C 3 L Lower 156 Post-Security Operations NK.3.02 

25.D 3 L Lower 531 Post-Security Operations NK.3.02 

25.D1 ! 3 Lower 78 Post-Security Operations NK.3.02 

25.D2 3 L Lower 182 Post-Security Operations NK.3.02 

25.D3 3 L Lower 143 Post-Security Operations NK.3.02 

26.B 3 L Lower 462 Post-Security Operations NK.3.02 

26.B1 3 L Lower 82 Post-Security Operations { NK.3.02 

28.B 3 L Upper 2,871 Hoidroom NK.3.04 

32.0 3 L Lower 105 Post-Security Operations NK.3.02 

34.0 3 L Lower 1,158 Post-Security Operations NK.3.02 

36.B 3 L Lower 1,073 Post-Security Operations NK.3.02 

37.B1 3 Lower 22, Post-Security Operations NK.3.02 

38.A 3 I L Upper 1,600 Hoidroom NK.3.04 

38.F 3 L Lower 477 Post-Security Operations NK.3.02 

38.F1 3 Lower 33 Post-Security Operations NK.3.02 

38.F2 3 L Lower 13 Post-Security Operations NK.3.02 

38.F4 3 L Lower 6 Post-Security Operations NK.3.02 

39.A 3 L Lower 664 Post-Security Operations NK.3.02 

39.A1 3 Lower 120 Post-Security Operations NK.3.02 

41.B 3 L Lower 949 Post-Security Operations NK.3.02 

41.B 3 Upper 3,229 Hoidroom NK.3.04 

41.B1 3 L Lower 71 Post-Security Operations NK.3.02 

Aircraft Frontage 3 Ramp 597 linear ft. 1 NK.R.Ol 
— .. . . 1 , , 

Total Sq. Footage 
•excluding ramp 

20,678 



CHICAGO 
DEPARTMENT 
OF AVIATION 

EXHIBIT C 

Premises Notice 

Chicago O'Hare International Airport 

UNITED AIRLINES 

Effective: May 12, 2018 

Prepared: February 22, 2018 

TERMINAL Sq.Footage 

TERMINAL 1 760,986 

Baggage Claim 48,602 

Baggage Makeup 225,521 

Check-In 24,405 

Club 55,261 

•Holdroom 112,869 

Post-Security Operations 264,801 

Discounted Post Security Operations 20,380 

Pre-Security Operations 9,147 

TERMINAL 2 144,481 

Baggage Claim 0 

Baggage Makeup 20,553 

Check-In 1,004 

Club 12,525 

Holdroom 40,156 

Post-Security Operations 62,779 

Pre-Security Operations 8,043 

Page 1 of 4 



CHICAGO 
DEPARTMENT 
OF AVIATION 

EXHIBIT C 

Premises Notice 

Chicago O'Hare International Airport 

UNITED AIRLINES 

TERMINALS 15,519 

Baggage Claim 0 

Baggage Makeup 224 

Check-In 2,387 

Club 0 

Holdroom 0 

Post-Security Operations 12,908 

Pre-Security Operations 0 

GRAND TOTAL 921,346 

AIRCRAFT RAMP 

Aircraft Frontage 10,174 Linear Feet 

Included Exhibits: 

1) 
2) 
3) 

4) 
5) 
6) 
7) 

8) 
9) 

Exhibit 

Exhibit 

Exhibit 

Exhibit 

Exhibit 

Exhibit 

Exhibit 

Exhibit 

Exhibit 
10) Exhibit 

11) Exhibit 

UA.1.01 

UA.1.02 

UA.1.03 

UA.1.04 

UA.1.05 

UA.1.G6 

UA.1.07 

UA.1.08 

UA.1.09 
UA.1.10 

UA.1.11 

Page 2 of 4 



CHICAGO 
DEPARTMENT 
OF AVIATION 

EXHIBIT C 

Premises Notice 

Chicago O'Hare International Airport 

UNITED AIRLINES 

12)Exhib 

13)Exhib 

14)Exhib 

15)Exhib 

16) Exhib 

17)Exhib 

18)Exhib 

19)Exhib 

20) Exhib 

21) Exhib 

22)Exhib 

23)Exhib 

24)Exhib 

25)Exhib 

26)Exhib 

27)Exhib 

28)Exhib 

29)Exhib 

30)Exhib 

31) Exhib 

32)Exhib 

33)Exhib 

34)Exhib 

35)Exhib 

36)Exhib 

37)Exhib 

38)Exhib 

39)Exhib 

40)Exhib 

41) Exhib 

tUA.1.12 

tUA.1.13 

tUA.1.14 

tUA.1.15 

tUA.1.16 

tUA.1.17 

tUA.1.18 
tUA.1.19 
t UA.1.20 

tUA.1.21 

tUA.1.22 

tUA.1.23 

tUA.1.24 

tUA.2.01 

t UA.2.02 

t UA.2.03 

t UA.2.04 

t UA.2.05 

t UA.2.06 

tUA.2.07 

t UA.2.08 

t UA.2.09 

tUA.2.10 

tUA.2.11 

tUA.2.12 

tUA.2.13 

tUA.5.01 

tUA.5.02 

t UA.5.03 

tUA.R.Ol 
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Room ID Terminal Concourse Level Square Footage Type of Space Exhibit Number 
01. A 1 C Lower 3,161 ' Post-Security Operations i UA.1.12 
Ol.A 1 c Upper , 692 [ Holdroom UA.1.19 
Ol.B 1 c Basement 7,494 ; Discounted Post-Security Operations UA.1.04 
01.B 1 c Lower 572 Post-Security Operations UA.1.12 
Ol.B 1 c Upper 706 Holdroom UA.1.19 
Ol.C i 1 c Lower 569 Post-Security Operations UA 1.12 
01 C 1 c Upper 696 Holdroom UA1.19 
Ol.D 1 c Upper 1,549 Holdroom UA.1.19 
01.E 1 c Lower 89 Post-Security Operations UA.l 12 
Ol.E 1 c Upper 2,563 Holdroom UA.1.19 
Ol.F ! 1 c Lower 89 Post-Security Operations UA.1.12 
Ol.F 1 1 c Upper 1,517 Holdroom UA1.19 
Ol.G 1 c i Lower 153 Post-Security Operations UA.1.12 
01.H 1 c Lower 189 Post-Security Operations UA.1.12 
01.K 1 c Lower 231 Post-Security Operations UA.1.12 
Ol.L 1 c Lower 228 Post-Security Operations UA.1.12 

Ol.M i 1 c Lower 433 Post-Security Operations UA.1.12 

01 P 1 1 c Lower 735 Post-Security Operations UA 1.12 

Ol.R , 1 c Lower 228 Post-Security Operations UA.1.12 

01 T 1 c Lower 295 Post-Security Operations UA.1.12 
02.A c Lower 201 Post-Security Operations UA.1.12 
02 .A c Upper 1,676 Holdroom UA.1.19 

02.D c Upper 1,626 Holdroom UA.1.19 
02.E 1 c Lower 331 Post-Security Operations UA.1.12 
02.G : 1 c Lower 467 Post-Security Operations UA.1.12 
02.1 1 1 c Lower 164 Post-Security Operations UA.1.12 

02.J • c Lower 91 Post-Security Operations UA.1.12 
02 K 1 c Lower 227 Post-Security Operations UA.1.12 

03.A i 1 c Lower 86 Post-Security Operations UA.1.12 

03 B 1 c Lower 1,499 Post-Security Operations UA1.12 

03.C 1 c Lower 131 Post-Security Operations UA.1.12 
03.D 1 1 c Lower 348 Post-Security Operations UA.l 12 

03.E 1 c Lower 115 Post-Security Operations UA.1.12 
03.F 1 c Lower 171 Post-Security Operations UA.1.12 
04.A 1 c Upper 1,712 Holdroom UA.1.19 
04.C 1 c Upper 1,796 Holdroom UA.1.19 
4A.D i 2 Mam Upper 1,104 Holdroom UA.2.07 

4C.E 1 2 Mam Lower 5,219 Pre-Security Operations UA.2.01 
4F.A1 f 2 Mam Lower 1,092 Baggage Makeup UA.2 01 
4H A 2 Mam Upper 201 Pre-Security Operations UA.2.07 
4H.A1 2 Main Upper 82 Pre-Security Operations UA.2.07 
4H.A2 2 Mam Upper 305 Pre-Security Operations UA.2.07 

4H.B 2 Main Upper 527 Pre-Security Operations UA.2.07 
4H.B1 2 Mam 1 Upper 92 Baggage Makeup UA.2.07 
4H.B2 2 Mam Upper 75 Pre-Security Operations UA.2.07 
4H.C j 2 Mam Upper 1,004 Check-in UA.2.07 
4H.D 2 Main Upper 261 Pre-Security Operations UA.2.07 
4I.A 2 Mam Lower 611 Baggage Makeup UA.2.01 
41.D 2 Mam Upper 64 Pre-Security Operations UA.2.07 
4I.F 2 Mam Upper 109 Pre-Security Operations UA 2.07 
4V.F 2 Mam Mezzanine ' 488 Pre-Security Operations UA.2 12 

: 4W.A ! 2 ! Mam Mezzanine 211 Pre-Security Operations UA.2.12 

4WB 2 1 Main Mezzanine 333 Pre-Security Operations UA.2.12 
4W.C 2 Main Mezzanine 168 Pre-Security Operations UA.2.12 
4X.A 2 "I Mam Upper 3,139 Holdroom UA.2.06 
05.A 1 C Lower 232 Post-Security Operations UA.1.12 
5H B i 2 EF Lower 4,920 Baggage Makeup UA.2.03 
5K.A ! 2 EF Mezzanine 1,573 Club UA.2.13 
5K.B 2 1 ; EF Mezzanine 115 Club UA.2.13 
5K.C 2 EF Mezzanine 267 Club UA.2.13 
5K.D 2 EF Mezzanine 309 Club UA.2.13 
5KF 2 EF Mezzanine 189 Club UA2.13 
5L.A 2 EF Mezzanine 581 Club UA.2.13 

5L.B 2 EF Mezzanine 91 Club UA.2 13 

Room Detail Table 
Page 1 of 13 



Room ID Terminal Concourse Level Square Footage Type of Space Exhibit Number 
5M.A 2 EF 1 Mezzanine 2,959 Club 1 UA.2.13 
5M.B 2 EF Mezzanine 45 Club 1 UA2 13 
5N.A 2 EF Upper 350 Post-Security Operations i UA.2.09 
5N.A 2 EF Mezzanine 542 Club UA.2.13 

5N.B 2 EF Upper 280 Post-Security Operations UA.2.09 
5N.C 2 EF Upper 663 Post-Security Operations UA.2.09 

1 5N E 2 EF Lower 7,111 Baggage Makeup UA.2.03 

5N.F 2 EF Lower 6,508 Baggage Makeup UA.2.03 

50.A 2 EF Upper 181 Post-Security Operations UA 2.09 
50.A 2 EF Mezzanine 423 Club UA.2 13 
50.B 2 EF Mezzanine 39 Club UA.2.13 

5P.A 2 EF Mezzanine 2,382 Club UA2.13 
5P.B 2 EF Mezzanine 173 Club UA.2 13 
5Q.A 2 EF Upper 116 Club UA.2.09 
5Q.A 2 EF Mezzanine 227 Club UA.2.13 

5Q.B 2 EF Upper 1,003 Club UA.2.09 

5Q.C 2 EF Upper 67 Club UA.2.09 

5Q.C 1 2 EF Mezzanine 82 Club UA.2.13 

sao 2 EF Upper 148 Club UA.2.09 

5QD 1 2 EF Mezzanine 135 Club UA2.13 
5Q.E i 2 EF Upper 111 Club UA 2.09 

SQ-E 2 EF Mezzanine 126 Club UA.2.13 

5Q.F 2 EF Upper 119 Club UA.2.09 
5Q.F 2 EF Mezzanine 135 Club UA.2.13 
5R A 2 EF Upper 80 Club UA.2.09 
5R.A 2 EF Mezzanine 69 Club UA.2.13 

5R.B 2 EF Mezzanine 155 'Club UA.2 13 
5S.B 2 EF Mezzanine 132 Club UA.2.13 

5S.D 2 EF Mezzanine 132 Club UA.2.13 

06.A 1 C Upper 570 Post-Security Operations UA.1.19 
06.C 1 C Upper 133 Post-Security Operations UA.1.19 
07,A 1 C Lower 1,227 Post-Security Operations UA.1.12 

08.D T 1 C Lower 320 Post-Security Operations UA.1.12 

09.A 1 1 C Basement 7,040 Discounted Post-Security Operations UA.1.04 
09.B 1 c Lower 2,355 Baggage Makeup UA.1.12 

09.B 1 1 c Upper 2,819 Holdroom UA.1.19 

09.C 1 c Lower 1,438 Baggage Makeup UA.1.12 

09.D ^ 1 c Lower 226 Post-Security Operations UA.l 12 
09.H EF Upper 1,216 Holdroom UA.2.08 
lO.A EF Lower 204 Post-Security Operations UA.2.02 

11.A 1 C Basement 977 Post-Security Operations UA.l 04 
ll.A EF Lower 171 Post-Security Operations UA.2.02 

ll.A 1 C Upper 3,443 Holdroom UA.1.19 
12.A 1 C I Basement 3,532 Post-Security Operations UA.1.04 
12.A 2 EF Lower 201 Post-Security Operations UA.2.02 
13.A 2 EF Upper 116 Post-Security Operations UA.2.08 
ISA EF Lower 1,610 Post-Security Operations UA.2.02 
15.E . 1 1 C Upper 2,819 Holdroom UA.1.19 
17.A 1 C Lower 318 Post-Security Operations UA 1.12 

17.A 1 c Upper 845 Post-Security Operations UA.1.19 
17.B 1 c Lower 1 295 Post-Security Operations UA.1.12 
17 .C 1 1 c 1 Lower 166 Post-Security Operations L UA 1 12 
17 D 1 C 1 Lower 272 Post-Security Operations UA.1.12 

18.A 2 EF Lower 354 Post-Security Operations UA.2.02 

18.A j C Lower 1,084 Post-Security Operations UA 1 13 
18.A 1 C Upper 4,403 Holdroom UA.1.20 

18.B 1 C Lower 2,110 Post-Security Operations UA.1.13 
18.C 1 C Basement 284 Post-Security Operations UA.1.04 
18.C 1 C Lower 94 Post-Security Operations UA.1.13 

18.D 1 C Lower 1,285 Post-Security Operations UA.1.13 
18 F ! '•. 1 c Basement 10,727 Post-Security Operations UA.1.05 

19.A 1 1 c Upper 399 Post-Security Operations UA.l 20 

19 B i 1 c Upper 89 Post-Security Operations UA.l 20 

19.E 1 1 1 c Basement j 244 Post-Security Operations UA.1.05 
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19,E 1 C 1 Upper 140 1 Post-Security Operations UA.1.20 

19.G 1 C Basement 858 Post-Security Operations UA.1.05 

1 19.1 ; 1 c Basement 4,080 Post-Security Operations UA.1.04 
20.A 1 c Upper 11,383 Club UA.1.20 

20.A 2 EF Upper 902 Holdroom UA.2.08 

20.B 1 C Upper 9,196 Club UA.1.20 

1 20.B 1 2 EF Lower 842 Post-Security Operations UA.2.02 

20.F 2 EF Upper 2,313 Floldroom UA.2.08 

21.A 1 C Lower 869 Post-Security Operations UA.1.13 
21.A 2 EF Lower 605 Post-Security Operations UA.2.02 

21.B C Lower 652 Post-Security Operations UA.1.13 

21.C 1 C Lower 495 Post-Security Operations UA.1.13 
21.G C Upper 2,736 Holdroom UA.1.20 
21.J c Lower 105 Post-Security Operations UA.1.13 
21.L 1 c i Lower 1 1,151 Post-Security Operations UA.1.13 

22.A c Lower 1,482 Post-Security Operations UA.1.13 
22.B 1 c Basement 1,047 Post-Security Operations UA.l 05 
22 C 1 c Lower 4,463 Post-Security Operations i UA.1.13 
22.D c i Basement 1,919 Post-Security Operations UA.1.05 

22 E 2 EF Lower 544 Post-Security Operations UA.2.02 
22 F 2 EF Lower 802 Post-Security Operations UA.2.02 

23,A 1 C 1 Basement 2,248 Post-Security Operations UA.1.05 

23.A 1 c Lower 1,066 Post-Security Operations UA.1.13 

23. A 2 EF Upper 3,016 Holdroom UA.2.08 
23 B C Basement 162 Post-Security Operations UA.1.05 
23.C C Basement 554 Post-Security Operations UA.1.05 

23.E 1 c Basement 1,515 Post-Security Operations UA.1.05 

23.L 1 c Lower 966 Post-Security Operations UA.1.13 

24 A 1 c Basement 1,567 Post-Security Operations UA.1.05 

24 A 1 c Penthouse 405 Post-Security Operations UA124 

24.B 1 c Lower 1,062 Post-Security Operations UA.1.13 
24,B 1 c Mezzanine 82 Post-Security Operations UA.1.24 

24.B 1 c Penthouse 91 Post-Security Operations UA.1.24 

24.C 1 c Basement 1,460 Post-Security Operations UA.1.05 
24,C 1 c Mezzanine 91 Post-Security Operations UA.1.24 

24 0 1 c Mezzanine 47 Post-Security Operations UA.1.24 

24 E 1 C : Lower 562 Post-Security Operations UA.1.13 

24.F 1 c Basement 602 Post-Security Operations UA.1.05 
24.F 1 c Lower 5,783 Post-Security Operations UA.1.13 

24,H 1 c Basement 412 Post-Security Operations UA.1.05 

24.H 1 c Lower 2,015 Post-Security Operations UA.1.13 
24.1 1 c i Basement 1,676 Post-Security Operations UA.1.05 

25.A 1 c Basement 583 Post-Security Operations 1 UA.1.05 

25.A 1 c Lower 804 Post-Security Operations UA.1.13 

25.B 1 c Upper 3,223 Club UA.1.20 

25.C 1 c Upper 310 Club UA.l 20 

25.0 1 c i Basement 466 Post-Security Operations UA.1.05 

26. A 1 c Basement 444 Post-Security Operations UA.1.05 

26.A EF Lower 2,845 Post-Security Operations UA.2.03 

26.A 1 c Lower 522 Post-Security Operations UA.1.13 

26 B 1 c Basement 436 Post-Security Operations i I UA.1.05 
26.B 1 c Lower 436 Post-Security Operations UA.1.13 

26 C 1 c Lower 7,186 Post-Security Operations UA 1 13 

26.0 1 c Basement 36 Post-Security Operations UA.1.05 

1 26.F i 1 1 c Basement 122 Post-Security Operations UA.1.05 

26.F 1 1 c Lower 152 Post-Security Operations UA.1.13 
26.F1 1 1 c Lower 113 Post-Security Operations UA.1.13 
26.G 1 c Lower 187 Post-Security Operations | UA.1.13 

26.G 1 c Upper 2,367 Post-Security Operations UA.l 20 

26.G1 1 c Upper 175 Post-Security Operations UA.l 20 

26 H 1 c Basement 181 Post-Security Operations UA.1.05 

26 H 1 c Upper 330 1 Club UA.1.20 

26.1 1 C ' Basement 214 Post-Security Operations UA.1.05 

26.1 1 c Lower 482 Post-Security Operations UA.1.13 
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26.K 

. 
C Basement 450 Post-Security Operations i UA.1.05 

26.M 1 C Basement 1,152 Post-Security Operations UA.1.05 
26.N 1 c Basement 223 Post-Security Operations UA.1.05 
26.0 1 c Lower 56 Post-Security Operations UA.1.13 
26,P 1 c Lower 456 Post-Security Operations UA.1.13 
27.A 1 c Basement 2,493 Post-Security Operations UA.1.05 
27.A 1 c ; Lower 750 Post-Security Operations UA.1.13 

27.A 1 c Upper 3,266 Holdroom UA.1.20 
27 C 1 c Basement 884 Post-Security Operations UA 1 05 
27.G 1 c Lower 56 Post-Security Operations UA.1.13 
27.J 1 c Lower 597 Post-Security Operations UA.1.13 
28.A 1 c Basement 506 Post-Security Operations UA.1.05 
28.A 1 c Lower 5,402 Post-Security Operations UA.1.13 
28.A ^ EE . Lower 1,335 Post-Security Operations UA.2.03 
28.B 1 C Basement 542 Post-Security Operations UA.1.05 
28 8 1 C Lower 42 Post-Security Operations UA.1.13 

28.8 2 EE Lower 4,204 Post-Security Operations UA.2.03 
28.G 1 C Lower 5,121 Post-Security Operations UA.1.13 
29 A 1 C Basement ; 709 Post-Security Operations UA.l 05 

29.A 1 C Lower 54 Post-Security Operations UA.1.13 
29 A 2 EE Lower 738 Post-Security Operations UA.2.03 
29.A 2 E Upper 1,918 Post-Security Operations UA.2.09 
29.C 1 C Basement 2,239 Post-Security Operations UA.1.05 
29.D 1 c Basement 689 Post-Security Operations UA.1.05 
29 E 1 c Upper 1,835 Holdroom UA.1.20 
30.A 1 c Basement 168 Post-Security Operations UA.1.05 

30.A 1 c Lower 559 Post-Security Operations UA 1.13 
30.A 2 EE Lower 435 Post-Security Operations UA 2.03 
30.8 C Basement 420 Post-Security Operations UA.1.05 

30.8 1 c Lower 175 Post-Security Operations ] UA.1.13 

30.8 2 EE Lower 767 Post-Security Operations UA.2.03 

30.8 2 E Upper 1,189 Holdroom UA.2.09 
30.C 1 C Basement 374 Post-Security Operations UA.1.05 

30.D C Basement 4,542 Post-Security Operations UA.1.05 
30.D1 c Basement 1,500 Baggage Makeup UA.1.05 
30 D2 1 c Basement 1,619 Post-Security Operations UA.1.05 

30.E 1 c Basement 900 Post-Security Operations UA.1.05 
30.E 1 c Lower 1,388 Post-Security Operations UA.1.13 

30.F 1 c Basement 900 Post-Security Operations UA.1.05 

30.G 1 c Basement 866 Post-Security Operations j UA.1.05 
31 A 1 c Basement 232 Post-Security Operations i UA.1.05 
31.A 2 EE Lower 3,268 Post-Security Operations j UA.2.03 

31.8 1 C Lower 715 Post-Security Operations UA.1.13 
31.C 1 C Lower 1,479 Post-Security Operations ! UA.1.13 
31.D 1 C Basement 153 Post-Security Operations UA.1.05 
31.D 1 C Lower 364 Post-Security Operations j UA.l 13 

31.E 1 C Lower 637 Post-Security Operations UA.1.13 
31 E 1 C Basement 237 Post-Security Operations UA.1.05 
31.F 1 C Lower 27 Post-Security Operations UA113 
31.G c Basement 319 Post-Security Operations UA.1.05 

31.G 1 c Lower 504 Post-Security Operations UA.1.13 
31.H 1 c Basement 55 Post-Security Operations 1 UA.1.05 
31.H-' 1 c Lower 242 Post-Security Operations • UA.1.13 
31.1 1 c Lower 101 Post-Security Operations | UA.l 13 

31.J 1 c Lower 95 Post-Security Operations UA.1.13 

31.K c Basement 731 Post-Security Operations UA.1.05 
31.K 1 c Lower 293 Post-Security Operations UA.1.13 
31.L 1 c Lower 105 Post-Security Operations UA.1.13 
31.N 1 c Lower 1,582 Post-Security Operations UA.l 13 

32.A 1 c Upper 4,231 Holdroom UA.1.20 

32.E 1 c Lower 62 Post-Security Operations UA.1.13 

32.H 1 c Upper 199 Post-Security Operations UA.1.20 
32.1 1 1 C Upper 300 Post-Security Operations UA120 
32.J 1 1 c 1 Lower 111 Post-Security Operations UA.1.13 
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33.C 1 C 1 Lower 155 Post-Security Operations UA.1.13 
33.C 2 E Upper 626 Post-Security Operations UA.2.09 
33.D 1 C Lower 71 Post-Security Operations UA.1.13 
33.E 1 C Lower 148 Post-Security Operations UA.1.13 
33.F 1 C Lower 662 Post-Security Operations UA.1.13 
33.G 1 C Lower 116 1 Post-Security Operations UA.1.13 
34.A 1 c Basement 1,616 Post-Security Operations UA.1.05 
34.A 1 c Upper 852 Post-Security Operations UA.1.20 
34.A 2 E Upper 1,040 Post-Security Operations UA.2.09 
34.A 2 EE Lower 480 Post-Security Operations UA.2.03 
34.B 1 C Upper 2,819 Holdroom UA.1.20 
34.C 2 EE Lower 270 Post-Security Operations UA.2.03 
34.E 2 EE Lower 464 Post-Security Operations UA.2.03 
34.F 2 EE Lower 532 Post-Security Operations UA.2.03 
35.A 1 Lower 945 Baggage Makeup UA.1.14 
35.B 1 C Lower 945 Baggage Makeup UA.1.14 
35 B 2 EE Lower 426 Post-Security Operations UA2 03 
36.A 1 Basement 839 Post-Security Operations UA.1.05 
35.A 2 E Upper 378 Post-Security Operations UA.2.09 
36.B 2 EE Lower 128 Post-Security Operations UA.2.03 
36.B 2 Upper 84 Post-Security Operations UA.2.09 
36.D 2 EE Lower 230 Post-Security Operations UA.2.03 
36.D1 2 EE Lower 134 Post-Security Operations UA.2.03 
36.E 2 EE Lower 423 Post-Security Operations UA.2.03 
37.A 2 E Upper 1,539 Holdroom UA.2.09 
37 A 2 EE Lower 212 Post-Security Operations UA.2.03 
37.B 1 Upper 324 Post-Security Operations UA 1.20 
37.B 2 EE Lower 513 Post-Security Operations UA 2.03 
37.C 2 Lower 141 Post-Security Operations UA.2.03 
37.D 2 EE Lower 123 Post-Security Operations UA.2.03 
37 E 2 Lower 492 Post-Security Operations UA.2 03 
38 A 1 Basement 5,573 Post-Security Operations UA.1.06 
38.A 1 Upper 148 Post-Security Operations UA.1.21 
38.A 2 EE Lower 235 Post-Security Operations UA.2.03 
38.A 2 E Upper 482 Holdroom UA.2.09 
38.B 2 EE Lower 105 Post-Security Operations UA.2.03 
38 D 2 EE Lower 476 Post-Security Operations UA.2 03 
38.E' 2 EE Lower 386 Post-Security Operations UA.2.03 
38.G 2 1 EE : Lower 267 Post-Security Operations UA.2.03 
38.1' 2 EE Lower 72 Post-Security Operations UA.2.03 

38.1 2' 2 EE Lower 65 Post-Security Operations UA.2.03 
39.A 1 C Lower 1,545 Baggage Makeup UA.1.14 
39.A 1 C Upper 1,680 Holdroom UA 1 21 
39.A 2 EE Lower 265 Post-Security Operations UA.2.03 
39 B 2 EE Lower 150 Post-Security Operations UA.2.03 
39.C 2 EE Lower 99 Post-Security Operations UA.2.03 

39 D 2 EE Lower 436 Post-Security Operations UA.2.03 
39.F 2 EE Lower 149 Post-Security Operations UA.2.03 
39.G 2 EE Lower 398 Post-Security Operations UA.2.03 
39.H 2 EE Lower 1,088 Post-Security Operations UA.2.03 

39.H1' 2 EE Lower 55 Post-Security Operations UA 2.03 
39 1 2 EE Lower 406 Post-Security Operations UA.2.03 
39.J 2 EE Lower 458 Post-Security Operations UA 2.03 
40.A 1 c Upper 2,823 Holdroom UA.l 21 
40.A 2 EE Lower 149 Post-Security Operations UA.2.03 
40.B 2 EE Lower 375 Post-Security Operations UA.2.03 
41. A 1 C Upper 1,733 Holdroom UA.1.21 
42.A 2 F Lower 621 Post-Security Operations UA.2.05 
41. A 2 E Upper 2,434 Holdroom UA.2.09 
42.B 1 C Basement 1,322 Post-Security Operations UA.1.06 
42.B 2 E Lower 577 Post-Security Operations UA.2.05 
43.A 2 E Lower 152 Post-Security Operations UA 2.05 
43.B 1 C ; Basement i 101 Post-Security Operations UA.1.06 
43.B 2 F 1 Lower | 241 Post-Security Operations UA.2.05 
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43.C 2 i F Lower 365 1 Post-Security Operations UA.2.0S 1 
43.D 1 C Basement 5,846 Discounted Post-Security Operations UA.l 06 
43.D 2 F Lower 1,089 Post-Security Operations UA.2.0S 
43 F 2 • F Lower 103 Post-Security Operations UA.2.G5 
44.A 2 F Lower 99 i Post-Security Operations UA.2.0S 
44.A 2 F Upper 990 Post-Security Operations UA.2.11 
44.B 2 F Lower 122 Post-Security Operations UA.2.05 
44.B 2 Upper 2,265 Holdroom UA2 10 
44.C 2 F Lower 86 Post-Security Operations UA.2.05 
45.B 2 F Upper 978 Holdroom UA.2 11 
45.C 2 F Lower 144 Post-Security Operations UA.2.0S 
45.F 2 F Lower 498 Post-Security Operations UA.2.05 
45,G 2 F Lower 380 Post-Security Operations UA.2.05 
46.A 1 Basement 369 Post-Security Operations UA.1.06 
46.A 2 E Lower 40 Post-Security Operations UA.2.04 
46.A 2 F Lower 23 Post-Security Operations UA.2.0S 
46.A 2 F Upper 833 Post-Security Operations UA.2.11 
46 A 1 C Upper 924 Post-Security Operations UA.1.21 
46.B 2 E i Lower 104 Post-Security Operations UA.2.04 
46.C 2 F Lower 117 Post-Security Operations UA.2.0S 
47.A 1 C Upper 1,611 Holdroom UA.1.21 
47.A 2 E Lower 129 Post-Security Operations UA.2.04 
47.A 2 F Lower 77 Post-Security Operations UA.2.0S 
47.B 1 C Lower 245 Post-Security Operations UA.1.14 
47.B 2 E Lower 73 Post-Security Operations UA.2.04 
47.B 2 F Lower 59 Post-Security Operations UA.2.0S 
47 D 1 C Lower 678 Post-Security Operations UA 1 14 
47.D 1 C Upper 1,200 Holdroom UA.1.21 
47 F 2 F Lower 387 Post-Security Operations UA.2.0S 
47.G 2 F Lower 2,010 Post-Security Operations UA.2.05 
48.A 1 Lower 82 Post-Security Operations UA.1.14 
48.A 1 C Upper 3,536 Holdroom UA.1.21 
48.A 2 Lower 1,043 Post-Security Operations UA.2.04 
48.B 1 C Lower 1,613 Post-Security Operations UA.1.14 

1 48.B i 2 F Lower 556 Post-Security Operations UA.2.0S 
48.C 1 Lower 415 Post-Security Operations UA.1.14 
48.D 1 P Lower 3,122 Post-Security Operations UA.l 14 
48.E 1 C Lower 116 Post-Security Operations UA.l 14 
48.1 1 Lower 202 Post-Security Operations UA.1.14 
48.J 1 c Lower 332 Post-Security Operations UA.1.14 
48.K 1 c Lower 645 Post-Security Operations i UA.1.14 
48.M 1 c Lower 97 Post-Security Operations UA.1.14 
49.A c Lower 402 Post-Security Operations UA.1.14 
49.A 1 c Upper 1,164 Holdroom UA.1.21 
49.A 2 E i Lower 210 Post-Security Operations UA.2.04 
49.B 2 E Lower 735 Post-Security Operations UA.2.04 
49.C 2 E Lower 109 Post-Security Operations UA.2.04 
49.C F Upper 1,740 Holdroom UA.2.11 
49.D Upper 1,618 Holdroom UA.1.21 
49.D 2 E Lower 41 I Post-Security Operations UA.2.04 
49.E 1 Lower 166 • Post-Security Operations UA.1.14 
49.E 2 E Lower 195 Post-Security Operations UA.2.04 
49.F 1 Lower 227 Post-Security Operations UA.1.14 
49.G Lower 294 Post-Security Operations UA.1.14 
49 H 1 *- Lower 345 Post-Security Operations UAl 14 
50.A 1 C Upper 1,137 Holdroom UA.1.21 
50.A F Lower 224 Post-Security Operations UA.2.0S 
SOB 1 C Lower 362 Post-Security Operations UA.1.14 
SOB F Lower 199 Post-Security Operations UA.2.05 
SO.C 2 E Lower 557 Post-Security Operations UA.2.04 
50.C F ; Lower 1 2,584 Post-Security Operations UA.2.0S 
SO.D 1 C Lower 227 Post-Security Operations UA.1.14 
SO.D 1 C Upper 1 1,964 Holdroom UA.1.21 
SO.D 2 F Lower | 174 Post-Security Operations UA2 05 
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50.E 1 C Upper 2,051 ! Holdroom UA 1.21 
50.F 2 E Upper 94 Post-Security Operations UA.2.10 
50.1 1 C Lower 232 Post-Security Operations UA.1.14 
50.L 1 C Lower 228 Post-Security Operations UA.1.14 
51.A 1 C Lower 570 Post-Security Operations UA.1.14 
51.A 1 Upper 1,564 Holdroom UA.1.21 
51 A 2 F Lower 432 Post-Security Operations UA.2.05 
51.B 1 C Lower 89 Post-Security Operations UA.1.14 
51.B 2 F Lower 198 Post-Security Operations UA.2.05 
51.B 2 F Upper 395 Post-Security Operations UA2.11 
51.C 1 C Lower 89 Post-Security Operations UA.l 14 
51.C 2 F Lower 616 Post-Security Operations UA.2.05 
51.D 1 C Lower 572 Post-Security Operations UA.1.14 
51.E 1 C Lower 150 Post-Security Operations UA.1.14 
51.H 1 C Lower 189 Post-Security Operations UA.1.14 
52.A 2 F Lower 236 Post-Security Operations UA.2.05 
52.B 2 F ; Lower 230 Post-Security Operations UA.2.05 
52.C 2 F Lower 218 Post-Security Operations UA.2.05 
52.C 2 F Upper 1,353 Holdroom UA.2.11 
53 A 2 F Upper 1,331 Holdroom UA.2.11 
53 C 2 F Lower 1,386 Post-Security Operations UA 2.05 
54 B 2 Upper 1,109 Holdroom UA.2.10 
55,A 2 F Lower 1,279 Post-Security Operations UA.2.05 
55.D 2 F Lower 91 Post-Security Operations UA.2.05 
55.B 2 F Lower 158 Post-Security Operations UA.2.05 
56.C 2 F Lower 81 Post-Security Operations UA.2 05 
56.E 2 F Lower 1,045 Post-Security Operations UA.2.05 
56.F 2 F Lower 92 Post-Security Operations UA.2.05 
57.A 2 F Lower 134 Post-Security Operations UA.2.05 
57.E 1 ! 2 E Upper 1,483 Holdroom UA.2.10 
58 A 2 F Upper 2,444 Holdroom UA.2.11 
58.B 2 F Lower 143 Post-Security Operations UA.2.05 
58.C 2 F Lower 137 Post-Security Operations UA.2.05 
58.C 2 Upper 3,384 Holdroom UA.2.11 
58.D 2 F Lower 62 Post-Security Operations UA.2.05 
58 F 2 F Lower 370 Post-Security Operations UA.2.05 
58.G Lower 166 Post-Security Operations UA2 05 
58 1 2 Lower 137 Post-Security Operations UA.2.05 
59.A 2 F Lower 73 Post-Security Operations UA.2.05 
59.B 2 F Lower 786 Post-Security Operations UA.2.05 
59 C 2 1 F ' Lower 1 169 Post-Security Operations UA.2.05 

59.D 1 2 F Lower 171 Post-Security Operations UA.2.05 
59 F i 2 Lower 146 Post-Security Operations UA.2.05 
59.1 ! 2 F Lower 140 Post-Security Operations UA.2.05 
59 J 2 Lower 1,152 Post-Security Operations UA.2.05 
6G.A 2 F Lower 697 Post-Security Operations UA.2.05 
61.A 2 F Lower 1 193 Post-Security Operations UA2 05 
62.A 1 Upper 2,945 Holdroom UA 1.15 
62.A 2 F Lower 153 Post-Security Operations UA2 05 
62.A 2 F Upper 715 Holdroom UA.2 11 
62.B 1 B Lower 418 Post-Security Operations UA.l 08 
62 B 1 B Upper 2,047 Holdroom UA.l.15 
62.C 1 B Lower 1,682 Post-Security Operations UA.1.08 

62.C J 1 B i Upper 1,641 Holdroom UA.1.15 
62.C 2 F Lower 133 Post-Security Operations 1 UA.2.05 ' 
62.G 1 2 F Lower 345 Post-Security Operations UA.2.05 
62.H i 1 B Upper 135 Post-Security Operations ! ! UA.1.15 
62.1 I 1 B Upper 99 Post-Security Operations UA.1.15 
63. A 1 1 B 1 Lower 697 Post-Security Operations ' UA.l 08 
63.A 2 F Lower 212 Post-Security Operations UA.2 05 
63. A 2 F Upper 479 Holdroom UA.2.11 
63.C 1 B Basement 918 Post-Security Operations UA.1.01 
64 .A 1 B Lower 478 Post-Security Operations UA.1.08 
64.A 1 B Upper 1,743 Holdroom UA.1.15 
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1 . 64G 1 2 F i Upper 2,686 i Holdroom 1 UA.2.11 

65 A 1 B Lower 180 Post-Security Operations UA.1.08 
65.8 1 B Lower 1,002 Post-Security Operations UA.1.08 
65.D 1 B Lower 42 Post-Security Operations UA 1.08 
65.0 2 F Lower 1,975 Holdroom UA.2 05 
65.E 1 B Lower 1,752 Post-Security Operations UA.1.08 

66.A 1 B Lower 245 Post-Security Operations UA.1.08 

66 A 1 2 F Lower 747 Holdroom UA.2.05 
66.B ! 1 B Lower 197 Post-Security Operations UA.1.08 

1 66.8 2 F Lower 133 Holdroom UA.2.05 

1 66.C ! 1 B Lower 170 Post-Security Operations UA.108 
66.0 1 B Lower 307 Post-Security Operations UA.1.08 
66.E 1 B Lower 66 Post-Security Operations UA.1.08 
66.G 1 B Lower 173 Post-Security Operations UA.1.08 

! 67.A : 1 B Lower 756 Post-Security Operations UA.1.08 
67.C 1 B Lower 18 Post-Security Operations UA.1.08 
67 E 1 B Lower 40 Post-Security Operations UA.1.08 
67 F 1 B Lower 256 Post-Security Operations UA.l 08 

1 67 G 1 B Lower 210 Post-Security Operations UA.1.08 
67.H 1 B Lower 677 Post-Security Operations UA 1.08 
68.A 1 B Upper 1,737 Holdroom UA 1 15 
68.B 1 B Basement 468 Post-Security Operations UA.1.01 
68.B 1 B Lower 1,452 Baggage Makeup UA.1.08 
68.D 1 B Basement 7,109 Post-Security Operations UA.1.01 
69.A 1 B Lower 610 Baggage Makeup UA.1.08 
70.D 1 B Upper 2,635 Holdroom UA.l.15 
73.F 1 B Upper 639 Pre-Security Operations UA.l 15 
73.F1 1 B Upper 659 Pre-Securlty Operations UA.1.15 
73.F2 ; 1 B Upper 75 Baggage Makeup UA.1.15 
73.F3 1 B Upper 305 Pre-Security Operations UA 1 15 
73.G 1 B Lower 84 Post-Security Operations UA.1.08 
73 H B Lower 84 Post-Security Operations UA.1.08 
73 1 B Mezzanine 19,542 Club UA.1.22 
73.L 1 B Upper 208 Pre-Securlty Operations UA.1.15 
74.A 1 B Lower 4,471 Baggage Claim UA.1.08 
74 A1 1 B Lower 895 Baggage Claim UA.1.08 
74.C 1 1 B Upper 471 Club UA 1 15 
74.0 1 1 B Upper 343 Club UA.1.15 
74 F4 1 B Upper 1,999 Check-In UA.1.15 
74.F5 1 B Upper 468 Check-In UAl 15 
74.F6 B 1 Upper 308 Check-In UA.1.15 
75 A 1 B Lower 1,469 Baggage Makeup UA.1.08 
75 A 1 Curbside Upper 369 i i Baggage Makeup UA 1.15 
75.B 1 B Basement 580 1 Post-Security Operations UA.1.01 
75.B B Lower 1,434 Baggage Makeup UA.1.08 
75.B 1 1 Curbside Upper 153 Baggage Makeup UA.1.15 
75.0 I 1 1 B Basement 879 Post-Security Operations UA.1.01 
75.E 1 B Basement 764 Post-Security Operations UA.1.01 
75 G 1 B Upper 361 Post-Security Operations UA.1.15 
76.A 1 1 B Basement 761 Post-Security Operations UA 1 01 
76.A 1 B Lower 3,724 Baggage Claim 1 UA.1.08 

76.A1 1 B Lower 719 Baggage Claim UA.1.08 
77.B 1 B Basement 1,647 Post-Security Operations UA.l 01 
78.A 1 B Lower 4,353 Baggage Claim UA.1.08 

r 78.A 1 1 Curbside Upper 369 Baggage Makeup UA.l.16 
78.A1 B Lower 822 Baggage Claim UA.1.08 
78.B Curbside i Upper 129 Baggage Makeup UA.l.16 
78.E B Upper 2,816 Holdroom UA.1.16 
79.A B ! Upper 96 Check-In UA.l.16 
80.A 1 B Lower 2,906 Baggage Claim UA.1.09 

80.A1 1 B Lower 550 Baggage Claim UA.l 09 
80.A1 1 B 1 Upper 5,322 Check-in UA.1.16 
80 A2 1 B 1 Upper 70 Baggage Makeup UA.1.16 
80.A3 1 B Upper 71 Baggage Makeup UA.1.16 
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Room 10 Terminal Concourse Level Square Footage Type of Space Exhibit Number 
081.A 5 M Basement 2,387 Check-In UA.5.01 
81. A 1 B Lower 1,364 Baggage Makeup UA.1.09 
81.B 1 B Lower 4,471 Baggage Claim UA.1.09 

81.B1 1 B Lower 1,253 Baggage Claim UA 1.09 
082.B 5 M Basement 140 Post-Security Operations UA.S.Ol 
82.0 1 1 B Upper 2,606 Holdroom UA.1.16 

083.0 ; 5 M • Basement 224 Baggage Makeup UA.S.Ol 

083 L 1 5 M Basement 393 Post-Security Operations UA5D1 
83.1A 1 Curbside Upper 369 Baggage Makeup UA.1.16 
83.IB 1 Curbside Upper 179 Baggage Makeup UA.1.16 
83.B 1 B Upper 561 Baggage Makeup UA.l 16 
83.C1 1 B Upper 3,814 Check-In UA 1.16 
83.C2 1 B Upper 71 Baggage Makeup UA.1.16 
83.C3 1 B Upper 71 Baggage Makeup UA.1.16 
83.1 1 B Lower 334 Post-Security Operations UA109 
84.G 1 B Basement 434 Post-Security Operations UA.1.02 
84. L 1 B Basement 609 Post-Security Operations UA.1.02 
84.N 1 B Basement 136 Post-Security Operations UA.1.02 
84.R 1 B Basement 779 Post-Security Operations UA.1.02 
85.B 1 B Basement 85 Post-Security Operations UA.1.02 
85.C B Basement 85 Post-Security Operations UA.1.02 
85.C 1 B Upper 1,400 Check-In UA.l 16 
86.A B Basement 1,075 Post-Security Operations UA.1.02 
86.B 1 B Basement 103 Post-Security Operations UA.1.02 
86.C 1 B i Basement 787 Post-Security Operations UA.1.02 
87.B 1 B Basement 1,067 Post-Security Operations UA.1.02 
87.B 1 B ' Lower 1,656 Pre-Security Operations UA 1.09 
87.C 1 B Lower 534 Pre-Security Operations UA.l 09 
88.A 1 Curbside Upper 369 Baggage Makeup UA.1.16 
88.B 1 B Basement I 282 Post-Security Operations UA.1.02 
88.B 1 Curbside Upper 155 Baggage Makeup UA.1.16 
88.0 1 B Basement 78 Post-Security Operations UA.1.02 
88.D 1 B Lower 166 Pre-Security Operations UA.1.09 
88.E B Basement 108 Post-Security Operations UA.1.02 
88.E B Lower 56 Pre-Security Operations UA.1.09 
88.F 1 6 Basement 860 Post-Security Operations UA.1.02 
88.H B Basement 687 Post-Security Operations UA.1.02 
88.1 B Basement 1,509 Post-Security Operations UA.1.02 
88.J B Basement 317 Post-Security Operations UA.1.02 
88.L 1 B Basement 1,242 Post-Security Operations UA.1.02 
89 A 1 B Basement 842 Post-Security Operations UA102 
89.A 1 B Lower 4,421 Baggage Claim UA.l 09 
89 A1 B Lower 1,517 Baggage Claim UA.1.09 
89.B 1 B Upper 563 Baggage Makeup UA.1.16 

89.B1 1 B Upper 120 Check-In UA.1.16 
89.C 1 B Basement 590 Post-Security Operations UA.1.02 

89.C1 i 1 1 B Upper 3,685 Check-In UA.1.16 
89 C2 1 1 B Upper 67 Baggage Makeup UA 1.16 
89.C3 1 B Upper 70 Baggage Makeup UA.l 16 
90.A 1 1 B Upper 886 Post-Security Operations UA.1.16 
91.A B Lower 2,957 Baggage Claim UA.1.09 
91.A B Upper 2,599 Holdroom UA.l 16 
91 A1 1 1 B Lower 559 Baggage Claim UA.1.09 
91.B1 1 B Upper 4,384 Check-In UA.1.16 
91.B2 1 B Upper 68 Baggage Makeup UA 1 16 
91.83 1 B Upper 69 Baggage Makeup UA.1.16 
91.C 1 B Basement 143 Post-Security Operations UA.1.02 
91.0 1 B Basement 385 Post-Security Operations UA.1.02 
92 A 1 B Basement 254 Post-Security Operations UA.1.02 
92. A 1 B Lower 4,348 1 Baggage Claim UA.1.09 
92.A 1 Curbside Upper 369 Baggage Makeup UA.l 16 
92.A 1 B Upper 120 Check-In UA.1.16 
92.A1 B Lower 819 Baggage Claim UA.1.09 
92 B i 1 Curbside Upper 180 Baggage Makeup UA.1.16 

Room Detail Table 
Page 9 of 13 



Room ID Terminal Concourse Level Square Footage Type of Space Exhibit Number 
92.C 1 B : Basement 491 Post-Security Operations i i UA,1,02 ,. 
92.E 1 B i Basement 319 1 Post-Security Operations UA,1,02 
93.A B Basement 668 i Post-Security Operations UA,i,02 
93.D 1 B Basement 464 ! Post-Security Operations j UA,1,02 
93.E B Basement 201 Post-Security Operations , , UA,102 
94.A 1 B Lower 689 Post-Security Operations j UA,1,09 
94.A B Upper 2,595 Holdroom UA,1,16 
94.B r ' B Basement 2,216 i Post-Security Operations 1 UA,1,02 
94.B 1 B 1 Mezzanine 96 ; Post-Security Operations ; UA,1,23 
94, D 1 B Mezzanine 163 j Post-Security Operations [ UA,1,23 
94 E B Upper 96 Check-In UA,1,16 
94.E " 1 B Mezzanine 137 Post-Security Operations UA,1,23 
94,F B Mezzanine 239 Post-Security Operations UA,1,23 
95,A 1 B 1 Basement 852 Post-Security Operations UA,1,02 
95.A B Lower 3,731 Baggage Claim UA,1,G9 
95 A1 1 B Lower 720 Baggage Claim ! UA,i,09 
9S.C B Lower 348 Post-Security Operations UA,1,09 
95.D 1 B Lower 97 Post-Security Operations ! UA,1,09 
95.E B Lower 1,539 Post-Security Operations UA,1 09 
95.F i" B Upper 1,780 Pre-Security Operations UA,1,16 
9S.F1 B Lower 18 Check-In UA,1,09 
95 1 1 B Mezzanine 894 Post-Security Operations i UA,1,23 
95.K 1 B 1 Mezzanine 707 Post-Security Operations ' UA,1,23 
95.L B 1 Mezzanine 127 Post-Security Operations i UA,1,23 

95 .M B Mezzanine 151 Post-Security Operations ! UA,1,23 
r 96.A "• 1 1 B 1 Mezzanine 102 Post-Security Operations ; UA,1,23 
1 96.B B Mezzanine 316 i Post-Security Operations UA 1 23 

96.C i 1 B Mezzanine 258 Post-Security Operations i UA,1 23 

96.D B Mezzanine 1 131 Post-Security Operations UA,1,23 

i 96 E j 1 6 Mezzanine 113 Post-Security Operations 1 UA,1,23 
97.A' i 1 B Basement 4,303 Post-Security Operations ! UA,1,02 

; 97.A i 1 B 1 Mezzanine 891 Post-Security Operations j UA,1,23 

i 97.B ! 1 B : Mezzanine 54 Post-Security Operations UA,1,23 

! 97.C 1 1 B 1 Upper 2,422 Pre-Security Operations UA,1,16 

i 97.C 1 B 1 Mezzanine 369 I Post-Security Operations UA,1,23 

i 97.C1 1 B 1 Mezzanine 129 1 Post-Security Operations UA,1,23 

r 97 C2 B i Mezzanine 228 1 Post-Security Operations UA,1 23 

97.C3 i 1 B Mezzanine 115 Post-Security Operations n UA,1,23 

97.0 i B Lower 4,471 Baggage Claim ; UA,1,09 

97.D B Mezzanine 181 Post-Security Operations j r UA,I,23 
97,01 1 B Lower 895 Baggage Claim UA 1,09 

97,E B Upper 2,575 ! Check-In i UA,1,16 

97,E B Mezzanine 180 ! Post-Security Operations UA,i,23 

97,E1 B 1 Upper 1 166 [ Baggage Makeup UA,1,16 

98,B B Mezzanine 218 Post-Security Operations UA,1,23 
98,E I 1 n 1 B ! Mezzanine 208 Post-Security Operations i UA,1,23 

98,F B Mezzanine 300 Post-Security Operations ! UA,1,23 

i 98 H i 1 r B i Mezzanine ; 125 Post-Security Operations | UA,1,23 

i 98,1 B Mezzanine ' 115 Post-Security Operations UA,1,23 

: 98 J i 1 n B Mezzanine 1,049 Post-Security Operations UA,1,23 
1 98,L B Mezzanine 447 I Post-Security Operations UA,1,23 
1 gg;G : 1 B Upper 466 1 Post-Security Operations UA,1,16 

[ 99,1 : B Upper 722 Pre-Security Operations UA,1,16 
1 99 1 1 1 B ! Mezzanine 446 Post-Security Operations LIA,i,23 
! 99,0 B Lower 84 Post-Security Operations UA,1,09 
1 99,R r B j Lower 192 Post-Security Operations | UA,1,09 
i lOO.A B Basement 3,651 Post-Security Operations UA,1,02 j 

L _ lOOA i B 1 Upper 1,704 Holdroom i UA,1,17 

'lD2 A 1 B Basement 486 Post-Security Operations UA,1,02 

102 A 1 B ! Upper 1,713 Holdroom UA,1 17 

i "iwF , B Lower 3,857 i Baggage Makeup • UA,1,09 • 

r """io2Bi i •" 1 Q 1 
I B 1 Lower i 6,337 i i Baggage Makeup ] UA.l.lO 

""" 105 A B Upper ' 568 Post-Security Operations UA,1,17 

107 A L- .1 i B I Lower | 976 ! Post-Security Operations | UAi.io 
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1 Room ID Terminal Concourse Level Square Footage Type of Space Exhibit Number 
107.D 5 M Lower 1,343 Post-Security Operations UA.5.02 

107,D1 5 M Lower 113 Post-Security Operations UA5 02 
107.D3 5 M Lower 146 Post-Security Operations UA.5.02 
107 D4 5 M Lower 115 Post-Security Operations UA.5.02 
1G7.D5 5 M Lower 82 Post-Security Operations UA.5.02 
107.D6 5 M Lower 14 Post-Security Operations UA.5.02 
107 D9 5 M Lower 353 Post-Security Operations UA.5.02 
108 B 1 B Lower 344 Post-Security Operations UA.1.10 
108.C 1 B Lower 2,389 Post-Security Operations UA.1.10 
108.F 1 B Lower 37 Post-Security Operations UA.1.10 

1 108.G ! 1 B : Lower 242 Post-Security Operations UA.1.10 
108.H 1 B Lower 235 Post-Security Operations UAl.lO 
108.1 1 B Lower 50 Post-Security Operations UA.1.10 
108.J 1 B Lower 672 Post-Security Operations UA.1.10 
109.A 1 B Lower 168 Post-Security Operations UA.1.10 
109 A M Lower 360 Post-Security Operations UA.5.03 
109 B 1 B i Lower 134 Post-Security Operations UAl.lO 
109 B M j Lower 164 Post-Security Operations UA.5.03 
109 C M i Lower 143 Post-Security Operations UA.5.03 
109.D 1 B Lower 309 Post-Security Operations UA.1.10 
109.F 1 B Lower 181 Post-Security Operations UA.1.10 
109.G 1 B Lower 196 Post-Security Operations UA.1.10 
IIO.A B Basement 769 Post-Security Operations UA.1.03 
IIO.A 1 B Upper 2,444 Floldroom UA.1.17 
IIO.B 1 B Lower 220 Post-Security Operations UA.1.10 
HOC 1 B Lower 90 Post-Security Operations UA.1.10 
IIO.D 5 M Lower 408 Post-Security Operations UA.5 03 
IIO.E 1 B Upper 208 Post-Security Operations UA.1.17 
IIO.E M Lower 432 Post-Security Operations UA.5.03 
IIO.F B Lower 1,197 Post-Security Operations UAl.lO 
IIO.G 1 B Lower 457 Post-Security Operations UAl.lO 
IIO.H 5 1 M Lower 302 Post-Security Operations UA.5.03 
lll.B B Lower 244 Post-Security Operations UA.1.10 
lll.C B Lower 780 Post-Security Operations UA.1.10 
lll.D B Lower 684 Post-Security Operations UA.1.10 
111 E 1 B Lower 1,099 Post-Security Operations UA.1.10 
112.A i B Lower 835 Post-Security Operations UA.l 10 
112 C 1 B Lower 581 Post-Security Operations UA.1.10 
112 D 1 B Lower 686 Post-Security Operations UA.1.10 
113.A 1 B Lower 1,635 Post-Security Operations UA.1.10 
113 B 1 B Basement 2,362 Post-Security Operations UA.1.03 
113.B 1 i B Lower 1,756 Post-Security Operations UA.1.10 
113.C B i Lower 1,866 Post-Security Operations UA.1.10 
113.E 1 B Lower 80 Post-Security Operations UA.1.10 
113.G 1 B Lower 82 Post-Security Operations UA.1.10 
113.J 1 B Lower 1,771 Club UA 1 10 
113 K 1 1 B Lower 449 Club UA.1.10 
113.L 1 B Lower 454 Post-Security Operations UA.l 10 

1 113.M 1 ; B Lower 739 Post-Security Operations UA 1 10 
113.N 1 B Lower 526 Post-Security Operations UA.1.10 
113.0 1 B Lower 764 1 Club UA.1.10 
113.P 1 B Lower 1,046 Club UA.1.10 
113.Q 1 B Lower 273 Club UA 1.10 
114.A 1 B Lower 1,058 Ciub UA.1.10 

1 114.A 1 B Upper 2,489 Hoidroom UA.1.17 
114.B 1 B Lower 62 Post-Security Operations UA.1.10 
114.B 1 B Upper 445 Ciub UA.1.17 
114.C 1 B Lower 88 Post-Security Operations UA.1.10 
114 C 1 B Upper 71 Ciub UA.1.17 
114.G 1 B 1 Lower 164 Club UA.1.10 
114.H ; 1 ; B : Lower 94 Ciub UA.l 10 
114 H [ 1 B Upper 356 Ciub UA.1.17 
114.K 1 B Lower 118 : Ciub UA.1.10 
114.L t 1 B Lower I 310 Ciub UA.l 10 
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114,0 B ; Lower 103 ! Club UA.1.10 
115.A 1 B 1 Lower 189 Post-Security Operations UA.1.10 
115.B 1 B ! Lower 160 Post-Security Operations UA.1.10 
115 C 1 B Upper 2,448 Holdroom UA.1.17 
115 E 6 Basement 577 Post-Security Operations UA.1.03 
115 E M Lower 944 Post-Security Operations UA.5 03 
115 F1 M Lower 1,015 Post-Security Operations UA.5.03 
115 F2 M Lower 119 Post-Security Operations UA.5.03 
115.F3 5 M Lower 10 Post-Security Operations UA.5.03 
115.F4 M Lower 63 Post-Security Operations UA.5.03 
115.F5 M Lower 136 Post-Security Operations UA5.03 
115.H B Lower 612 Club UA.1.10 

115,J B Lower 2,381 Club UA.1.10 
116.A B Upper 3,579 Floldroom UA.1.17 
120.D M Lower 150 Post-Security Operations UA.5.03 
120 E 5 M Lower 317 Post-Security Operations UA.5.03 
120.F 5 M Lower 283 Post-Security Operations UA.5.03 
122.D 5 M Lower 536 Post-Security Operations UA.5.03 
122 D1 1 5 M Lower 151 Post-Security Operations UA.5.03 
122.D2 5 M Lower 134 Post-Security Operations UA.5.03 
122 D3 5 M Lower 79 Post-Security Operations UA.5 03 
122.D4 5 M Lower 583 Post-Security Operations UA.5.03 

122.D5 5 M Lower 179 Post-Security Operations UA.5.03 
122.D6 5 M Lower 344 Post-Security Operations UA.5.03 
125.C 5 M Lower 647 Post-Security Operations UA.5.03 
127 A '• 5 M Lower 2,710 Post-Security Operations UA.5 03 
AD.B 1 BC Tunnel Basement 150 Post-Security Operations UA.l 07 
AD.C 1 BC Tunnel Basement 246 Post-Security Operations UA.1.07 
AD.D 1 BC Tunnel Basement 46 Post-Security Operations UA.1.07 
AD.F 1 BCTunnel Basement 44 Post-Security Operations UA.1.07 
E.A 1 BC Tunnel Basement 2,709 Post-Security Operations UA 1.07 
F.C 1 BC Tunnel Basement 130 Post-Security Operations UA.l 07 

. GCA 1 B Lower 448 Club UA.1.10 
GG.C 1 BC Tunnel Basement 60 Post-Security Operations UA.1.07 
GG.D 1 BCTunnel Basement 898 Post-Security Operations UA.1.07 
HH.H 1 BCTunnel Basement 4,655 Post-Security Operations t UA.1.07 
HH 1 1 BCTunnel Basement 68 Post-Security Operations UA.l 07 
HH J 1 BCTunnel Basement 191 Post-Security Operations UA.1.07 
HH.L 1 BCTunnel Basement 153 Post-Security Operations j UA.1.07 
HH.N 1 BCTunnel Basement 471 Post-Security Operations UA.1.07 
HH.U 1 1 BCTunnel Basement 141 Post-Security Operations UA.1.07 
JCA 1 B Lower 154 Post-Security Operations UA.1.11 

JC.A 1 B Upper 1 979 Floldroom UA.l.18 

JC.C 1 
1 

B Basement 182 Post-Security Operations t UA.1.03 
JC.D 1 1 6 Lower 1,711 Post-Security Operations UA.1.11 

KC.A 1 1 B Upper 2,642 Floldroom \ UA.l.18 
KK.C BC Tunnel Basement 120 Post-Security Operations UA.1.07 

LC.A 1 B Lower 174 Post-Security Operations UA.l.ll 
LC.B 1 B Lower 204 Post-Security Operations UA.1.11 
LC.C j 1 B Lower 183 Post-Security Operations UA.l.ll 
M A 1 BC Tunnel Basement 195,707 Baggage Makeup UA.1.07 
MC.C 1 B Lower 240 Post-Security Operations UA.l.ll 
MCD i 1 B Lower 898 Post-Security Operations UA.l.ll 

N.D 1 1 BCTunnel Basement 108 Post-Security Operations UA.1.07 
NC.B 1 B Upper ' 91 Post-Security Operations UA.l.18 
NC.C [ 1 B Lower 95 Post-Security Operations UA.l.ll 
P.C 1 BC Tunnel ; Basement 396 Post-Security Operations UA.1.07 

1 PC.A 1 1 1 B Lower 100 Post-Security Operations UA.l.ll 
RCA 1 B Upper 6,522 Floldroom UA.l 18 
RC.B 1 B Lower 225 Post-Security Operations UA 1.11 
RC.C 1 B i Lower 188 Post-Security Operations UA.l.ll 
RC.D 1 B J Lower 510 Post-Security Operations UA.l.ll 
RC.Dl I 1 B Lower 28 Post-Security Operations UA.l.ll-

RCE i 1 B Lower 1,452 Post-Security Operations 1 UA 1 11 
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1 SC.B 1 1 ; B 1 Lower 104 i Post-Security Operations UA.l 11 

SC.C 
1 

B Lower 228 Post-Security Operations UA.1.11 
T.A 1 BC Tunnel Basement 380 Post-Security Operations UA.1.07 

TC.A 1 B Lower 396 Post-Security Operations UA.1.11 
TCB 1 B Lower 287 Post-Security Operations UA.l 11 
U.A 1 BC Tunnel Basement 212 Post-Security Operations UA.1.07 

UC.A 1 ! B Lower 154 Post-Security Operations UA.1.11 
UC.B 1 B Lower 56 Post-Security Operations UAl.ll 

Aircraft Frontage 
1 

Ramp ; 1 10,174 1 UA R.Ol 

Total Sq. Footage 921,346 
'excluding ramp 

' Space Is considered Joint Use between Delta and United Square Footage shown is half of the actual square footage. 
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EXHIBIT 3 

[Exhibit 3 to this ordinance is identical in form to Exhibit F to Exhibit 1 of this ordinance.] 



EXHIBIT 4 

[Exhibit 4 to this ordinance is identiccd in form to Exhibit H to Exhibit I of this ordinance.] 



EXHIBIT 5 

[Exhibit 5 to this ordinance is identical in form to Exhibit R to Exhibit 1 of this ordinance.] 



UNITED AIRLINES, INC. 
[100% OWNED BY UNITED CONTINENTAL 

HOLDINGS, INC.] 

ECONOMIC 

DISCLOSURE 

STATEMENT 



CITY OF CHICAGO 
ECONOMIC fitlSCLOSURE STATEMENT 

^^AND'A^IPAVIT . , .• 

SECTION I- GENE%iL INFORMATION 

A.: :Legal name of the Oisclosihg Party submitting EDS. Include d^/^ if applicable: 

• UNITED AIRLINES. INC. •'#' . 

•iEheci^dilfe'c^the^ow^ 

Indicate whethCT the Disclosing Party submitting this EDS iis: ^ 
1: the Applicant ; 

OK • - • " 
2. [. ] a legal entity currently holding, of anticipated to hold withiii six months after City action on 

. the cxihtecti transaction or other undertaking to which this EDS pertains (referred to below as the 
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant State the Applicant's legal 
name: . 

: ^ ••-"•OR • ' • •-• ' \ •-; '^•••. • ' 
. 3 . [ ] a legal entity with a direct or indirect right of control of the Applicant (see Section 11(B)(1)) 
State the legahriaurne of the entity in which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party: 233 South Wacker Drive, Chicago. IL 60606 

C. Telephone: (872) 825-8527 N/A Email: sandra.m.widerborg@uhited.com 

D. Name of contact person: Sandra Widerborg - : 

E. Federal Employer Identification No. (if you have one): 

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of 
property, if applicable): , . 
The following d'Hare Intefnailonal Airport leases between ttie Applicant and the City: (1) Airline Use and Lease Agreement; (2) Ground and Building Lease 
for Hangar Facility and Certain Relocation Matters; (3) Ground and Building Leases for Hangar FacilKles; (4) Ground and Building Lease for Ground Equipment 
Maintenance Facility and Certain Relocation Matters; and (5) Ground Lease for Airline Employee Partrlng. 

G. Which City agency or department is requesting this EDS? Department of Aviation 

If the Matter is a contract being handled by the City's Department of Procurement Services, please 
complete the following: 

Specification # and Contract # 
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SECTION n - DISCLOSURE OF OWNERSHIP INTERESTS 

A, NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
[ ] Person 'r. [ ] Limited liability company 
[X] Publicly registered business cpippra^^^ [ ] Limited liability partnership 
[ :] Privately hfeld busih^^^ i; [ ]." Joint venture : 
[jv] Sole j^c^rietorsh^^ [ ]iNot-fbr-profit^ 
['] Graei^ par^^ j V ; , ^s the n9t-fbi^profitcoiporationalsoa 50l(cX3))? 
[ ] Limited partnership . • .< ' ' [' ] Yes [ ] No 

-['^flrustygft^^ Isjpeci^^ 

"bisclosihg Patty is registered with the Securities and Exchange Corhrhission, but is not pubiidy traded. 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

Delaware 

3. For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the; State" of Illinois as a foreign entity? 

[X] Yes [ ]No [ ] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full naineS and titles, if applicable, of: (i) all executive officers and all directors of 
the dhtity; (ii) for not-for-profit cofporatioiis, all members, if any, which are legal entities (if there 
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities,' the trustee, executor, administrator, or similarly situat^ party; (iv) for general or 
limited partnerships, limited liability companies, limitedi liability partnerships or joihtventures, 
each general partner, managing member, manager or aiiy other person pt legal entity that directly or 
indirectly controls the day-to-day management of the Applicant . 

NOTE: Each legal entity listed below must submit ah EDS on its own behalf. 

Name Title ' 
See Attachment 1. 

2. Please provide the following information concerning each person or legal entity having a direct or 
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including 
ownership) in excess of 7.5% of the Applieant. Examples of such an interest inelude shares in a 
eorporation, partnership interest in a partnership or joint venture, interest of a member or manager in a 
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limited liability company, or interest of a beneficiaiy of a ̂ st, estate or other similar entity. If hone, 
state "None." . ' ' 

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf. 

Name Business Addre^ ?; Percental interest in the Applicant 
United Continental 233 South Wacker Drive ^ SS100%.'V 
Holdings, Inc.,ft; :; Chicagoi lL^oe^:^^ ft Eft.--:!'" 

ftftK-ft...... . ••••••• • 
^ ..vV 

.r.-\ ' ' 

SECTION m - mCOME OR COMPENSATION TOibR OWNERSHIP BY^ CITY ELECTED v 
.OFFICIALS' • 

Ae Disclosing Party provided any income or compehsation' tO any City elected official during the 
12-month period preceding the date .of this EDS? , , [ ] Yes [x]No 

Does the Disclosing Party rci^onably expect to provide, any income or compensation to any City 
elected official during theT 2tmonlSh period following the date of this EDS? [ ] Yes [X] No 

If "yes" tb: either of the above, please identify below the n^e(s) of such City elected official(s) and " 
describe such income or compensation: " 

Does any City elected.offici^ or,ito the best of the Disclosing party's knowledge after reasonable 
inquiry, aiiy City elected official's spouse or domestic partner, have a firiztiicial interest (as defined in 
Chapter 2T156 of the Municipal Code of Chicago ("MCC'jy in the Disclosing Party? 

[ ] Yes • [X]No 

If "yes," please identify below the name(s) of such City elected official(s) md/or spouse(s)/domestic 
partner(s)^^d describe the financial'interest(s). 

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclqsing'Party must disclose the name and business address of each subcontractor, attorney, 
lolbbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity 
whom the Disclosing Party has retained or expects to retain in connection with the Matter,: as well as 
the nature of the relationship, and the total amount of the fees paid or estimated tb be paid. The 
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing 
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must either ask the City whether disclosure is required or make the 
disclosure. 
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Name (indicate whether Business Relationship to Disclosing Party Fees (indicate whether 
retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE: 
to be retained) lobbyist, etc.) "hoxirly rate" or "t.b.d." is 

1 4 not an acceptable response. 
See Attachment 2. •^ . ; 

•• : 
•..X Add sheets if necessary). 

[ ] Check here if the Disclosing Pr^y has not reteined,:nor expects to retain, any such persons or entities. 

^•siiCTl6NV--GE^ 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE V 

Under MCC Section 2-92-415 , subst^tial owners of business entities that Contract with the City must 
remain in compliance with their child support obligations throughout the dahtract's term. 

: s * • S ' : . 

5 Has any person who directly or indirectly owns 10% or more of the Disclosing Party^been declared in 
~ arrearage on any child support obligatiphs by any Illinois court of competent jurisdiction? 

[ ] :Yes [ ] Np (X] No person directly or indirectly owns 10% or more of the Disclosing Party. * 
•No individual perBoini owns 10% or more of the Discloaing Party; Diocloslhg Party is 100% ovmed by United 
Continental Holdings, inc., a.corporation., • , 
If "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that a:greement? , • . 

[]Yes []No • : • 

B. FURTHER CERTmCATIONS 

• :l. [This paragraph 1 applies only if the Matter is a contract beiiig handled by the City's Department of 
Procureinimt Services.] In the 5-year period preceding the date of this EDS, neither the JDisclosing 
Party nor any Affiliated Entitv;[see definition in (5) below] has engaged, in cdnnectibn with the 
performemce of any public contract, the services of an inte^ty mpnitpf, indepehdehLprivate sector 
inspectof :general,'or integrity compliance consultant (i.e.,jm individual or entity with legal, auditing, 
investigative, pr pthw similar skills, designated by a public-agenby to help the agency monitpr the 
activity of specified agency Vendors as well as help the vendors reform their business practices so they 
can be considered for agency contracts in the future, or continue with a contract in'progress). 

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee, 
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water 
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing 
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue. 
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section 11(B)(1) of this EDS: " 

a. are not presently debarred, suspended,,proposed for debarment, declared ineligible or voluntarily 
excluded fi"om any transactions by any federa-h state or Jpcal tmit of goverrunent; 

b. have not, during the 5 years before the date of this EDS; been of a criminal offense, 
adjudged guilty, or had a civil judgment rendbr*^ :against ; theni in connection with: obtaining; • ^ 
attempting to obtain; or performing a public (fedefali Sfete Bfl^ transaction or contract undCT a 

' public transaction; a violation of federal or stato ̂  fi-aud; embezzlement; thbfi;*forgery; 
bribery; falsificatioii pi-destrtictiombf records; mdjc^g f^ 

. c. are not presently indicted for, or crimihyiy of civilly cSa^^ by, a governmentd enti^ (federal, ; 
state of local) Avith committing any of the offenses set forth in subparagraph (b) above; 

d. : have not, during the 5 years before the date of this EDS, had one or more public transactidhs 
(federal, state or local) terminated for cause or default; and S 

e. have not, during the 5 ye^s before the date of this EDS, been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any cfiminal or civil action, including actions concerning 
environmental violations, instituted by the City or by the federal government, any state, or any btfer 
unit of local government. • ".• 

• •• • ' • '• •• y. — • •• > ' Sic • 
4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics). ; "I' 

5. Certifications (5), (6) and (7) concern: : . V 
• the Disclosing P^y; : 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Pairty^ 
connection with the Matter, including but not limited to all persons or legal entities disclps^^ 
under Section IV, "Disclosure of Subcontractors and Other Retted parties"); ; j, 
• any ">^liated Entity" (meaning a person or entity that, directly or indirectly: cohtrplsme, < 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party,^ui^efk 
common control of another person or entity): Indicia of control ihclude,, without limitatiph: 
interlocking management or ownership; identity of interests among family members; sliaredr S : 
facilities and equipfiient; common use of employees; or organization of a business entity: ibiiowing 
the ineligibility of a business entity to do business with federal or state or local govemmeht, 
including the City, using substantially the same management, ownership, or principals as the 
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person of entity 
that directly or indirectly controls the Contractor, is controlled by it, or, with the GontractPr, is 
under common control of another person or entity; ; * S 
• any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, 
any Contractor or any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing 
Party or any Contractor, nor any Ageots have, during the 5 years before the date of this EDS, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years 
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter:- • ••.' 

a. sbnljed of aft^^ bnbe, or b^n convicteid or ̂ judged guilty of bribery Or attempting to bribe,, 
i! a public officCT^'OT^ City, the State of Illinois, or any agency of the federal govenunent 
or of any state or local government in the United States of AniOTca; in that officer's or eniployeie's 
official'capacity; •;/ -r-:-;-

; 1-b. .agreed pr colluded with other bidders or prospective bidders; or been a party to any such kgreement, 
™6f been convicted, of adjudged guilty of ai^eement or cpllusibh "amP^ hidders or prospective bidders, 

; in restriaiut of freedom of competition by agreement to bid a fixed price or otherwise; or 

c. made an admission of such conduct described in subparagraph, (a) or (bj above that is a matter of 
record, biit have riot been prosecuted for such conduct; or i J 

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base 
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Miriimum Wage Ordinance). 

; 6. ; Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their emplpyees, 
officialSj agents of partners, is barred from contracting with any unit of state or local government as.a 
result of engkging in or being convicted of (1) bid-rigging in violation of720ILCS 5/33E-3; (2) 
bid-rotating in violation of 720 ILCS 5/33E-4; of (3) any sirriilar offOTse of ariy state or of the ,tJnited 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the 
United States Department of Commerce, State, or Trea^ry, of any sticcesspr federal ageucy. 

8. [FQR APPLICANT ONLY] (i) Neither the Applic^t nor any "controlling person" fsee MCC 
Chapter 1-23, Article-I for applicability and defined terms] of the Applicant is cuixently indicted or 
charged-with; or has admitted guilt of, or has.ever been porivicted of, pr placed under supervision for, 
any cririiinal offense involving actual, attempted, or corispiracy to commit bribery, theft, fraud,jforgery, 
pequry, dishonesty or deceit against an officer or employee of the City or any "sister agency"; arid (ii) 
the Applicant underst^ds and acknowledges that compliarice \^th V^icle I is a continuing requirement 
for doing business wth the City. NOTE: If MCC Chapter 1-23, Afticle I applies to the Applicantj that 
Article's permanent coinpliance timeframe supersedes 5-year compliance tiirieframes in this Section V. 

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their 
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal 
System for Award Management ("SAM"). 

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired 
or to be hired in connection with the Matter certifications equal in form and substance to those in 
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such 
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to 
believe has not provided or cannot provide truthful certifications. 

11. If die Disclosing Pai^ is unable to certify to of the above statements in this Part B (Further 
Certifications), the Disclosing Party nmst^plain below: ̂  V; yt 4, 

.'^See-Attachment3. ^ • J.: ...• . • .. • 

If the letters "NA," the word "None,V of no response appears oh the lines above, it will be conclusively 
pre^m^ that the Disclosiiig P^y certified to the above statehiimts. 5"= 

12. Te^di^best^f"the disclosing Partyhim6\Wedge after re^wiable inquiry,^ the fbliovvdiig is a 
" ̂  - complete list of all current employees of the Disclosing Party who were, at any time during the 12-

month pmod preceding the date of this EDS, an employee, or elected or iappointed official, of the City 
of Chicago(ifhone, indicate with "N/A" of "none"). / 

See Attachment 4. , < •' . , , . 

13.T0 the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
; complete list of alhgifts that the Disclosing Party has given or caused'to be given, at any time during 
the 12-month period preceding the execution date of this EDS, to an employee, or elect^ or appointed 
official, ef-the City of Chicago. For purposes of this statement,h "gift'^ does not include: (i) anything 

. . ^ generally available to City employees or to'tlie general public, or (ii) food or drink provided in 
. the cpiu^ebfofficial City.business and having a retail value of less than $25 per recipient. Or (iii) a 

political contribution otherwise duly reported as required by law (if none, indicate with,"N/A" or 
"none"). As to any gift lirted below, please also list the name of the City recipient, 
v N/A. • . • 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTIQN 

1. The Disclosing Party certifies that the Disclosing Party (check one) 
[ ]:is is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges: 

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further 
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in 
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a 
predatory lender may result in the loss of the privilege of doing business with the City." 
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in 
MCC Section 2-32-;455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain 
here (attach additional pages if necessary): " f ^ ' 

If the letters "NA,"the;word "None," of no response appearsJohAhe^^ itwill^be; 
conclusively presumed that the Disclpsiiig Party, catified to the aboW s^^ 

D. .. 

iwords or te^s defined- in M in thisPart D. , 

1. In accordance with MGG Section 2-156-110: To the best of the Disclosing Party's knowledge 
: aftCT reasonable inquiry, does any official.or employee of the City havea financial interest-in his or 

her own name or in the name of any otherperson or entity in the Matter? 

Yes'^ '.[xiNo,;;::J 

NOTE: If you checked "Yes" to ItemT)(l), proceed to Itenas 0^2) and D(3). .if you checked "No" 
to Item D(l), skip Items D(2) and b(3) and;proceed to Part E; 

2. Unless sold pursuit to a process of competitive bidding, or otherwise peimitted, no Gity elected 
-: official or employee shall have a financial interest in his orlher own name or in the name of any 

j;; othCT person of entity in the pmchase of any property that (i) belongs to the Gity, or (ii) is sold for 
toes or assessments, of (iiO is sold by virtue of legal process at the suit of tlieUity (collectively, ^ 
"Gity Property Sale"). Compensation for property taken pursuant to the City's eminent domain 
power does not constitute a financial interest within the meaning of this Part D. 

SN . 

Does the Matter involve a Gity Property Sde? 

[ ] Yes [ ] ,No 

3. If you checked "Yes" to Item D(l), pnwide the names and business addresses of the City officials 
or employees having such financial intCTest and identify the nature of the financial interest: 

Name Business Address Nature of Financial Interest 

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be 
acquired by any Gity official or employee. 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Ple^e check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an attaichrnent to this EDS all information required by (2). Failure to 
comply with tliese disclps^e requirements may make any contract entered into with the City in 
connection with the Matter voidable by the City. > : 

^ ' 1'^ Tfe DisclosihgTarty verifies that the Disclosing Party W sel^hi^ any and all recprds of -
the Disclosing Party and any and all predecessor entities regafdmg recprds of investments'dr profits 

, from slay^ insurance policies during the slavery era (including inSxirance policies 
;i issued to slaveholders;t|^ coverajge frnr damage to or i^uty or slaves), and 
2":'theDisclosingPaftyhS-fo /•;,•=; '; " • ; .; ^• 
. - ; 2. Tfre Disclosing Party verifies that, M a result of conducting the search in stdp (1) above, the 

; Disclosing Party has found records of inviestments or profits from slavery or slaveholder insurance 
* policies. /The Disclosing Pmty verifies that the following constitutes full disclosure of all such 

! / records, including the names of any and all slaves or slaveholders descnbed in those records: 

SECTION VI - CERTIFICATIGNS FOR FEDERALLY FUNDED MATTERS 

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is hot 
y federally funded,<procced to Section VII. For purposes of this Section VI, tax credits allocated by 

the City and proceeds of debt obligations of the City are nonfederal funding. 

A. CERTIFICATION REGARDING LOBBYING 

,1. List below the names of all persons or entities registered undCT the federal Lobbying 
Disclosure Act of 1995,'as amraded, who have made lobbying contacts on behalf of the Disclosing 
Party with respect to the Matter: (Add sheets if necessary): 

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" 
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities 
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on 
behalf of the Disclosing Party with respect to the Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in paragraph A(l) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, of an employee 
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of a member of Congress, in connection with the award of any federally funded contract, making any 
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 

3. The Discib^ Tarty will submit aivupdated certification at the enb of each calendar quarter in 
, which there occurs any event that materially affects the acciSacy of the statements and information set 
forth in paragraphs A(l) and A(2) above. • . 

I 4. The Disclosing Party certifies that either^ (i) it is not ah biganization described in section 
^501(c)(4) of the Internal Rev^ue Godb pf 1986; or (ii) it is an organization described in section 
501(c)(4) of the Internal Revenue ^de of 1986 but has not engaiged and wiH not engage in "Lobb>mg 
l^tiviti^" as that term is defmed i^K^^^^yingpiscloisvire Act of 1995, as'ameh^., > •' 

5. If the Disclosing Party is the Applicant, the Disclosing Party must bbthih certifications equal in 
J form and substance to paragraphs A(l) through A(4) above from all subcontractors before it awards 

any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications prbmpitty available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If itbe Matter is federally fimd^, federal reflations require the Applicant and all proposed ' r 
subcontractors to submit the following information with their bids or in writing at the outset of 

^nef tif ons^;-. • ^ ! 

lJs'the:Disclosmg Party the-Applicant? •' ••• 
*[ lYes'l-V^ .V /AVi' - 'lJ.No: •••• ••/ . • •• ^ : ' • : 

If "Yes," answer the three questions below; 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable' 
federal regulations? (See 41 CFR Part 60-2.) 

[]Yes []No : 

2. Ilaye you filed with the Joint Reporting Committee, the Director of the Office of Federal Cpntract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? -

[ ] Yes [ ] No [] Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

[ ] Yes [ ] No 

If you checked "No" to question (1) or (2) above, please provide an explanation: 
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SECTION vn - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that: 

A: jTTie certificatioris, disclosures, and acknowledgments contained in this EDS will become part of any 
contract or other agreement between the Applicant and the City, in connection with the Matter, whether 
procurerheht,' City assistance, or other City action, ^d arc material inducements to the City's execution 
of any cohtracfdr taking Othe^ action with fes^tto theMatteir^^The Disclosing Party understands that 
it must romply with all statutes, ordinances, md regulationsi on \vhich this EDS iis based. 

The City's Governm^sd Ethics Ordinance, Chapter 2-156, iniposes cxirtato and^i J 
' obligatioris on persons or entities" seeking City corihacts, work, business, or trahsactibris; The full text 
of duaordiharice and a traihingiprdgrani is www.citvofchicago.org/Ethics. and may 
also be obtairiisd from the City's Board of Etliics, 740 N. Sedgwick St., Suite 500- Chicago, IL 60610, 
(312) 744-9660. The Disclosing Party must comply fully with this ordinance. 

C. Jf the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other a^eement in connection with which.it is submitted may be rescinded or be void 
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescind^ or 
void), at law, or in i^uity, including terminating the Disclosing Party's participation in the MattCT 
and/or declining to adlow the Disclosing Party to participate in othCT City transactions: Remedies at 
law for a fal^: statement of material fact may include incarceration; and an 'award to the City of treble 
damages. ' 

D. It is the City's policy to make this document available to the'public on its Internet 'site and/or upon 
request. Some or all of the, information provided in, aiid appended to, this EDS may be made publicly 
available on the Internet, in response to a Freedom of Information Act request, of otherwise. By 
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or 
claims which it may have against the City in connection with the public release of information 
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted 
in this EDS. 

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing 
Party must supi)lement this EDS np to the time the City takes action on the Matter. If the Matter is a 
contract being hmdled by the Cit^s Department of Procurement Si^ices, the Disclosing Party must 
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter 
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the 
information provided herein regarding eligibility must be kept current for a longer period, as required 
by MCC Chapter 1-23 and Section 2-154-020. 
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CERTIFICATION 

Under penalty of peijury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS, and Appendices A and B (if applicable), on behalf of the Disclosing Party, and (2) warrants 
that allcertifications and statements contained in this EDS, and Appendices A^^d B'(if applicable), ^e 
truei^accurate^d Complete as of the date furnished to the City. > , 

UNITED AIRLINES. INC. 

(Print ojLtvpe exact legal name of Disclosing Partvl 

Jennifer L. Kraft 

(Print or type name of person signing) -
• " • . . • ,.-J. 

Vice President, Deputy General- Counsel & Corporate Secretary 
(Print or type title of person signing) ^ • • 

: V . . -^ ' y; 

Signed and swom to before me on (date) _ 

at County, p (state). 

Notary Public 

Commission expires; 

"OFFICIAL SEAL* 
SARAH VOSS 

NOTARY PUBLIC, STATE OF ILLINOlSf. 
"My Commission Expires August 1.2021! 
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eiTY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAJ^IAll RELATIONSHIPS WITH ELECTED-CITY OFFICII 
-r • AND DEPARTMENT HEAD!^! ' / 

TWs Appendix is^to lie cbmpleted only by (a) the ApjpUcant, and (b) ah^ entity which has a 
direct ownership interest in the Applicant exceeding 7.5%; Jltis not to be eomjpleted by any legal 
entity which ha$ !^y an indirect ownership interest in tlic AppiiM 

Under MGC Section 2-154-015, the Disclosing Party mustdisclose%iieA such Disclosing Party 
or any "Applicable Party' or any Spouse or Domestic PartnerjtherTOf currently has a "familial 
relation^ip" with any elected city official or department head.: A "fhmilial relationship" exists if, as of 
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic 
PartnCT thereof is related to the mayor, any alderman, the city clerk, die city treasurer or any city 
department head as spouse or domestic partner or as any of the following, whether by blood or 
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild, 
father-in-law, mbthef-ih-law, son-in-law, dauj^ter-inrlaw, stepfather or st^mOther, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-sister. , - f 

"Applicable Party means p) all executive officers of the Disclosing Party listed in Section 
n.B. 1 .a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing 
Party is a general partnership; all general partners and limited partners pf the Disclosing Pai^, if the 
Disclosing Party is a limited partnership; all managers, managing members and members of the 
Disclosing Party, if the Disclosing Party is a limited liability company; (2) allprincipal officers.of the 
Disclosing Party; and (3) ahy person having more than a 7.5% ownership interest in the Disclosing 
Party. "Principal officers" means the president, chief operating officer, executive director, chief 
financial officer, treasurer, or secretary of a legal entity or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party or any Spouse or Domestic Partner thereof 
currently have a "familial relationship" with an elected city official or department head? 

[ ] Yes No (to the best of Disclosing Party's knowledge after reasonable Inquiry) 

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to 
which such person is connected; (3) the name andUitle of the elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

? BUBLDING CODE SCOFFLAW/PROBLEM LANDLORb CERTIFICATION . 

This Af^endix is to be completed only by (a) the Applicant, and (^) any legal entity which has a direct 
owhershipTntCTest in Ae Applicant exceeding 7.5% (an "Owner").iIt is not tpjbe; completed by any 
legab^ity ̂ ch has dnly an mdirect o^^ership interest in the A^ic^tr 

1. Pursuant to MCC Section 2-154-010, is; the Applicant or any Owner identified as a building code 
scofflaw or problem laridlord p^suamt to MCC Section 2-92-416? j 

r ' .'.V. *. ' s', ••••• V" V":'' ,, •• • . : 

V [ j Yes ^ [X] No • 

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of 
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section 
2-92-416? • 

[ l ̂ GS ^ [ ] No [X] The Applicant is riot publicly tr^edion any exchange. 

3. If yes to (1) or (2) above, please identify below the n^e of each person or legal entity identified 
as a building code scofflaw or problem landlord and the address of each building or buildings to which 
the pertinent code violations apply. ' 
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Attachment 1 
£xecutive Officers and Directors 

of United Airlines, Inc. -

Executive Ofiiceni: 
•rr—rr—T-r-r—rrr^,:-^ • 

Oscar Mxmoz, Chief Executive Officer : J, : 
J. Scott Kirby, President ' 
Kate Gebo,^£!xea//ive Vice President Human Resources and Labor Relations a 
Brett J. Hart, Executive Vice President, Chief Administrative O0cef and General Counsel 
Gregory L. Hart, Executive Vice President and Chief 
Ua^P. J(^q;Executive Vice President a^ Chi^Efigital pfjficer *^ »: 
Andr^ l^vy. Executive Vice Pr^ident and Chief Financial dfjficer:^ 
AndrewTAoccWa, Executive Vice President and Chief Commercial 0^6er 

i.' ' 

Dirwtors: 

Oscar Munoz 
J. Scott Kirby • . _ 
Gregory L.H^. - • -
Andrew C.Levy 



Attachment 2 
Disclosure of Subcontractors and Other Retained Parties 

Name (indicate 
whether retain^ or 
anticipate to be' 
retaine) . 

Business Addbrras Relationship tor, 
Disclosing Pa:^ ' 
(subcontractor, : 
attomey, lobbyist, 

\etc.) 

Fees f indicate whether 
naid or estimatied.) 
NOTE: "hourly rate" 
or "t.b.d" is not'^ 

, acceptable response. 
JoM Watson . B^er «fe McKenzie LLP 

: 30Q.^t Randolph St , 
;Suite 
Ghicago^ IL 60601 

Outside GpunSel 
1 (Environmental) 

$39,000:paid .v „ 

Bill Singer 300 North LaSalle ^ 
GhicagdjIL 60654 

Lobbyist $240,000 estimated 
for 2017 

Bums & McDonnell 200 West Ad^s Street 
Suite 1600 
Ghicaigo, IL 60606 

Gonsultant 

• 

$l,140j000 paidjplus 
$200,000 estimated to 
be paid 

SCB , 625 N. Michigan Ave 
Ghicago, IL 60611 

Gonsultant $30,500 paid 

WSP One Penh Plaza: 
New Yibik, NY 10119 

Gonsultant $15i325paid 



Attachment 3 
Further Certifications 

The Disclosing Party is a Iwge, ihulti-natipnal corporation with predecessor entities dating back 
" to 1926, aiid with facilities and operatioiis all pyerithe Unitwi States that are subject to city, state 
or federd laws and regpktions.: Fuji^emore; Disclosing; P^y contracts wiA a rnultitude of ; 

:yOTdprs' \vho employ thousands of employees throughout these facilities and operatiPns alloyer 
the Unit^ States and who septa-ately are subject to city, state onfederal laws and regulations. As 
a result, the Disclosing Party can only certify and/dr acknpwledge such statements to the best of 
its'knowledge hs of the date pf this Ecoridmic Disclosure Stateinerit after maldiig reasonable 
inquiry of the information within its possession. ^ „ 

In'addition, with such a large number of facilities and brpad scope of operations that are subject 
to an extensive legal and fe^atory framework, the Disclosing Party has invariably been the 
recipient of various citations, findings, allegations of notices of non-compliance issued by 

' federal, state, and local government agencies such as the Federal Aviation Administiatipn, the 
• Envirphrnebtal Protection Agency, and the Occupational Health and Safety Administration. As 
it is tiie policy of the Disclosing Party to comply with all applicable legal requirements, it 
diligently investigates and resolves ^1 such circumstances. Furthermorej Disclosing Party 
contiactUally obligates its vendors to comply with any applicable local, city, state or federal laws 
and regulations. In addition, reference is made to the periodic and current reports has filed and 
will file iftom time to time by the Disclosing Party with the Securities and Exchange 
Commission, in particular the Legal Proceedings section of the Disclosing Party's filings on 
Form lO-K and Form 10-Q. 



1. Glenn, Tyler M. 
2. Ford, kemec^ S. 
3; Fbiig, Brennari Zackary 
4. Nolan, Megan 
5.; sMorrissette Jr, Kevin C. 
6., Mcalee, Natalia 

Attachment 4 
Employees 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal enti^ which 
has a direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed 
by any legal entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing 
Party or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a 
"familial relationship" with any elected city official or department head. A "familial relationship" 
exists if, as of the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any 
Spouse of Domestic Partner thereof is related to the mayor, any alderman, the city clerk, the city 
treasmer or any city department head as spouse or domestic partner or as any of the following, 
whether by blood or adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, 
grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or 
stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section 
n.El. 1 .a., if the Disclosing Party is a corporation; all partners of the Disclosing Pa^, if the 
Disclosing Party is a general paitnership; all general partners and limited partn^ of the 
Disclosing Party, if the Disclosing Party is a limited partnership; all m^agers, maiiaging 
members and members of the Disclosing Party, if the Disclosing Party is a limited liability 
company; (2) all principal officers of the Disclosing Party; and (3) any person having more than 
a 7.5%ownership interest in the Disclosing Party. "Principal officers" means the president, chief 
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity 
or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof 
currently have a "familial relationship" with an elected city official or department head? 

[ ]Yes [X] No (to the best of Disclosing Party's knowledge after reasonable inquiry) 

If yes, please identify below (1) the name and title of such person; (2) the name of the legal 
entity to which such person is conriected; (3) the name and title of the el^ed city official or 
department head to whom such person has a familial relationship, and (4) the precise nature of 
such familial relationship. 

Page 1 of 2 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be 
completed by any legal entity which has only,^ indirect ownership interest in the Applicant. 

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a 
building code scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

[•]Yes • [XJNo ^ 

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or 
director of the Applicant identified as a building code scofflaw or problem landlord 
pursuant to MCC Section 2-92-416? 

[ ] Yes [ ] No [X] The Applicant is not publicly traded on any exchange. 

3. If yes to (1) or (2) above, please identify below the name of each person or legal entity 
identified as a building code scofflaw or problem landlord and the address of each 
building or buildings to which the pertinent code violations apply. 

Under penalty of perjury, the person signing below: (1) w^ants that he/she is authorized to 
execute Appendices A and B on behalf of the Disclosing Party, and (2) warrants that all 
certifications and statements contained in Appendices A and B ^e true, accurate and complete as 
of the date furnished to the City. 

UNITED AIRLINES, INC. 
Print or type the name of the Applicant 

UNITED CONTINENTAL HOLDINGS, INC. 
Prinpjf type exact legal name of Disclosing Party Date 

i- {Sign here) Title Vice President & Corporate Secretarv 
Applica^hr X Disclosing Party 

Print or type name of person signing Jennifer L. Kraft 

Signed and sworn to before me on (date) koi? 
at ^ County, rVl*^ "S 

—7^ 

Notary Public ^ " 'OFFICIAL;^ 
:::s 
;• OF 

7. Con;.- .s'c; t. « -^'21 

"=^1 i SARAH V':::s 
Commission expires o/ / / ^ MOTARV FT.O;- OF '.'NO:S 

Page 2 of 2 
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• • . • : • ou 
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United Contiiiriilid iiuldin<JS, Inc. 

233 South Wnckcr Di-tvc 
Chicnf<o, (Hiitnts hObOCi 

(fi73).S25-'IOIU)' 
UnUetKAlfVnits, Itic, 

. 233 Souih Wjirtii'j Drive 
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Slate or 
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{.U.S. Kinplnyci-
IdentlUciUlnn No. 

Dolaw;»;c 

Ociawit 

United CiauiitcntVil Holdings, Inc 
United .Airlines. Inc 

St< nritii'.s i r{»i.-.lei'cd pinsntiiil to StcHoii 1211)) of Ihe Act: 
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Table of (,'onti?ini^ 

This Farm lO-K contains various "forward-looking statements " within the meaning oj Section 27A of the Securities Act of 1933, as amended (the "Securities 
Act"), and Section 2IEo/ the Securities Exchange Act of 1934. as amended (the "Exchange Act"). Fonvard-looking statements represent our expectations and 
beliefs concerning future events, ha.sed an information available to us on the date oJThe filing of this Form lO-K, and are subject to various risks and uncertainties. 
Factors that could cause actual i-esults to differ materially from those referenced in the forward-looking statements are listed in Part I, Item I A. Risk Factors and 
in Part If, hem 7. Management's Discussion and .Analysis of Financial Condition and Results of Operations. IVe disclaim any intent or obligation to update or 
revi.se any of the forward-looking .statements, whether in response to new information, unforeseen events, changed circum.stances or otherwise, except as required 
hy applicable law. 

PART I • • 'l.'; • • ' 

ITEMl. BIJSINF:SS. • 

Overview , : 

Uitrled Continenliil HoUliitgs, Inc. {togcilier with iLs consolidated subsidiaries, "UAI," or tiie "'Company") is a liolding company and its principal, wholly-omied''i, 
subsidiary is Mnitcd Airlines, Inc (together with its consolidated subsidiaries, "United"). As DAI, consolidates United for financial statement purposes: disclosures 
that relate to activities of United also appjy to UAL, unless othcwise noted. Uiiited's operating revenues and operating expenses comprise nearly 100% of UAL's 
revenues and operating expenses. In addition. United comprises approximately the entire balance ofUAL's assets, liabilities and operating cash flows. When :, 
appropriate. UAL and United are named specifically for their individual contractual obligations and related disclosures and any significant differences between the 
operations and results of U.AL and United are separately disclosed and explained. We sometimes use the words "we," "our," "us," and the "Company" in this report, 
foi disclosures that relate to all of UAL and United, 

UAI. was incorporated under the laws of the State of Delaware on December 30. 196X. Our princip.-il executive of fice is located at 233 South Wacker Drive, 
Chicago, Illinois 60606 (telephone number (872) 825-4000). 

The Company's website is wwvv.unitedcontinentalholdings.com. The information contained on or connected to the Company's website is not incorporated by 
reference into this annual report on Form lO-K and should not he considered part of this or any other report tiled with the U.S. Securities and Lxchange 
Commission ("SIX"") Through this website, the Company's filings with the SEC, including, annual reports on Torm lO-K, quarterly reports on (-orm lO-Q, current 
reports on Form 8-K, and all amendments to those reports, as well as our proxy statement for our annual meeting of stockholders, are accessible without charge, as 
soon as reasonably practicable, after such material is electronically filed with or furnished to the .SF.C. .Such filings arc also available on the SFC's website at 
wvvvv.sec gov. 

Opcrntions 

The Company transpoit.s people and cargo ibrough its mainline and regional operations. With key global aviation rights in North America. Asia-Pacific, Europe, 
Middle East and Latin .Airierica, U.AI. has the world's most comprehensive global route network. UAL. through United and its regional carriers, operates more than 
4.500 flights a day to 339 airports aero.ss five continents from the Company's hubs at Newaik Liberty International Airport ("Newark"), Chicago O'Hare 
International Airport ("Chicago O'Hare"), Denver International .Airpoit ("Denver"). George Bush Inlcrcoiitinerital Airport ("Houston Bush"), Los .Angeles 
International Airport ("LAX"), A.B Won Pat International .Airport ("Guam"), San Frdncisco Inieinational Airpoii ("SFO") and Washington Dulles International 
Airport ("Wa.shington Dulles"). 

All of the Company's domestic hubs arc located in laigc business and population ceiiteis, conlributiiig to a large amount of "origin and destination" traffic The huh . 
and spoke .system allows us to transport passengers between a large number of destination.s with substantially more frequent scivice than if eneh route were scived 
directly The 
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luib syslcni also allows us to add service to a new dcslinulioii li oni a large nuitiber of cities using only one or a limited number of aircratl As discussed umler 
Mlicmccs below, United is a member of Star Alliance, the world's largest alliance network 

I'inancial iiifoimation on the Company's operating revenues by geographic regions, ics reported to the U S Department of 'fransportation (the "DDT"), can be 
found in Note 17 to the financial statements included in Part II, Item 8 of this report. 

Regional, fhc Company has contractual relationships with various regional carriers to piovide icgional jet and tuiboprop service branded as United Express, fhc.sc 
regional operations arc an extension of the Company's mainline network This regional service complements our operations by cariying traffic that connects to our 
mainline service ttnd allows flights to smaller cities that cannot be provided economically with mainline airciafl, Republic Animes ("Republic' ), Champlain 
Eiiterprises, f,fX d/b/a ComimitAir ("CommutAir"), Express.Iet Airlines ("F,xpre.s.sJet"), GoJet Aiilines ("Go.Iet"), Mc.sa Airlines ("Mesa"), Shuttle America 
("Shuttle"), Sky West Airlines ("Sky Wcst") and Trans States Airlines ("Trans States") arc all regional cairieis, which operate most of theii capacity contracted to 
United itndcr capacity purchase agreements ("CPAs") with United. Under these CPAs, the Company pays the regional carriers contractually agreed fees (carrier-
conttolled costs) for operating these flights plus a variable reimbursement (ineentivc payment for operational performance) based on agreed performance rneltics,. 
The fees for carrier-controlled costs are based on specific rates for various operating expenses of the regional carriers, such as crew expeixses, maintenance and 
aircratl ownership, some of whtch are mttltiplied by specific operating statistics (e g., block hours, dcpai lutes) while others are fixed monthly amounts. Under these 
CPAs, the Company is responsible for all fuel costs incurred as well as landing fees, facilities rent and other costs, which arc either passed through by the regional 
carrier to the Company„without any inatkup or directly incurred by the Company. In return, the regional eairiers operate this capacity exclusivelyfor United, on 
schedules determined by the Company. The Company also determines pricing and revenue management, assumes the inventory and distribution risk for the 
available seats and pcniiits mileage accrtial and redemption for regional flights through its MileagcPlus ® loyalty program. 

Alliances. United is a member of Star Alliance, a global integrated airline netwotk and the largest and most comprehensive airline alliance in the world. As of 
.lanuary I, 2017, Star Alliance carriers served 1,300 airports in 100 countries with 18,450 daily depiuturcs Star Alliance members, in addition to United, are Adria 
Ainvays, Aegean Airlines, Air (Canada, Atr China, Air India, Air New Zealand, All Nippon Ait ways ( "ANA"), Asitina .Airlines, Austrian Airlines, Avtartca, 
Avianca fdrasil, Bmssels .Airline.s, Copa Airlines, Croatia Airlines, EOYIU'AIR, Ethiopian Airline.s, EVA Air. f .OT Polish Airlines, Lufthansa, SAS Scandinavian 
Airlines, Shenzhen Airlines. Singapore Airlines, South African Airways, SWISS, TAP Poittigal, THAI Ainvays Tnteinational and Turkish Airjincs, In October 
2010, Star .Alliance announced the ftitvirc inclusion of Juneyao Airlines as a new connecting partner. 

United hiis a variety of bilateral commercial alliance agi cements and obltgatinns with Star Alliance nicmbcrs, addressing, among other things, reciprocal earning 
and redemption of freiittcnl flyer miles, access to airport lounges and, with certain Star Alliance members, codeshnring of flight operations (whereby one carrier's 
selected fligliLs can be marketed under the brand name of another carrier). In addition to the alliance agrcemciiLs with Star Alliance members. United currently 
maintains independent marketing alliance agreements with other air carriers, including Acrnmar, Acr I .iitgus, Atr Dolomili, A/ul. Cape .Air, Eurowing.s, 
Gcmianwtngs, Great Lakes Airlines, Hawaiian Airlines. Island Air, .let Airways and Silver Atiways. In addition to the marketing alliance agreements with air 
partners. United also offers a tiaiii-to-planc codcsharc and frequent liver alliance with Amtrak lioni Ncvvark on select city pairs in the norlhcaslcrn United States 

United also participates in thiee passenger joint ventures, one with Air Ctuiada and the Luflhansa Group (which includes I.ufthansa and its affiliates Austrian 
Airlines, Brussels Airlines, Burowings and SWISS) covering transatlantic totites, one with ANA covering certain transpacific routes and one with Air New /.ealand 
covering certain routes between the I.lnited States and New Zealand. These passenger joint ventures enable the participating carriers to integrate the services they 
provitle in the respective regions, ctipturing revenue synergies and delivering highly competitive flight schedules, fares and scivices. United has also begun 
implementation of a 
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curgo joint venture with ANA ("or trnnspuclllc cargo services. This cargo joint venture ort'ers cxpaniicd antl more seamless acccs.s to cargo .space acro,ss the carriers' 
respective conibmecl networks. 

Loyally Program. Uniteii's MileageClns program builds customer loyalty by olTcring awarrts, benefits and services to program participants Members m this 
program earn miles for (liglits on United, United Bxprcss, Star Alliance members and certain other airlines that participate in the program Members can also earn 
miles by purchasing the goods and services of our network of non-airline partners, such as credit card issuers, retail mercliants, hotels and car rental companies, 
Members can redeem miles for free (other than taxes and government imposed fees), discounted or iipgrtided travel and non-fravel awards! ., , ! , 

The Conipany has an agreement with Chase Bank USA, N.A. ("(.Tiase"), pursuant to which members ofthe Company's MileagePlus loyalty program who are 
residents of the l.lnitcd States can earn niilcs for making purchases using a MileagePlus credit card issued by Chase The agreement al.so provide,s for joint ^ . 
marketing and other support for the MileagePlus credit card and provides Chase with other benefits such as permission to maiket to the Company's customer 
database , CC- ' : 

Approximately 5.2 million and 5 0 million MileagePlus Might awtirds were used on United in 2(116 and 2015, respectively. These awards represented 7.7% and 
7 5%'of United s total revenue pa,s.senger miles in 2016 and 2015, respectively. Total miles redeemed for Mights on United in 2016. including 
clas.s-or-scrvice upgrades, represcnled approximately 84% ofthe total miles redeemed In addition, excluding miles redeemed for flights on United, MileagePlus 
membcis redeemed miles for approximately 2,6 million other awards in 2016 as compared to I 8 million iii 2015. These awards include United Club membership.s, 
car and hotel awards! merchandise and Mights on other air earners., 

A/rcni/t rue/. The table below summarizes UAL's aircraft ftic! consumption and expense during the last three years. 

Percentage of 
Gallons lolnl 

Con.siimcd Fuel Kxpcnsc .\vcragc Price Operating 
Vcar (in millions) (in milliun.s) Per Gallon Fxpcnsc 

••r:j!;api6"' • ;^ 5,813 •• • '-"•• V" S - .IMO ' 18% 
201.5 3,886 $ 7,522 • .5 1,94 23% 

g|lni4 •ISi:.:,...... • \r-'®::3;965' ..11,675 S 2:9#. 32%; 

Our operational and financial results can be significantly impacted by changes in the price ami availability ol aircraft fuel To proviile adequate supplies of fuel, the 
Company routinely enters into purchase contracts that arc customarily indexed to market prices for aircraft fuel, and the Company generally has some ability to 
cover short-terrn fuel supply and infrastructure disruptions at some major demand locations. The price of airciaft fuel has (Uictuated substantially in the past several 
ycais and in order to lower its exposure to unpredictable increases in the market prices of aircraft fuel, the Company has historically hedged a portion of its planned 
fuel rcquirement.s .As of December 31, 2016, the Company thd not have any outstanding fuel hcdgin,g contracts. The Company's current strategy is to not enter into 
transticuons to hedge its fuel consumption, although the Company regularly reviews its strategy based on market conditions and other factors. 

Thirtl-Parly Business. United generates third-party business revenue tlnit includes frequent flyer award non-air redemptions, maintenance services, catering and 
giound hiindling Third-party business revenue is recorded in Other operating revenue Expenses associated with third-party business are recorded in Other 
operating expenses. 

Dislrihtiliaii Channels, fhe Company's airline seat inventory and faies are disliibuted through the Company's direct channels, traditional travel agencies and 
on-line travel agencies The use ofthe Company's direct sales website, united.coni, the Company's mobile applications and alternative distribution systems, 
piovidcs the Company witli an opportunity to de-coinmoditize its seivices, better present its content, make more targeted oltenngs, belter retain its customeis, 
enhance its brand and lower its ticket distribution costs .Agency sales are 
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primarily sold using global dislribiitiun systems ("GDS"), United has developed capabilities to sell certain aiKillaiy pioducts through the (IDS eliannci to provide 
an enhanced buying experience for customers who purchase in that channel To increase the f.'ompany's opportunities to sell its full range of products and services 
and lower distribution costs, the Company will continue to develop new selling capabilities in third-party channels and expand the capabilities of its website and 
mobile applications. 

Indiisti7 Conditions 

Domestic CoHipelilioii. The domestic airline industry is highly competitive and dynamic, I'hc Company's competitors consist primarily of other airlines and, to a 
certain extent, other forni,$ of transportation. Currently, any U S. carrier deemed lit by the DOT is free to operate scheduled passenger service between any two 
points within the United States. Competition can be direct, in the form of another carrier llying the exact non-slop route, or indirect, where a carrier serves the same 
two cities non-stop from an aitcrnativc airport in that city or via an itinerary requiring a connection at anotlier airport. Air cairiers' cost structures arc not tmiform 
and there arc numerous factors influencing cost structure (Carriers with lower costs may offer lower fares to passengers, which could have a potential negative 
impact on the Company's revenues. Decisions on domestic pricing arc based on intense competitive pressure exerted on the Company by other U.S. ttirlines. In 
Older to remain competitive and maintain passenger traflic levels, wc often find it necessary to match competitors' discounted fare.s, .Since we compete in a 
dynamic marketplace, attempts to generate additional revenue through increased fares oiknliines fail ' ~ 

Intcniiitioiittl Coiiipedtioii. hiterhationally, the Company competes not only with U S. airlines, but also with foreign carriers. International competition ha.s 
increased arid may increase in the future as a result of airline mergers and acquisitions, joint venture.s, alliances, rcstructuring.s, liberalization of aviation bilatcrab 
agreements and new oi increased service by competitors, including government subsidi/cd competitors from certain Middle liast countries. Competition on 
international routes is subject to vaiying dcgices of governmental regulation. The Company's ability to compete successfully with non-I IS. carriers on 
iiitcrnatioiuil routes depends in part on its ability to generate traffic to and from tlic entire United .States via its integrated domestic route network and its ability to 
overcome business and operational eliallengcs across its nctwoik woildwidc Foreign carriers currently are prohibited by U S. law from carrying local passengers 
between two points in the United .Slates and the Company generally experiences comparable icslriclions in liireign countries Separately, "fillii freedom rights" 
allow the Company to operate between points in two different foreign countries and foreign carricis may also have llith ficcdoin rights betvvccn the U.S. and ' 
another foieign country. In the absence of fifth freedom rights, or some other oxtra-bilatenil right to conduct operations between two Ibrcign countries, U.S. cairicrs 
are constrained liom cairying passengers to points beyond designated International gateway cities. To conipeiisatc partially for these structural limitations, U S. and 
foreign carriers have entered into alliances, joint ventures and marketing arrangemcnls that enable these carriers to exchange traffic between each other's IlighLS 
and route network.s. See/l/Z/rmt-Vi', above, foi additional infoimation. 

SeiiiOiuility. fhc air travel business is subject to seasonal flnctiiations. Historically, demand for air travel is higher in the second and third quarters, driving higher 
revenues, than in the first and fourth quarters, which aic periods di'lower travel demand 

Industry Regulation 

Domestic Herniation 

.All carriers engaged m an Iranspoitation in the t'mled .Stales are subject to regulation by the i:)UT, Absent an exemption, no air carrier may provide air 
tiairsportiition of pas.seiigers or property without first being issued a DOT certificate ofpubtie convenience and necessity The DOT also grant,s international route 
authority, approves international codeshare arrangements and regulates methods of competition. The DOT regulates consumer protection and maintains jurisdiction 
over advertising, denied boarding compensation, larmae delays, baggage liability and other areas and may add additional expensive regulatory burdens in the 
future The DOT has 
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laiinclKil invcsllgiilicms or clainieJ luleinakinp authority to regulate coriiinercial agrceiiients among cairlers or between eairieis and thud paities in a wide vaiiety 
or conlCNts. 

Airlines are also icgtilaled by the I'ederal Aviation Administration (the "FAA"), on agency within tlic DO T. primarily in the areas ol'llight safety, air carrier 
openitions and airerafl maintenance and airworthiness The FAA issues air carrier operating ceitifictites and aircraft airworthiness certificates, prescribes 
maintenance procedures, oversees airport operations, and regulates pilot and other employee training. From time to time, the FAA issues directives that require air 
carriers to inspect or inodity aircraft :md other equipment, potentially causing the Company to incur substantial, unplanned c.spenses. The airline industry is also 
subject to nnmei otis oilier federal laws and regulations. The U,,S Deparlnienl of tlirmeland Security ("DHS") has Jtirisdiction over virtually every aspect of civil 
aviation security. The Antitrast Division of the U.S. Department of Jtistice ("DO.I") has jurisdiction over certain airline competition mailers. The U.S. Postal 
Service has authority over certain tispccls of the transportation of mail by airlines Labor relations in the airline industry are generally governed by the Railway 
1 .ahor Act ("Rl.A"), a federal statute,'I he Company Is also subject to Investigation inquiries by the DO'f. FAA, DOJ. DllS and other U.S. and international 

legulatory hddies. 

Airpnrl,'iccexs. Aecc.ssTo landing and take-off rights, or "slots." at severahnajor U.S. airports and many foreign airpoits served by the Company are, or recently 
have been, subject to government regulation. Federally mandated domeslicTslot restrictions that limit operations and regulate capacity currently apply at Reagan 
National Airport in Washington, D.C. and at John F. Kennedy International Airport and I tiGuardia Airport in the New York City metropolitan region. Additional 
restrictions on .lirline routes and takeoff and landing slots at these and other airports may be proposed in the future that could affect the Company's rights of , y 
ownership and (ransler In April 2016,' (he FAA announced that it was lifting slot controls at Newark as of the winter 2016 season. This change may result m 
additional congestion at Newark arid in the New York City metropolitan region airspace as a whole. If slots are eliminaied at an airport, or if the number of hours of 
opeialioii governed by slots is reduced at an airport, the lack of controls on takcofis and landings could result m greater congestion botli at tlic affected airport or m 
tlie regional airspace Ic g , the New York City mcliopolilan aiisspacc) and could sigmncaiilly impact the Company's operations. 

Legislation . The airline industry is subject to legislative activity that may liavc an imp.ici on operations aiul costs In 2017, the U .S. Congress will continue to 
consider legislation to rcauthoriye the FAA, which encompasses all significant aviation lax and policy-related issues A? wiili previous reauthnri7ation legislation, 
the U.S. Coiigre.ss may consider a range of policy changes thdt could impact operaiioivs and co.sls. Finnllj, aviation security continues to he (he subject of legislative 
and rcgulalory action, requiring changes to the Company's security pioce,sscs, potentially increasing tlic cost of its .security procedures and affecting its operations. 

Inleritnlional Hi'giiliitioii 

International air tran.sportation is subject to extensive government regulation. In connection with the Company's international services, the Company is regulated 
l.iy both tlie 11 S. government and the govcinmcnts of the foreign countries the Company serves In addition, the availability of internnlional routes to U.S. carriers 
IS regulated liy aviation agreements between the U.S. and foreign governments, and in some cases, fares iind schedules require the approval of the DOT and.'or the 

relevant foreign governments. 

Legislation. Foreign counlries are increasingly enacting passenger protection laws, niles and regulations tliat meet or exceed U.S. requirements. In cases where this 
activity exceeds U.S requirements, additional burden and liability may be placed on the Company. Certain countries have regulations requiring passenger 
compensation and/or enforcement penalties from the Company in addition to changes in operating procedures due to canceled and delayed llights 

Airport .'Iccc.v.v. Misloi Ically. iieccss to foreign markets has been tightly controlled Ihrmigh bilateral agreements between the U.S. and each foreign cotinlry involved, 
"fhese agreements ic.gtilale the markets .served, the ntirnhcr of carriers allowed to serve eaeli market and tlie frequency of cairicrs' flights. Since the early 1990s, the 
U.S, has pursued a policy of "Open Skies" (meaning all U.S -Hag earners have access to the destination), under which the 



IJ S government litis negotititcii a nunihcv ot'bilalertil agiceniciiis ailiuMiig nnrestricled access between L' S anil loreign nitirkels. Currently, there aie moie than 
100 (Open Skies agreement.^ m erfect Ilowever, even with Open Skies, many of the airport,s that the Comptiny serves in Ihirope, Asia and Latin ,America maintain 
slot controls, A Ititgc iminber of these slot controls cxi,st due to congestion, environmental and noise proteetion and reduced capacity due to uimvay and air tiaffic 
cpntt;ol (••ATC") constRiction work, anioiig other reasotis, London Heathrow International Airport, Lrankliirt Rhcin-Main Airport, Shanghai Ptidong International 
Aiiport, Betjtng Capital International Airpott, Sao Paulo Gttarnlhos International Airport and f'okyo Haneda International Airport arc among the most restrictive 
foreign airports due to slot and capacity limitations. 

The Coinpahy's ability to serve some foreign markets and expand into ceitain others is limited by the absence of aviatitin agtecments between the U S, government 
and the relevant foreign governments, ShilLs m U S, or foreign government aviation policies may lead to the alteration or termination of air service agrei-menls: I 
Depending on the nature of any such change, the value of the Company's international loiite authorities and slot rights inav be materially enhanced or diminished, 

"'V •• j; , ' L .... . 

Eiiviroiimciital Re^iilalion 

The airline industry is subject to iiiefeasingly stringent federal, state, local and international environmental requirements, including those regulating emissions to 
air, water di.scliarges, safe drinking watcj aiid the use and managcmenl'of hazardous substances and wastes, s : , , 

Climaie C/tflngc . There is ah incrciising global rcgiilatory focus on greenhouse gas ("GHG") emissions and their potential iinp.icls relating to climate change. In 
(October 2013, the International Civil Aviation Ofgarii7ntiori i''ICAb''), a United Niitlnns body, agreed to develop a global market based measure to address carbon 
emissions from interniitional aviation, which wtis adopted in (Tctober 2016 The program, the Carbon t^lTsetting and Ueduction Scheme tor International Aviation 
C'L'ORSIA' ), is intended to create a single global market-based measure to achieve carbon-neutral growth for international aviation alter 2020, which will be 
achieved through airline purchtises of carbon offset credits. Certain COKSIA program details remain to be developed and the impact of CDRSIA cannot be fully 
predicted, but C'ORSIA is expected to ineiease operating costs for airlines that operate internationally In 2016, ICAO also adopted a carbon dioxide C'C02") 
emission standard fur aircraft and the U,.S, Hnvironmcntal Protection Agency has started the process required to adopt the standaid. While the precise timing and 
Ihial form of these various piogrtiins and requirements continue to evolve, the Company is taking various actions thai tire expected to help to reduce its C02 
emissions ovei time such as licet renewal, aircraft retrofits and the commercialization of aviation alternative fuels. 

Oilier liegiihuions . Our operations aie subject to a variety of other ciiviioiiinental laws and regulations both in the United Stiites and internationally. These melude 
noise-related restrictions on aircraft types and operating times, which have or could in the future, result in curtailments in services, incieascd operating costs or 
limits on expansion. Certain foreign aitpoits aiul/oi goveinments cither have oi are seeking to establish enviioiiiiicntal fees applicable to carbon emissions, local air 
quality pollutants and/or noise. In the United States, new regulations affecting underground storage tanks became effective in 201,S, which are expected to affect 
certain airport fuel hydi ant .systems, potentially impacting operating costs. The implementation of revised natioiitil timbicnt air qualify sfandards for ozone by 
individual affected state.s, .scheduled ftrr early 2020, is expected to tiiggci restrictions on mobile sources such as cars, trucks and airport ground support equipment 
ill those jurisdictions where ozone levels exceed the new standards. Finally, environmental cleanup laws can require the Company to undertake or subject the 
Company to liability for investigation and remediation costs at owned or leased locations or third party disposal locations. 

Until applictibility of new regulations to our specific operations is better defined and/or when new regulations are llnalized, future costs to comply with such 
regulations will remain uncertain but are likely to increase our operating costs over time While we continue to monitor these developments, the precise nature of 
future requirements and their applicability to the Company arc difllcult to predict, but the finrtiicial impact to die (.'omptiny and the aviation industry could be 
.sigtiiflcanl. 



Kiiiployces 

As of December 31, 2016, UAL, including lis subsidiaries, hud approxiinately 88.000 employees Approximately 80%ofthe Company'.s ernployec.s were 
repiesented by various U.S. labor organizations as ol Deeeniber 31, 2016. ^ 

Colleeiixe bargaining agrecmetus between the Company and it.s repre.sented employee gioups are negotiated under the RLA Such agreemeni.s typically do not 
contain an expiration date arid instead specify^ah aiiiehdable date, upon which the agreement is considered "open for amendment," In 2016, the Company finalized 
new or exten.sion agreements with all J I of its U.S. eiripltjyee'groups: including joint collective bargaining agreements with its llight attendants and technicians and 
relatedethployees. v'-: "f ' • 5- j •• • ... 

'fhe following table rcflectsHhc Company's rcprescnteii ethployee groups, the number of employees per tepresctited group,' union representation 
lUnited-s employee group.s, and the amendable date for each employee group's collective batgaining agreement as of December 31, 2016: ' ' 

for each of 

L^mployec 
s . Ve.- (iVHuir 

riiglit Attendants -
Fleet Service, ^ "" 
Passenger Service, 
Pilots ' 7•.A' • 
Tcchnician,s and Related & 
Flight Siniulator Technicians^ 
Storchecper rcni|il(>yccs 
Uispatcliers 
Fleet Tech Instructors 
I.-oad Planners • 
Security Ofticers 
Maintenance Instructors 

Associtition of Flight Attendants (the ".AFA^fj 

Nuinbci- of;.. 
l:.mi>(oyCT5 ' 

.22,779 
ye™T;12.,8l2 International Association oFMachifiists and Aerospace Workers (the "lAlVf') 
• •• • •2,()l^2s:pdAM ' ̂ . 7 • ' • • - • 

I L45-i Air I.ihc'Pilots Association, International 

•• " v;;:.. :... 
- 9,-.321 lntcrnati(.nial;Brpthcj;hppd:oT " IBT") 

977 lAM 
396 I'rofes.sional Airline Flight Conttol .Assixiatioii •. 
128 lAiM 
OCTAM 
30 (AM 

''42® AM 

-.•777-
• • •• i-'p :•?! 

Agrtcinent Open 
ftir.Anienchncnt 

August 2021,|:»;S7fe;i 
r.9cccniber202l 
Dcceinber'202;l:.;-«y . 
Janui\ry20l9 

December 2022 
December 2021 " . 
December 2021 " 7 ™.:;; 
December 2021 
December 2p2T®Tl;;^?^' 
December 2021 
December 2021 i 



I I KM lA. RISK FACTORS. 

The following risk factors should he read carefully when evahialing the Coin;>any's business and the forward-looking slalemeiils conuuned in ihis reputi and other 
statements the Company or its representatives make from tune to time. Any of the following risks could materially and adversely affect the Company's business, 
operating results, financial condition and the actual outcome of matters as to which forward-looking stutemenis are made in this report. 

(llobal economic, political and industry conditions constantly change and unfavorable conditions may have a nuiferiid adverse effect on the Company's • 
business and rcsulis of operations. . , . , • , 

I lie Company's busiiie.s.s and rcsult.s of operations are significantly impacted by global economic and industry conditions, fhe aiiiine iiuln.stry is highly cyclical, 
and the level of demand for air travel is correlated to the strcngth of the K.S and global econoniic.s. The Company is a global business with operations oiilside of 
The United States' from which it derives significant operating revenues. The Company's international operations arc a vital ptirl of its worldwide nirliiie network. 
Volatile economic, political and market conditions in these international regions may have a negative impact on the Company 's operating results and its ability to 
achieve its business objcctivesjVi:"--is;; :!?-••• •"y.'- i'.r . 

.Robust demand for tlie Company'.s airirarisportation services depends largely on favorable economic conditions, including the strength of the domestic and foreign' 
economies. Ipw'unemployment levels, strong consumer confidence levels and the availability ofconsumei and business credit .Air tiansportation is often a ' 
discretionary purchase that leistme travelers inay liniit or eliminate during difficult economic times. In addition, duiing periods of unfavorable economic conditions, 
btisines's travelers usually reduce the volume of their travel, either due to cost-saving initiatives or as a result of decrea.sed business activity requiring travel. During t 
such periods, the Company's business and results of operations may be adversely aft'ccted due to si.gnificant declines in industry pa.ssenger demand, particularly 
vcith respect to the Company's business and premium cabin travelers, and a reduction in fare levels 

Stagnant or weakening global economic conditions either in the United States or in other geographic regions, and any fliture volatility in U.S. and global financial 
and credit markets may have a material adverse effect on the Company's revenues, results of operations and luiuidiiy If such economic conditions were to disrupt 
capital markets in the future, the Company may be unable to obtain financing on acceptable terms (or at all) to refinance certain maturing debt and to .satisfy fulurc 

capital commitments. 

Recently, United Kingdom ("UK') voters voted for the UK to exit the Iiiuropean Union (the "l-U"). a non-binding referendum that, if passed into law, could 
advei-sely affect T-.uropcan and woildwidc economic and market conditions and could contribute to instability in global financial and foreign exchange markets, 
including volatility in the valtie of the British pound and liuropcan euro, additional travel restrictions on passengers traveling between the UK and other EU 
countries and legal uncertainty and potentially divergent national laws and regulations. I hese adverse effects in Euiopean market conditions could negatively 
impact the Company's business, results ofopeiations and financial condition. 

In addition, significant or volatile ch.anges m exchange rates between the f.-.S, dollar and other currencies may have a material adverse impact upon the Company's 
liquidity, revenues, costs and operating results. 

The airline industry is highly competitive uud susceptible to pi ice discounting and changes in capacity, which could have a nuiteriai adverse effect on the 

Company. 

'fhe U .S, airline industry is characterized by substantial price competition including fiom low-cost carricis The signilicant maikct picsciice of low-cost carriers, 
which engage in substantial price discounting, may diminish our ability to achieve sustained profitability on donicstic and iincriialional routes. 

Airlines also compete for market share by incretcsing or decreasing their capacity, including route systems and the number of maikcis served Several ofthe 
Company's domestic and international competitors have increased 
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their inteniiilioiial capacity by iiidiiding service to some rlcstinatiuiis that the Company cuirently serves, caiismg overlap in ileslinatjons served and therefore 
increasing competition lor those destinations. This incieased competition in both domestic and international inaikcts may have a mateiial adverse cflecl on the 
Company'.s results ot"operations, financial condition or litpiidily. 

Terrorist attacks or international hostilities, or the fear of terrorist attacks or hostilities, even if nor made directly on the airline industry, could negatively affect 
the Company and the airline intiustry. 

The terrorist attacks on September 11, 2001 involving commercial aircraft severely and adversely impacted the Company's rinancial condition and resitlLs of 
operations, as well as the prospects for the airline industry. Among the effects experienced from the September 11, 2001 terrorist attacks were substantial flight 
disnjption costs caused by the F.AA-iniposed temporary grounding of the IJ.S airline industry's fleet, significantly increased security costs and associated. 

. passcngef inconvenience, incieased insurance costs, substatitially higher ticket refunds and signillcantly decreased traffic and passenger revenue. 

: Additional terrorist aLtack.s, even if not made directly on the airline industry-, or the fear of or the precautions taken in anticipation of such attacks (including , , 
elevated national threat vvainings bi ,selective cancellation or redirection of (lights) could materially and adversely affect the Company and the airline industry, .i. 
Wars and other iiitcrimtional hostilities could also have a material adverse impact on the Company's financial condition, licpiidity and results of operations fhe , 
Company's financiai resources may not be sufficient to absorb the adverse eflccts ofauy future terrorist attacks or other international hostilities. 

Increasing privacy and data security obligations or a significant data breach may adversely affect the Company's business. 

The C'onipany is subject to increasing legislative, regulatory and customer focus on privacy issues and datti security -Al.so. a number of the Company's commercial 
paiiners, including credit card companies, have imposed data security standards that the Company must meet and these standards continue to evolve. The Company 
will continue its efforts to meet its privacy and data security obligations; however, it is possible that certain new obligations may he difficult to meet and could 
increase the Company's costs. Additionally, the Company must manage evolving cybersecurity risks. The loss, disclosure, misappropriation of or access to 
ciistomets', employees" or bu5ine,ss partners' information or the Company's failure to meet its obligations could result in legal claitns or proceedings, liability or 
regulatory penalties, A significant data breach or the Company's t'ailiirc to meet its obligations may adversely affect the (mmpaiiy'.s reputation, business, results of 
operations and financial condition 

The Company relies heavily on technology and automated systems to operate its business and any significant failure or disruption of the technology or these 
systems could materially harm its business. 

•fhe (.."ompaiiy depends on .automated .systems and technology to operate its btisincss, including computcnved airline reservation .systems,.flight operations systems, 
revenue manageinent systenis, accounting systems, telccominunicaiion systems and commercial websites, including vvvvw.utiitcd com. Uiiitcd's website and other 
automated .systems must be able to accnminodale a high volume of traffic, maintain .secure information and deliver important flight and schedule information, as 
well as process critical financial transactions These systems could sulfer substantial or repeated disruptions due to various events, some of which are beyond the 
Company's control, inclticling natural disasters, power failures, terrorist attacks, equipment or sollvvtire failures, computer viruses or cyber sccuiity attacks. 
.Substantial or repeated sy.'aems failures or disniptiotis, including failures or disruptions related to the Company's complex integration of systems, could reduce the 
attiactivcuess of the Company's services versus tho.se of its competitor.s, materially impair its ability to mttrket its services and operate its flights, lestill in the 
unauthorized release of confidential or otherwise protected mtbrmation, result in increased costs, lost revenue and the loss or compromise of important data, and 
may adversely affect the Company's business, results of operations and financial condition 

II 
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Current or future litigation ami regulatory actions, or failure to comply with the terms of any settlement, order or arrangement relating to these actions, could 
have a material adverse impact on the Company, 

Fidiii time to time, we are subject to litigation and other legal ami regulnlory proceedings relating to our business or investigations or other actions by goveinmcnlal 
agencies, including as described In Part 1, Item 3 "Legal Piocccdings'' oFthis annual report on 1-orm 10-K No assurances can be given that the results of these or 
ttew niiittcrs will be favorable to us. An adverse resolution of lawsuits, arbitrattons, investigations or other proceedings or actions could have a material adverse 
effect on our tinancial, condition and results of operations, including as a result of iion-monctaty remedies. Defending out selves in these matters may be time-
consuming, expensive and disruptive to normal busittcss operations and may result in significant expense and a diversion of management's time and attention from 
the operation of our busine,ss, which could impede our ability to achieve our business objectives. Additionally, any amount that we may be required to ptiy to satisly 
a judgnicnt, seltlcinent, fine or penalty may not be covered by insurance. Ifwe fail to comply vvith the terms contained in any settlement, order or agreement vvith a 
governmental authority relating to the,se matters, we could be subject to criminal or civil penalties, which could have a material adverse impact on tlie Company. 
Under our charter and certain indetiinification agreements that we have entered into (and may in the future enter into) with our officers, directors and certain third 
parties, we could be required to indemnify and advance expenses to them in connection with their involvement in certain actions, suits, investigations and other 
proceedings. There can be no a.s,surance that aity of these payments will not be material. 

Disruptions to the Company's regional network and United Express flights provided by third-party regional carriers could adversely affect the Company's 
operations andfinnttcial condition. 3 ~r, A'• : 

riic Company has contiactual relationships with various rtigiontd carriers to provitlc regional jet and turboprop scivice branded as United t-xpress These regional 
operations are an extension of the Company's mainline network and complement the Company's operation,s by cat tying traffic that connects to mainline serx'ice 
and allows flights to smaller cities that cannot be provitlcd economtcally with mainline aircraft fhe Company's business and operations are dependent on its 
regional flight network, with regional capacity accounting for approximately 11% of the Company's total capacity as of December 31, 2016. 

•Although the Company has agreements with its regional carrieis thtil include contractually agreed performance metrics, the Company does not contiol the 
operations of these carriers. A number of factors may impact the Company's regional network, including weather-related effecLs and se.asonality. In addition, the 
decrease in qualified pilots driven by federal regulations has atlvensely impacted and could continue to affect the Company's regional flying For c.xample, the 
FAA's expansion of minimum pilot qualification standard.s, including a requirement that a pilot have at least 1,300 total llight hours, as well as the FAA's revised 
pilot flight and duty time rules, effective .lanuary 2014, have coritt ibitted to a smaller supply of pilots available to regional carriers The decrease tti qualified pilots 
resulting from the regulations as well as factors including a decreicsed student pilot population and a shrinking U S. military from which to hire qualified pilots, 
could adversely impact the Company's operations and financial condition, and also require the Company to reduce regional cairier nyiiig. 

If a significant disniption occurs to the Company's regional network or flights or if one or more of theregional earners with which the Company h.ns relationships 
is iirtablc to perform their obligtitions over an extended pctiod of time, there could be a materi.-il aitver.se effect on the Company's bttsiness, financial condition and 

operations. 

The Company's hu.siness relies extensively on third-party service providers. Failure of these parties to perform us expected, or interruptions in the Company's 
reiationships with these prmiders or their provision of services to the Company, could have an adverse effect on the Company's financial position and results 

of operations. 

fhe Company has cngageil third-party service providers to perl'oiin a large number of functions that, are integral to its biisines.s, including regional operations, 
operation of customer service call centers, distiibution and sale of airline seat inventory, provision of infoimalion technology infiastruciurc and services, 
trtinsmilting or uploading of data, provision of aircraft maintenance and repairs, provision of various utilities and performance of aircrall 
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(Heliiig iipcratioiis, among other vital functions and services. Tlic Conipany does not directly conliol these third-paiiy service providers, although it does enter into 
tigreemcnts with most of them that define expected service performance Any of these third-party service providers, however, may materially faij to meet their 
service performance commitments to the Company, may sii/ler disruptions to their systems that could impact their services, or the agreements with such providers 
may be terminated For example, flight reservations booked by customers and travel agencies via third-party GDSs may be adversely affected by disruptions in the 
business relationships between the Company and CDS operators. Such disruptions, inchulmg a failure to agree upon acceptable contract terms when contracts 
expire or otherwise become subject to renegotiation, may cause the Company's tlight infornuition to be limited or unavailable for displtty, significantly iiicrease 
fees fofboth the Company and CDS users and impair.the Company's relationships with its customers and travel agencies. The failure of any of the Company's „ 
third-parly service providers to perform their service obligations adequately, or other interruptions of services, may reduce the Company 's revenues and increase its 
expetises, prevent the Conipany from operating its flights and providing other services to its customers of result in adverse publicity or harm to its brand. In ' 
addition, the Company's business and financial pcrforniahce could be materially banned if its customers believe that its services are unreliable or unsatisfactory." 

Orders for new aircruft lypically must be placed years lit advance of scheduled deliveries, and chanpes in the Company's route network over time may make 
aircraft onofder less economic for the Company, but any modification or termination of such orders could result In material liability for the Company. 

The Company's orders for neiv.aifcrafl arC typically made years in advance of actual delivery of such aircrall, and the financial commitment required foi purchases 
of new aircrall is substantial. At December 31, 2016, the Coiiipany had firm coinrnitnients to purchase 257 new aircrall from I he Boeing Company ("Boeing"), 
Airbus S.A S (".Airbus") and Embraer ,S A ("Embraer"), as well as related agreements with engine maiuifacturers, maintenance provideis and others. At 
December 31, 2016. the Company's commitments relating to the aeqiiisitioii ofaircrall and related spate engines, aiicrafl improvements and other related 
obligation.s aggregated $23,6 billion. 

Subsequent to the Company placing an order for new aircrall, the Company's route network may change, such thai the aircraft on order become less economic to 
operate flights in the Company's network. As a result, the Company's preference for a particular aircraft that it has ordered, oflen years in advance, may be 
decreased or eliminated. If the Company were to seek to rnodity or terminate its existing aircrall order comrnitincnts, it may be responsible for material obligations 
to its counterparties arising from any such change. However, the Company expects that any such change that it makes would be in the long-term best economic 
interest ol the Company. 

The Company could experience adverse publicity, harm to its brand, reduced travel demand and potential lort liability as a result of an accident, catastrophe, or 
incident involving its aircraft, the aircraft of its regional carriers or the aircraft of its codeshare partners, which may result in a material adverse effect on the 
Company's results of operations or financial position. 

An iiecideiit. catastrophe, or incident involving an aircrall that the Company operates, or an aiiciall that is operated by a codcshaic partner or one of the Company's 
regional carriers, could have a material adverse effect on the Conipany if such accident, catastrophe, or incident created a public perception that the Company's 
operations, or the operations of its codeshaie partners or regional cariicrs, are not safe or reliable, or are le.ss safe or icliable than other airlines. Such public 
perception could in turn result in adverse publicity for the Company, cause harm to the Company's braird and icduce travel demand on the Company's flights, or 
the flights of Its codeshare parlners or regional carrier.s. 

In addition, any .such accident, catastrophe, or incident could expose the Conipany to significant tort liability .Although the Company currently iiiaiiitains liabijity 
insurance m amounts and of the type the Company believes to be consistent with industry practice to cover damages arising from any such accident or catastrophe, 
and the Company's codeshaie paiincrs and regional carrieis carry similar insurance and generally indemnify the 

13 



Talile ufCuiitcnts 

Company (or ihcir opcnilioiis, il'llii; Company's liabilily excuoils (lie applicable policy limits oi the ability oCanoilicr earner to inijcmnily it, the Company could 
inctir substantial losses from an accident, catastrophe or incident wliicb may result in a material adverse effect on the Company's results of operations or financial 
position 4 

If we experience changes in, or ore unable to retain, our senior nianngeinent team or other key employees, our operating results couhl be atlversely affected. 

Much of onr fiiture success depends on (he continued availability of skilled personnel with industry experience tind knowledge, including oiir senior management 
team and other key empioyecs. If we arc unable to iUtract and retain talented, highly ([tJalificd senior management and other key employees, or if we are unable to 
effectively provide for tire succession of senior managemcntj our business may lie adversely affected. 

High aiut/or volatile fuel prices or significant disruptioiis in the supply of aircraft fuel could have a nuitcrldl adverse impact on the Company's strategic plans, 
operating results, financial position and liquidity. 

Aircraft fuel is critical to the Company's operations and is one of its single largest opertiting expenses. The timely and adequate supply of fuel to meet operational 
demand depends on the continued availability of reliable fuel supply sources, as well tis related service and delivciy infraslructutc. Although the Company has 
some ability to cover short-term fuel .supply and infrastructure.disruptions at some major demand locations, it. can neither predict nor guarantee the continuetlj, . 
timely availability of aircraft fuel thr oughotti the Ccypany.'s;sy^ Company generally sources fuel itt prevailing market pi ices, ' ff ''' 

Aircraft fuel has histoiicnily been the Company's most volatile operating expense due to the highly unprcdietabic namrc of market prices for fticl Market prices for 
aircraft fuel have historically lluetuated substantially in short periods of time and continue to be highly volatile due a dependence on a multitude of ttnprcdictiihic 
factors beyond the Company's control fhesc factors include changes in global criitle oil prices, the halance betiveen aircralt fuel supply and dcmtind, natural . 
disasters, prevtiiling invcntoiy levels and fuel production and transportation infrastmcttirc. Prices of fuel are also itnpacicd by indirect factors that tnay potentially • 
impact fuel supply or demand balance, such as geopolitical events, economic growth indicators, (iscal/monctary policies, fuel tax policies, environmental concerns 
and financial investments in energy markets Roth actual changes m these factors, as well as changes in market expectations of these factors can potentially drive 
rapid changes in fuel price levels in short periods of time, 

(liven the highly competitive nature of the airline industry, the Company may not be able to increase its fares ttnd fees siifficictitly to offset the full impact of 
increases in fuel prices, especially if these increases arc significant, rapid and sustained, l-urthcr such fare and tec increases may not be sustainable, may reduce the 
general demand for air travel and may also eventually impact the Company's strategic growth and investment |)lans lor the future In addition, decreases in fuel 
prices for an extended period of time may result in increased industiy capacity, increased competitive actions for market shar e and lower fares or sui charges in 
general If fuel prices were to then suhsequently rise r|uickly, there may be a lag between the rise in fuel prices and any improvement of the revenue environment. ' 

To piotect against incicascs in the market prices of fuel, the Company may hedge a poition of its future fuel reqmreineuts However, the C'ompany'.s hedging 
program may not be successful in mitigating higher fuel costs, and any price protection provided may be limited due to choice ofhcdging instininents and market 
condition.s, including breakdown ofcorrelation between hedging iiistiument and mtiiket price of aircrall fuel and failure of hedge countet parties. To the e.xtent that 
the Company decides to hedge a portion of its future fuel requirements and uses hedge contracts that have the potential to create an obligation to pay upon 
settlement if fuel prices decline signilicaiitly. such hedge contracts may limit the Company 's ability to beneftl fully from lowei fuel costs in the future. If fuel prices 
decline significantly from the levcLs existing at the time the Company enters into a hedge contract, the Company may bo required to post collateral (margin) beyond 
certain thresholds There can be no assurance that the Company's hedging arrangements will provide any particular level ot piotection against 
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uses in (ucl prices or Ihal Its coimterpariies will be able to perforin under the Company's hedging arrangements. Additionally, deterioitiliori in the Company's 
rmancial condition could negatively affect its ability to enter tnto new hedge contracts in the future. 

See Note 10 to the tinancial statements included in Part II, Item 8 ofthis report I'or additional information on the Company's hedging activities. 

Union disputes, employee strikes or slowdomts, and other Inhor-related disruptions could adversely affect the Company's operations and could result in 
increased costs that impair its financial performance. 

United is a highly unionized company. As of December 31, 2016, the Company and its subsidiaries had approximately 88,000 active employees, of whom 
approximately 80% were represented by various U S. labor organizations. 

There is a risk that unions or individual employees might puisue judicial or arbitnil claims tirisin;'out of changes implemented as a result ofthe Company entering , 
into collective bargaining agreements with its represented employee groups. 'I'here is also a possibflity that employees or unions could engage in job actions such ;is 
slowdowns, work-to-rule campaigns, sick-outs or other actions designed to disrupt the Company's normal operations, in an attempt to pre,s,sure the Company m , 
collective bin gaining negotiations. Although the RLA makes such actions unlawful until the paities have been lawfully released to self-help, and the Company can 
seek injunctive relief against prematureself-help, such actions can cause significant harm even if ultimately enjoined. In addition, collective bargaining agreements 
with the Company's represented employee groups increase the Company's labor cosLs, which increase could be inatei iai for any applicable reporting pei iod, • - ,; ^ 

See Notes i,s and f6 to the financial st.'itements included in Part If, Item 8 of this report for additional informution on labor tiegoliatioiis and costs. 'v 

An outbreak of a disease or similar public health threat could have a material adverse impact on the Company's business, financial position and results of 
operations. 

An outbreak of a disease or similar public health threat that affects travel demand or travel behavior, or travel restrictions or reduction in the demand for air travel 
caused by an outbreak ofa disease oi siinihir public health threat in the future, could have a material adverse impact on the Coniptiny's business, linancial condition 
and results of operations. 

Extensive government regulation could increase the Company's operating costs and restrict its ahility to conduct its business. 

Airlines are subject to exten,sive regulatory and legal oversight. Compliance with U S. and international regulations imposes significant costs and ni.ay have adverse 
effects on the (."ompany. Laws, tegulatious, Itixes and airiiort rates and charges, both domestically and internationally, have been proposed from lime to time that 
could significantly increase the cost of airline operations or reduce airline revenue. 

United provides air transportation under ccrtifieates of public convenience and ncee.ssity is.sucd by the DOT If the I.XTf alteied, amended, modified, .suspended or 
revoked these certificates, it could have a material iidver.se effect on the Company's business. The fAA regulates the safely of Uimed's operations. United operates 
pursuant to an air carrier opciating certificate issued by the FAA. In January 2014, the FAA's mote stringent pilot flight and duty time requirements under Part 117 
ofthe Federal Avi.ation Regulations took effect, which has increased co.sts for all carriers. In July 2014, minimum qualifications took effect for air carrier first 
officers. These regulations will continue to impact the industry and the Company for years to come, as they have caused mainline airlines to hire regional pilots, 
while simultaneously significantly reducing the pool of new pilots fiom which regional carriers themselves can hire .Although this is an industry i,ssuc, it directly 
affects the Company and requires it to reduce regional partner flying, as several regional partners have experienced difficulty flying their schedules due to reduced 
pilot availability. From time to time, the FAA also issues orders, airworthiness 
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directives and other legitlarions relating to the inainleiiiiiice and operation of nircialt that reqiiire material expenditures ot operational restrictions hy the tannpany. 
These 1-AA orders and directives could include the temporary grounding of an entire aircraft type if the F AA identifies design, manufacturing, maintctiance or other 
issues rec|niring iinniediate corrective action fhese l AA directives or reqiiircments could have a maieritil tidveise effect on the (Company 

In addition, the Company's operations may he adversely impacted due to the existing antiquated ATC system utilized by the U S government. During peak tra\cl 
periods in certain markets, the current ATC system's inability to handle ATC demand has led to short-term capacity constraints imposed by government agencies 
and resulted in delays and disruptions of air tralTic. In addition, the current system will not be able to effectively handle projected future air trallic growth 
Inipositipn of these A TC constraints on a long-term basis may have a material adverse effect on the Company's operations. Failure to update the A'l C system in a 
timely manner, and the substantial (tinding requirements of a modernized ATC system that may be imposed on air carriers may have an adverse impact on the 
Company's financial condition or resiills of operations 

Access In landing and take-off rights, or "slots." at several major U.S. airports and many foreign airports served by the Company arc, or recently have been, subject 
to government regulation. Certain of the Company's niajoi hubs arc among the most congested airports in the United States and have been or could be the subject 
(if regulatory action that might limit the number of flights and/or increase costs of operations at certain times or Ihioughout the day, I he KAA may limit the 
Company's aiiport access by limiting the number of departure and ariival slots at high density traffic airpoits, which could affect the Company's ownership and 
transfer rights, and local airport authorities may have the ability to control access to certain facilities or the cost of access to their facilities, which could have an 
ativcr.sc effect on the Company's business The FAA historically hasTaken actions with respect to airlines' slot holdings that airlines have challenged, if the FAA 
were to take actions that adversely nITect the Company's slot holdings, the Company could incur substantial costs to preserve its slots or may lose slots. If slots are 
eliminated at an airport, or if lite number of hours of operation governed by slots is reduced at an airport, the lack of controks on takeoffs and landings could result 
in grctilcr congeslion both at the affected airport or in the regional airspace (e.g, die New Yoik City melropolilaii legion airspace) and could significantly impact 
the Company's operations. Further, the Company's operating costs at airports, including the Company's major hubs, may increase .significantly because of capital 
improvements at such airports that the Company may be required to fund, directly or indirectly. .Such costs could be imposed by the relevant airport aulhonty 
without the Company's appioval and may have a material adverse elfcct on the Company's linaiicial condition. 

•file ability of carriers to operate flights on interiialiona! routc.s between the United .Slales and other countries may be subject to change. Applicable iirraiigenients 
hetween the l.'nitcd States and foreign governments may be amended from lime to time, government policies widi respect to airport operations may be revised, and 
the availability of appropriate slots or facilities may change The Company currently opertites a number of Ihghts on international routes under government 
ari aiigcments, regulations oi policies that designate the miinbei of carriers poriiiiltcd to operate on such routes, the capacity of the carriers providing services on 
sneh routes, ihe airports at which carriers may operate international flights, or the number of carriers allowed access to particular tiirports. .Any furlher limitalions, 
additions or modilieations lo such nrrangenicnts, regulations or policies could have a materuil adverse effect on the Company's tlnancial pnsilion and results of 
operations Additionally, a change in law, regulaiion or policy for any of the Company's international routes, such as Open Skies, could have a material adverse 
impact on the Company's financial position and rcsnlts of operations and could result in die iinpairnient of material amounts (>f related tangible and intangible 
assets. Ill addition, competition from revenue-sharing joint vcmiircs and other alliance arrangements hy and among other airlines could impair the value of the 
Company's business and assets on the Open Skies routes, flic Conipany's plans to enter into or expand U.S. antiliiisl immunized alliances and joint ventures on 
various iiitei national loutes are subject to receipt of approvals from applicable U.S. tedcral authorities and obtaining other applicable foreign government 
clearances or satisfying the necessary applicable regulatory requirements There can he no assurance that such approvals and clearances,will be granted or will 
continue in elTcct upon further regulatory review or that changes in regulatoiy rcqniremcnis or standards ctin he satislled, 
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Many aspccis of the Company's operations arc also subject to incicasliijiiy stringent (cdcral, slate, local and intcinuliorial laws protecting lire enviionment. Future 
cnviionmenlal regulatory developments, such as climate change regnlalions in the United Stales and abroad could adversely affect operations and increase 
operating costs in the airline industn,-. In addition, there is the potential Ibr addititmal regulatory actions in legatd to the emission of OUOs by the aviation industry. 
The precise nature of future requirements and their applicability to the Company are difficult to predict, but the financial impact to the Company and the aviation 
industry would likely be adverse and could be significant, ™ : 

In 2017, the U.S. Ctrngrcss will continue to consider legislation to reauthorize the FAA, which encompasses all significant aviation tax and policy related issues. As 
walh previous rcauthoii/ation legislation, tlit? VJ S, Congress may. consider a range of policy changes that could impact tiic Company's operations and costs. 

See Part I, Item 1. Business—Indiistry Regulation, of this report for additional information on government regulation impacting the Company, 

The airline inthisi^'may uudergo fiirlher change with respect to alliances and Joint ventures or due to consolidalivns, any of which could have a material 
ttdverse effect 'oh the Company. - . 

The Company faces and may continue to ftice strong competition from other itarriers due to the modification of alliances and Ibrmation of new joint venuires. 
Carriers may improve their competitive positions through airline ulliances, slot swaps and/or joint ventures. Certain types of airline joint vctituies lurther 
competition by ailowiiig multiple airlines to coordinate routes, pool revenues and costs, and enjoy other mutual benefits, achieving many oftlie benefits of ' ' 
consolidation, "Open .Skies" agreements,; including the agreements between the United States and the EU ami between the United States and Japan, may also give 
lise lp better integration opportunities iiinong iiueriuitibnal carriers. Movement of airlines between current global airline alliances could reduce joint nctwoik' 
ctivcragc for nienibers of such alliances while also creating opportunities for joint ventures and bilateral alliances that did not exist before .such realignineiit. There 
is ongoing speculation that further airline and airline alliance con.solidations or reorganizations coiiltl occur in the future, especially ifncw "Open Skies" 
agreements between Rrazii and the United States arc fully implemented The Company routinely engages in analysis and (liscnssions regarding lis own strategic 
position, including current ant! potentitd alliances, tisset acquisitions and divestitures and may have future discussions with other airlines regarding strategic 
activities. If other airlines participtite in such aclivilies, those airlines may significantly improve their cost struetiues or revenue generation capabilities, thereby 
potentially making them stronger competitors of the Company and potentially impairing the Comptiny's ability to realize expected benefits from its own strategic 
relationships 

Insufficient liquidity may have a material adverse effect on the Company's financial position and husiitess. 

I he Company lias a significant anioniit of financial leverage from fixed obligations, inclnding aircralf lease and debt financings, leases oi'airport properly and other 
facilities, and other material cash obligations In addition, the Company has substantial noncaneclabic commitnieiits for capital expenditures, including for the 
acqutsition of new aircrafl and related spare engines 

Although the Company's cash flows from operations and its available capital, including the procced.s from financing tiansactions, have been sufficient to meet 
these obligations and commitments to date, the Company's ftmire liqiiidily could be negatively affected by the risk factors discussed in this Item l.^., iiieluding, but 
ntrt limited to, substantial volatility in the price of fuel, adverse economic comlilinns, disruptions in the global capital niarket.s and catastrophic external events. 

If the Company's liquidity is materially diminished due to the various risk factors noted in this Item I A. or otherwise, the Company might not Ire able to timely pay 
it.s leases anti debts or comply with certain operating and financial covenants under its financing and credit card processing agreements or with other material 
provisions of its coiilractiial obligations. Certain of these covenants require the Company or United, as applieable, to maintain minimum liquuliiy and/or minimum 
collateral coverage ratios. The Company's or United's ability to comply with these covenants may be affected by events beyond its control, including the overall 
iiidusliy revenue environment, the level of fuel costs and the appraised value of the collateral. 
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Ifthc Company does not timely pay its leases and debts or comply with such coveiuiiits, a variety ol'adverse consequences could result These polcntial adverse 
consequences include an increase of required reserves tinder credit card processmit agreements, withholding of credit card sale proceeds by its credit card service 
providers, loss of tiiuii awn lines of credit, the occurrence of one or more events of default under the relevant agreements, the acceleration of the maturity of debt 
and/or the exorcise of other remedies by its creditors and equipment lessors that could result in a material adverse effect on the Company's Ihuincial position and 
icsults of operations. The Company cannot provide asstiraiiee that it would have sufricienf liquidity to repay or rcliiuince such debt if it were accelerated. In 
addition, an event ordefaiilt or aeeeleriitioii ofdebt tindei certain of its financing agreements could result in one or more events of default under certain of the 
Company's other financing agreements ilue to cross riefault and cro.ss aeeeleralioii provisions 

Furtheriiiorc, insufficient liquidity may limit the Company's ability to with.stand competitive pressures and downturns in the travel business and the economy in 
gi^neral " ' 

The Company's substantial level of indebtedness aiid non-investment grade credit rating, as vvell as market conditions and the availability ofassets as collateral for 
loans or other indebtedness, may make it diffictilt for Uie Company to raise additional capital if needed to meet ils liquidity needs 011 acceptable terms, or at all. 

LSCC Part II, Item 7. Management's Discussion and Analysis of T'lnaneial Condition and Results ofOpeiations, of this repoil for additional information regarding the 
Company's liquidity,'; &;• v'' ' \ Z' 

. Increases in insurance costs or reiliiclions in insurance coverage may nuncriaily and adversely impact the Company's results of operations and fmuncini 
eondilion. 

The Company could be exposed to significant liabilily or loss if its property 01 operations were to be affected by a natural cataslroplie or other event, including 
aircrafi accidents Ifllie Company is unable to obtain sunicicnt msttrancc (including but not liniiterl to terrorism, aviation hull ami liability, workers' compcn.salion 
and property and business interruption insurance) with aeeeplable terms or if the coverage obtained is insufficient iclativc to acUial liability or losses that tlic 
Company experiences, whether due to insuranee market conditions or otherwise, its results ofoperations and financial condition could be miitcrially and adversely 
affected. 

The Cnmpany's results of operations Jlnctnate due to seasonality and other factors associated with the airline industry. 

Due to greater demand for air travel during the spring and summer months, revenues in the airline indu.stry in the .second and third quarters of (he year arc generally 
stronger than revenues in the first and fourth quarters of the year, \c1iich are periods o1 lower travel demand. The Company's rc.sulLs ofoperations generally reflect 
this seasonality, but have also been impacted by numerous other factors lluit are not necessarily seasonal including, among others, the impo.sition of excise and 
similai taxes, extreme or severe weather, A'fC congestion, geological events, natural disasters, changes in the competitive environment due to industry 
consolidation, general economic conditions and other factors As a result, the Company's quarterly operating results arc not necessarily indicative ofoperaling 
results for an entire year and historical operating rcvsiilts in a quarterly or annual period are not necessarily tndicnlive of future operating results 

The Company may never realize the full value of its intangible assets or Its long-lived assets causing it to record impairments that may negatively affect its 
financial positioti and results ofoperations. 

In accordance with apphcahle accounting standards, the Company is required to (est iLs indefinite-lived intangtble as.seLs for impairment on an annual b<asis. or more 
frequently if conditions indicate that an impairment may htive occurred. In addition, the Company is required to test certain of its other assets for impairment if 
conditions indicate that an impaiimcnt may have occtiired 

The Company may be required to iccirgnife impairments in the future due to, among other factors, extreme fuel price volatility, tight credit markets, a decline in 
the fair value of certain tangible or intangible a.s.scts, 
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1111 favorable ticiids in hislorical oi forecasted rcsiills of operations and cash Hows and an niiceitain economic environment, as well as other iinceitamlies flie 
Company can provide no assurance that a material impairincnt charge of tangihie or intangible assets will not occur in a fimire period. The value of the (.loinpany's 
aiicrafl could be imptieted ill future periods by changes in supply and demand for these aircraft Such changes in supply and demand for certain aircraft types could 
result from grounding of aircraft by the Company or other carriers An impairment charge could have a material adverse elTeet on the Company's financial position 
and resulis of operations. 

The Cniupaiiy's ability la use its net operating loss carryfanvanis to offset future taxable income for U.S. federal income tax purposes may he significantly 
limited tine to various circumstances, including certain possible future transactions involving the sale or issuance of UAL common stock, or if taxable income 
does not reach sufficient levels. 

Asot'Deccmbcr 31, 2016, UAL reported consolidated federal net operating loss ("NOL") carry foivvarcls of approximately $4,4 billion, 

I'hc Company's ability to use its NUL cartyforvviirds niay be Innited if it experiences an "'ownership change" as derincd in Section .582 ("Section 382") of the 
Internal Ucvciuie Code of 1986, as arncndcd An ownership change generally occurs if certain stockholders increase their aggregate percentage ownership of a ,, 
corporation's stock by more than 50 percentage points over their lowest percentage ownership at any time during the testing period, which is generally the three- • 
year period preceding any potential ownership change. 

There is no assurance that the Company will not experience a future ownership change iindcr Section 382 that may significantly limit or possibly climiiialc its 
ability to use its NOI, carryforwatds Potential future traiisactioiis involving the sale or issuance of UAl, common slock, including the exercise ofeonvcrsion 
options under the terriis of any convertible debt that MAI, may issue in the future, the repurchase of such debt with UAl, common stock, any issuance of UAL 
common stock tor cash, and the act|Uisition or disposition ofsuch stock by a stockholder owning 5% or more of UAl, common slock, or a combination of such 
transactions, may increase the possibility that the Company will experience a liiiiire ovvnciship change under Section 382. 

Under Section 382, a future ownership change would subject the Company to additional annual limitations thai apply to the, amount ol prc-owiierslup change NOLs 
that may be used to offset post-ownership change taxable income, 'fhis limilalion is generally determined by muhiplying the value of a eorporalion's stock 
immediately before the owaieisliip change by the applicable long-tenii tax-exempt rtile Any unused annual limitation may, subject to certain limits, be carried over 
to later years, and the limitation may under certain ciieumstanccs be increased by built-in gams in the assets held by such corpoiation at the time oftlic ownership 
change. This limitation ei)uld cause the Coiripariy's U S, federal income taxes to he greater, oi to he paid earlici, thiin they otherwise would he, and could cause all 
or a portion (>f the Company's NOI, cany forwards to expire unused. .Similar rules and limitations may apply for state income tux purposes. The Company's ability 
to use lis NOL carry forwards will also depend on the amount of taxable income it generates in fiiturc' periods. Its NOf, carryforwards may e.xpirc before the 
(Company can generate suftleieiit taxable incoinc to use them in full: 

Our significant investments in airlines in other ports of the world and the commercial relationships that we hare with those carriers may not produce the 
returns or results we expect. 

An important patt of our strategy to expand our global network includes making significant investments in airlines m other parts of the world and expanding our 
commeieiul relationships with these earners. In 2015, we made a $100 million mve,stment m A/iil l.inhas Acreus Brasileiras S A, ("Azur j and enhanced our 
commercial arrangements with Azul, We expect to continue exploring similar non-controlling investments in, and entering into joint venture,s, commercial 
agreements, loan transactions and strategic alliances ivith, other carriers as part of our global business strategy These transaerions and relationships (including our 
strategic partiiciship with, and inveslmcnt in, Azul) involve signilicant challenges and risks, including that we may not realize a satisfactory return on our 
investment, that we may not receive repayment tif invxxsted funds, that they may distract 
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niaiingenieiit from our opeiations or (hat they may not generate the expected revenue synergies. These events could have a material adverse effect on our operating 
re.stilts or financial eondition. 

In addition, we are dependent on these other carriers for signifieant aspects of our network in the regions in which they operate While we work closely with these 
carriers, we do not htivc control over their operations or business methods We may be subject to conseituenclis from any improper behavior of joint venture 
partners, including for failure to comply with anti-eorruption laws such as the United States Foreign Corrupt Practices Act. Fuithcrmorc, our relationships with 
these carriers may be subjitet to the Itiws and regulations of non-U.S. jurisdictions in which these carriers are located or conduct business. Any political or 
regulatory change in these jurisdictions that negatively impact or prohihit our afriingcmcnUi with these carriers could have an adveise effect on our results of 
operations or financial condition. To the extent that tin; operations of any of these carrict s arc disrupted over an extended period of time or their actions subject us 
to the coiiseqtiences of failure to comply with laws and regulations, our results of operations mtiy be adversely affected 

pi •. • 
Pi-, i • . • '.Vfi 

ITFAIIB. liNmvSOLVTDST.AKK COMMENTS. 

None. 
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ITF-M 2. 

Fleet 

PROrFRIIKS. 

liicUnlmg iiiiciLil'l operated by Uiiiled's regional earners, Uniled's tleel consisted ol' 1,231 alrtrall as of December 31, 2016, the details of which ate presented in 
the tables below 

Aii ci iift Type Total Owned Leased 
Scats in Standard Average Age (fn 

C'oiiligit ration ^'cars) 

747-400 
777-300HR 
777i200i-.R 

'777-200 ... .„.i 
•787-9 •••;• 
787-8 
767-4001iRr 3 
767-300KR 
757-300 
757-200 
737-900HR.„.;. 
737-900 ' 
737-800jj:i..-. 
737-700 
AHO-200 
A319-100 
:3i;|Total mainline 

; 55 • . '38 • , 17" ; ; •' ' • ' 267-269 
' 19 , ' 19 — 266-364 

• • • i« • • •252 
.12 . • , . 12 • . ' — 219 

• 35 • . ' . 22 ' ' 13 
. v ... 242 
183-214 

;. ••.' • 21 
56 ^ 47 9 142-169 

136 • 136 , 167-479 
i2 8 4 167-179 

iC. • , . ••^•:137---W::34lfJ^\-yK73S;l^ 
40 14 26 ' 118-126 

19 5 

3.5 

•r .• 
|f)9 

15 3 

17.8 
r-V".; • 15(1* -48.5, 

61 47 14 128 
; -fi. 

16' 

.Aircraft Type 

Capacity 
Ptirclinse 

.Agreement 
Total Owned Leased 

Osvncd or Regional Carrier 
I.eased by Operator and 
Kegioiiiil .Number of 
Carrier Aircraft 

Rceional: 
Lmbraciy 

Lnihraer 170 

•••• 
CR.I200 
Lmhrar'HR.! 145 (XR/LRdd^); 

(2301) 
LnitnacTHRJ 135 . 
O200 

Total regional 
lotal 

.Seats in Stanilard 
Coiifiguratioii 

Republic; 34 
38 — — 38 Shuttle 4 70 ;...• '• •.:• 
50 — ' 29 21 ,SkyWc.st; 50 ' " ' .5(1' 

•v..' •• ••')••- ''' -
,-• 4r;m.s; States-..i4, ..,••• •• . >• 

183;.-

16 

' 16 ;. . 167 C'omhitit.Air:-10 . . f. T50;' 
5 CommutAir; 5 50 

. .' •••A: •T-f....37;:ji 
16 (.'ommiilAir' 16 37 

2494; •;=46?2 

1,231 568 416 247 
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In aiiditioii to (he aircrall presented in the tables above, fiiitcd ovvn.s or leases the folUnving airctafl listed below as oI'Dccenibei 31. 201(5. 

One owned Boeing 767-200, which is being subleased to another airline, 
l our Boeing 7.)7-200s, which arc owned and being held lor disposition; 
Ten leased lunhracr ItRJ (.l.ts, which are permanently grounded; and 

'I hree owned Embraer HRJ 145.S, which aie temporarily grounded. 

I'irm Order and Option Aircraa ' 

As of December 31, 2016. United had firm eommitments and options to purchase aircraft from Boeing, Bnibraer and Airbus presented in the table below; 

INumbcrofFirni 
.Aircraft Type Cominitnicnts (a) 

'Airbus-A3Spij!0g(^';;T:- \ " 033 
. f3oeing-737NG/737MAX/;, .,.3.• 'O?.. 

Boeing 777-30®'" 03^^ 
Boeing 7!i7-8A9A 10 . , 21 

; Embfaei^BijS • " • " , •;•••*: V ; ilKI-'- '' •"2^:" 
(a) also hsis aoJ purchasi: ngJifs for addifional aircraft 

In 2016, United announced a modification to its then-existing narrow body order hook by converting its original order for 63 Boeing 737-700 nircraO into lour 
737-R0()s to be delivered in 2017 and 61 Hoeing 737MAX aircraO with delivciy dates to be determined. 

The aircraft listed in the table above are scheduled for delivery from 2017 through 2027, In 2017, United expects to take delivery of four Boeing 737Nft aircraft, 
three Boeing 787-9 aireratt, 12 Boeing 777-300FR aircratl, 24 l",mbraci aircraft and six used Airbus A319s. In addition, up to 14 additional used .Airbus A319s may 
be delivered between 2018 and 2021, .subject to certain conditions. To the extent the Company and the aircraft manufacturers with whom the Company htis existing 
orders for new aireratt agree to modify the contracts governing those orders, the amount and timing of the Company's future capital eommitments could change 
See Notes 11 and 15 to the financial statements included in Part II, Item 8 of this report for additional information. 

Facilities 

United's principal facilities relate to lca.ses of airport facilitie.s, gatc.s, hangar sites, terminal buildings and other facilities in the municipalities it serves, tinitcd has 
major tcrmintil facility leases at SFO, Wasliington Dulles, C.'hicago O'Hare, LAX, Denver, Newark, Houston 13ush, Hopkins International Airport and Guam with 
expiration (tales ranging from 2018 to 20'H Substantially all ofthese tacililie.s are leased on a net-rental basis, resulting in the Company's responsibility for 
maintenance, insurance and other facility-related expenses and services. 

United also maintains adinini.strativc offices, catering, cargo, training facilities, maintenance facilities and other facilities to support operations in the cities served. 
United also has multiple leases, which expire from 2017 through 2029 for its principal executive otllcc tind operations center in downtown Chicago, ttnd certain 
administrative offices in downtown Houston. 

ITCM 3. I-EGAI. l'U(>CF,Kl)INGS. 

On .lune 30. 2015, UAL received a (iiivil Investigative Demand ("CID") from the .Aiititrust.Divi.sion of the DOJ seeking documents and information from the 
Comptiny in connection tvith a DOJ investigation related to statements and decisions about airline cttpttcity fhe Company is working with the DfJ.I and has 
completed its response to the GID. The Company is not able to pretlict what action, if any, might be taken in the future by the DOJ or other governmental 
authorities as a result of the investigation. Vtcginning on July 1, 2015, sub.sequcnt to the annouticement of the CID, UAL and United were named as defendants in 
multiple class action lawsuits that 
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itsscrlcil cliiims under the Sherman Antitrust Act. which have been eonsoliiliited in the iJnited States District Court tor the District ol Columhia I he complaints 
generally allege collusion among tJ.S. airlines on capacity impacting airfares and seek treble damages The Company intends to vigorously defend against the class 
acliorilawsuits 

On October 13, 21)15, United received a Clf) from the Civil Division of the DO.l. The CID requested documents and oral testimony from United in conneetion with 
an industry-wide DO.I investigation related to delivery scan and other data purportedly required for payment for the carriage of mail under Uiiited's Iiitei national 
Cornmercial Air Contracts with the United States Postal Service, The Company has been responding to the DOJ's request and cooperating in the investigation since 
that time. On Novemher-X; 2016, the DOJ Criminal Division met with representatives from the Company and advised they are conducting an industry-wide 
investigation into the sjmiematter, fhe Coinpany |s also cooperating with the governnient in this aspect of their investigation and on December 21, 2016 
representatives from the Company met with both the Civil and Criminal Divisions to provide additional information The Coinpany cannot predict what action, if 
any, might be taken in the fiitiiie by the DOJ or other governmentiil authorities as a result of these investigations. 

As disclosed in the Company's piior two Annual Reports on Form 10-K for fiscal years 2014 and 2015, the Company and certain of its current and former 
executive officers and employees received federal grand juiy .subpoenas requesting records and testimony related to certain individtials formerly associated with the 
Port .Authority of New York and Netv Jersey and related operations ofthe Company As announced on September 8, 2015, certain of the Company's executives 
stepped dotvii in connection with its related internal investigation. The Company cooperated with the, investigation by the fJSAO in respect ofthe Port Authority 
matter and;:a,s announccdVn July 14, 2016, the Company reached a resolution in the form ofaNon-Rro.seciitibn Agreementrvith the USAD, As announced on 
December 2, 2016, theCompany also resolved the prcviotisly disclosed related investigation by the .SKC in respect of the Port Authority matter 

Oilier Lejiul Proceciliiigs 

'fhe (Jompany is involved in various other claims and legal actions involving passengers, customers, suppliers, employees and governnient agencies arising in the 
ordinary course of business. Additionally, from time to time, the Coinpany becomes nwfire of potential non-compliance with applicable environmental regulations, 
which have cithei been identified by the Company (through internal compliance programs such as its environmental compliance audits) or through notice from a 
governmental eiitity. In some instances, these matters could potentially become the subject of an administrative or judicial pioeeeding and could potenti.ally involve 
monetary sanctions. Alter considering a luimbei of factors, including (but not limited to) the views oflegal counsel, the nature of contingencies to which the 
Company is subject and prior experience, management believes that the ultimate di,sposilion of these other claims and legal actions will not materially affect its 
consolidated financial position or lesiilts of opeiations, I lowevcr. the ultimate lesolutions of these matters are iiiherenlly unpredictahle. As such, the Company's 
rinancial condition and results of operations could be adversely aflectcd in any particular period by the unfavorable resoliilion of one or more of these matters 

ITKM 4. MINE SAFE'I'Y DISCEOSliRES. 

Not applicable, 
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I'Ain II 

rnCM 5. M/VUKET KOR RECISTRAM 'S COMMON EQl MY, RELATED STOCKHOLDER MATTERS AND ISSHI-R I'LRCIIASES 
OE EQL'TTV SECURITIES. 

UAL's coi)ii7)on .slock i.s li.sied oil tlic New York Stock Excliange ('NYSF/') iimler (lie .symbol "UAL "The Tollowing table .set,? forth the ranges of high and low 
sales pricc.s per .share ofl.lAL conimon .slock during tlic last two fiscal year.s, as reported by the NYSE; 

- • .L;.' . • .1 LiAi, 
2016 20 I.S 

.lst;quarter 
2nd quarter 
3rd quarter 
4th quarter 

High i . Low 
-j— ~ 7 

llisli Low 

58.90 '37,41 

76,80 . V:. 51.34 

74fi2>- • X; j 
65.85 49 85 
62-.-21 •.•;..49:20.^' 
61.87 49 76 

Based on leports by theConipany's transTcr agent for UAL common stock, as of February 13. 2017, there were 8,049 holders of record of UAL conimon stock. 

LI.AL did not pay any dividends in 2016 or 2015. Under the restricted paynienf provisions of the Coinpany's Credit and Guaranty Agreement, dated as of Nfarch 27. 
2013 (the "Credit Agreement"), and certain indentures, UAL's ability to pay dividends on or repurchase UAL's common stock is subject to limits on the amotinl of 
such paymenis and to certain eoiulitions, including that no default or event of default exi.sts under those instruments and that alter giving effect to the making of any 
such payments, UAL would lie in compliance with a minimum fixed charge coverage ratio. Any future determination regarding dividend or distribution payments 
will be at the discretion ofthc UAL Board of Directors, subject to the foregoing limits and appliealilc limitations under Delaware law 

United paid dividend.s of .W.fi billion and $1.2 billion to UAL in 2016 and 2015, respectively. 

The following graph shows the ctiniu|atiyo total stockholder return for UAL's common slock during the period from Deccinbci 31, 2011 to December 31, 2016 
The graph also show-s the cuniulativcreturns of the .Stand.ard and Poor's C'S&P") 500 Inde.x and the NYSE Area Airliiie Index ("AAI") of 15 iiivcstor-owncd 
airline,s. The comparison assumes .11100 was invested on December 31, 2011 in UAI.. common stock. 

Performaiiec Chiirt 
S4V) 

MVI 

ifil 

S-

l.'Utrl.' l^.M'l' I.V.IUU •lui-i" 
iiitrii JSIW :>xxtK .•hff:: 
lun-.ii m,?.- |5>M 
ItlUU 1'.' li 2liM J1 'IH 
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A'o/c: 1'lic stock price pcrloiniiirrcc shown in the jjntph above should not be considered indicative orpolcntini rrrtirre stock pi ice pei Ibmiaricc. I he loiegoint: 
pertbrrriance graph is bciiig fuinislicd as part of this report solely in accordrrnce with the requirement tinder Rule I4a-3(h)(9) to fuinish our stockholdeis with such 
irrfornialion, and therefore, shall not be deemed to be filed or incorporated by icferencc into any filings by the Company tintler the Securities Act or lire Exchange 
Act. 

The following table presents repurchases of UAL conrinorr stock made in the fourth quarter of2016, 

Totnl iiuitihev or Appr tixiiunii* 4lullfif VHIHI: 
sliiire.s |iurcliH5cil . of shaies llial tnflv yel bt ' 

1:^ Totnl number of :t$ part of publicly purchased under Ihe 
' shares . .AA cr.iRC announced plans or plans »i programs 

Pciiud r . 1} . purrhasud (a)(h) ^ paitl per shuri!'(I»)(c) ' programs (:i) (In millions) (a) 

6cufej,2016throu^h:;(^^ ' 282,714 
"1,368,204 • ; • li68,204 November I. 2016 throtigli November 30, 2016 

.Kccmber 1,2016" tliTS,SnbeLxitibe^ .y y 
Total • .A.;/r : , 2.65t),OI8 . 2,650.918 
(a) In If.AI.-icpurchascd appioxuiiaicly s'SO milium shaica iif IIAI- coninuVn stock,tor S2 6 b)llioii In July 2016.-.l*AL's Doatd of Directors iuilhonircd a 5>2 hillujii .shaic rcpuichusc piogram to acqiuic IJAL's 
common stock As or.Dcccmbcr 31, 2016, the Company had appioximalcly SI 8 btjbon remainuiH to purchasc'sbarcs under.fts sliare rcpuicltasc piournm UAL may icpuichase ohares through the open market, 
privately negotiated tiansactionc, block Hades or acccleialed shaic icjiuichase tJanViCtions from time lo time in accoidaiice with applicublr. sccuiJlics l;n.vs. 
(b)'Iho table docs not include sisaics wiihhcld from employers to satisly cci1ain3ax obligations due upon the vesting of icsincted stock units The United Coniinciilai Moldings, loo 2i«j8 Inceniivc CompensjUion 
Plan provides for flic wnhholding ofsliHics to smisfy ^a^ obi!g.itu>ns tluc upon the vesiiiigol lestnttcd slock units Howcvei, iliis plan does not spectiy u maximiitn numbci of'shiiiCsS tluit may Ut wohheld foi 'his 
pui-piDSc A total of 502 shares wcic withheld under this picn in the tVnirlli quade'' of 2016 at nn aNCi.'igc siiarc pnec of 362 50. These shares of common stock withhelij lo sutusiy tax wnhlioluirsu obligations may be 
deemed lo be-' issiiei purchases" of shares that are required lo be diacloscd pursuani to tins Item 
(c) Average puce paid pei shaie is cnlculaicd on a .setilemcnt basis and excludes commis.sion 
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iTKM 6. SKi,KC'rr:i) FINANC:IAI, DAI A. 

UAL's consolidated financial statements and statistical data arc provided in the tables below: 

'• i •' 'l , 1. Year Kncled Dcccmhcr 31, 
2016 ^ ^ 2015 2014 2013 2012 

Iiiconie Statement Data (in millions, except per share ^ ' 
» amounts): ' . 

Operating r'evemie • ' '-i, ' 5 - 36,556 • S -- 37,864' % '• *:38;90l 31279^^ 
t)|ipitnig expem _ '. ^ ^ ̂ : ^ 

Net hicoinc (loss) • - • • . - ^ ^ - - i.. 
Basic earnings (loss) per share'• , -6.86 19.52~'- ,.3.05^ • .''' ' l-64'>-"''(2.18):. 
Diluted earnings (lo.ss) per share . : 6.85 ; : ^ ' - 10.47 " 2.93 1,53 (2 18) 
|Jalanec Sheet Data at • , , ' . . ' 

•••'•• Dcjccinber.3li'(in niillioiis): , 

... 1.9.47 .. " 2.93 • • 
Unrestricted cash, cash eiitnvalents and short-term inve.slmenis ;5 4.428 : : :) S-U-?'"-5,196 '• $ 4.384 
Totahasscls^r : - . 
Deht and capital lease ohligations 11.705 I 1,759 11.705 
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l iilik oH miUiilv 

Year rn(k'(l t)eccinhcr 31, 

2015 2014 2013 2012 
••/6.327 9U475;-.. . 

lS3,ts42 170/115 178,578 170.416 

• 219:989 7^®',: :fe2l4J05i^r: C- :"• :•• 216..\30 
2.614 2,4H7 2.21.7 2.460 

^ 83.5S /..:...• S3 6ni^ 777^7' .'•;:; 020%, 
.1 07 •:. 51 12 7.0 11 91 

M.IO »4.Hl ••..4441"" •'^•"•7' ':'i3.92 
14.34 . |4.% 14 56 14.18 
12 42 " .14 03 'A; '••^44 31.. 1 1.12 

% 1.00 3, 2.Q« % tl2 •? 27 
3.2 U.I i .1,18.1 4 •.:-3.204- . • 3.275 
1.022 l.*>58 1 8*>5 
10.24 • "•.<'•^10:26 gn io-n^' • 10 .18 

Mainline 2016 
PSfficiMflrousiimlsVi ii f.'3 i'';.: 10! ,007 ' :"' 
Rcvcniiu passcni'ci miles (• RI^Nls') (lUillions) (b) 
Available'^ciil rnilcFi'^AJSMs") (millions) (c) 
Cai no ton miles (millions) ' 2.H05 
I'aMngiriradftciSCidi '.'• ••.•••.;;rsy":"s^SS .. 
Passenyencycmie per available «!»t mile ("PRASiyr) (cents) i: 
i'olal rcverine pcr availablu seat.miliTCcenLs)/ • ••.'.;:. 
Avcfugie yicki pci.revenue pasaciiiicrinilc ("\ icUr) (cents) (e) • I3(>5 
Cast pcravAilablcVscAt mile (''CASM'') ' • • ' •• 
Avcfflgcpricft per gallon of fuel, inclikling fuel taxes • ••"•" ^ s- •* • i iiiy 
Iniel'giilitms <:oii'r,iim^eti (nnllipns)^^ '••. • >' ' • ',H^^.-i-::'''3.'-bl 
Avei age Mriyc Icjigth (miles >.... .s. - . • . „ 1,859 • 
Avviyged<nly,;^uulii«tkmot>"ScbfttrtTQli(lw^^^^ 7. .••. ' 
Consolitintcd ••'«:. •••'•.:•:; . ' • .. - ^ 
Passengers ' ' 1.10,160 ' iW,()2<) .i3»X20ofe...: I40.'(4l..-. 
RPMx (millions) (h) .'•' " • '''" • •• ^ 2!0,lf.>0_ ./:. • 208,611 " '""" 
AS\(^iniilliSiis)(c) , •••••--^!^... :. •• • •• ^SJ.Sdar.'-W:- 7S0.r)03 
PasscngiM load factor (d) - •' ' . 82>A;, SJ.*!% 
pRXsM(ias) ' ' 
TiHal levenjc per nvailiible seal mile (ceiiJs)- • • - 14 42 • ' 15 15 
YiilJkrffi)(0 sigg?: • - • 
CASM (cents)' • J-^ 
AWiagr price 'per gajl^'offud, including fuel taxes s,<: • '- ' 
I'vicl gallons cpnstirncd (niillinns) >,«, . .. . w. , ^ 
Avviugc''siage.lengiii (m '• ••.; •• ; 1.472' .".'• • •I,'i87 

(a) The number of icveiuic pas.senncis measured by each lliyhl begmeiU down, 
(b) The. iKimbcr of scheduled miles flovvn by revenue pas-sengt-rs 
(c) The number of .-icatsS available foi p.isscngcis muUiidiul by ihr. niimbc; of scheduled mdcs ibosc seals arc niiwn 
(d)RHM divided by ASM 
(c) The a\'ciagc passenger reveinic received for each revciuie pas.scngcr mile flown 
(f) Aveiagcslaue length equals the average dij-lancc a Higlu travels weigbicd for siyeoi an craft 
(g)Thc average nnmbei of hours per day that an aiiciafi tlowit in revenue service is opeiated (fmn) gale dcpartiiie to gate amvnl) 
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205.5.5<) •205.167 . " ' 20.5.18.5 
2'Vo!02l 'W-'-'l 245.3547;.; 24S.S(.10 

83 6% 8.1 6% 82 O'J-b 
..711727' ; ,;i3;56p7^ • . . J.1.09:7^ 
i^iii ^ 15 60 14 9.1 
'16^4^0 "V '•'••'••• 15.86 
14 85 • I.5 04 14 91 

S .127 
3.0(15 1947 4,016 
'l.480^^v.-;"- 'i;429^5 
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ITIvM 7. MANAGEMKNVS DISCUSSION AND ANALYSIS OF FINANCIAI. CONDITION AND UESIHTS OF OI'FKATTONS. 

Overview 

United Continental I ioldings, Inc. (together with its consolidated stthsidiarics. ••UAL" or the "Conipany") is a holding company and its principal, wholly-owned 
sttbsidiaiy- is LInited Airlines, Inc. (together with its consolidated suhsidinnes, •'lInited").;As UAL cons()lidatcs United tor financial statemeiit purposes, disclosures 
that relate to activities of United also apply tp LIAI ,, unless otherwise noted. Linitcd's operating tcvcniics and operating expenses comprise nearly U»% of UAL's 
revenues and operating expenses. In addition, LInited comprises approximately the entire balance of UAL's assets, liabilitic.s and operating cash flows. When 
appropriate. UAL iind United are named specifically for their indivirliinl contractual obligations and related di.sclostircs and any significant diffctcnccs between the 
operations and result.s of UAI. and ijnited are separately disclosed and explained. Wc soinetimes use Ihc words "we," "our," "us," and the •Company " in this report 
for disclosures that relate to till ofUAI-.and United. ' ' '•••': 

2016 Fiiiancianiighlights !; J 

2016 net income was .P 3 billion, or 516.8."^ diluted ciiinings per share. . ' . - s 

United'sximsoiidiitcd PRASM decrea.sed 5.4% in 2016 compared to,20l5. i 

Aircraft fiicl cost decreased 23% ycar-over-year due maiiily to lower fuel pVice.s. 

2016 CASM deci-ea.sed 2.9% year-over-year on a consolidated capacity increase of 1 4%. 

In 2016. UAL rcpurcha.sed appro.xiniately 50 million shaies of U.AL common stock for $2.6 billion. As of fJeccniber 31. 2016, the Company had 
approximiitcly SL8 billion remaining to piircha.se shares under iis .share repurchase program. 

UAI ended the year with $5 8 billion in unrestricted liquidity, which consisted of unrestricted cash, cash equivalents, short-teim investments and 
available capacity under the revolving credit facility ofthe Company's Ciedit Agreement, 

2016 Operational Highlights 

Consolidtited RPMs for 2016 increased 0,8% as compared to 2015. and consolidated ASMs mcrciLsed 1.4% from the prior year, resulting in a 
consolidated load factor of 82.9% in 2016 versus 83.4% in 2015. 

For 2016 and 2015, the Company recorded a IX)'f on-tirnc tinival rate of 81.3% and 78.1%, icspeetively, and a system completion factor of 99.0% and 
98.7%, respectively 

The Company took deliveiy of five new Boeing 787-9 Ureainliners, eight new Boeing 737-900LRs, seven new Boeing 737-SOOs, two new Boeing 
777-300ERS and six used Airbu.s ,A319s l.lnited exited from scheduled service four Boeing 757-20fls, 16 F.nibraer BR.I 145s and two Boeing 747-400s 
The Company took delivery ofthe first Boeing 777-3001314 in the Company's tket, named the "New Spirit of LInited," featuring Ihe all-new LInited 
Polaris business cltrss seat. C 

The Company introduced new products to its industry-leading existing portfolio of piotluels such as United Poltiris .service and aniiouneed Basic 
F.conomy fares which will expand its customers' options 

During 2016, the Company reached new ngreemcnt.s with every domestic unionized work group, 

OutlouU 

Set forth below is a discussion ofthe piincipal matters that wc believe could impact our financial anil operating (lerformance and cause our results of operations in 
(titiire period.s to differ mateiially from our historical 
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opeiiiling results anil/or from our anticipated icsults of opcrntlons described in llie forward-looking statements in this report. See Part I, Item I A,, Risk raciois, ot 
this rcpori and the factors described under "forwurd-I.ooking Information" below for additional discussion of these and othei' factors that could affect us. 

The Company is committed to improving the efliclency and quality of all aspects ot its btisiness in 2017 In order to continue impioving operational perfoimance in 
2017, our top focus will be on tiirtbcr improvements in completion factor, departure perfoimance and baggage handling. 

As outlined at our 2016 Investor Day presentation, the Company expects to drive signitieant incremental value by 2020 relative to 2015. United anticipates 
capturing this value through a variety of initiatives including a rc-flceting and upguuge program, additional customer choice through segmentation, improvemenLs 
to the revenue management systems, ongoing sensible cost management, realizing our full network potential through improved schedule quality and enhancements 
to the MileagcPlus program In addition, the Company, will continue to focus on improving reliability while incrctcsing the efficiency of the operation. 

Economk Condilions. The economic outlook for the aviation industry in 2017 is characterized by moderate U.S. and global economic growth. In such coiulitinns, 
we expect a trioderale increase in the clenitind for air travel. Continuing economic uncertainty, along with the strengthening U,S dollar, is providing uncertainty in 
key Asian, South Amctican and Etiropetin markets, tmd continued political and socioeconomic tensions may result in diminished demand for ait tiavel. 

In 2017, the Company expects consolidated ASMs to grow between 1% and 2% ycar-over-ycar. 

Fuel. The Company's average aircraft fuel price per galjon including related,taxes was .t I .'19 iii 2016 as compared to .t1 94 in 2015 Since 2014, the price of jet 
fuel htis declined and remains volatile. Based on piojectcd fuel consumption in 2017, a one dollar change in the price of a bttrrcl of ciudc oil would change the 

Company's annual fuel expense by approximately $95 million. 

Labor. As of December 31, 2016, United had approximately 80% of employees iepre.sentcd by unions. In 2016, United reached contract extensions with its pilots 
and dispatchers, amctided collective baigtuning agreements with its lAM represented employees, reached a five-year contract with the AbA covering all of its Might 
attctidants and reached a six-year contract with the II3'f covering its technicians and related etnployces, Addittonally, the Company will be increasing pay lot tts 
pilots in order to align with a recently implemented contract tif another airline, fhe costs a.ssociated with all these agreements is expected to add approximately 
$900 million of cosLs for liill-ycar 2017. The Company cannot predict the outcome of future negotiations with its unionized employee groups Increases in the pay 
and benefits resultitig frotn new collective bargaining agreements could have a material financial impact on the Company. 

Kcvsults of Operations 

In this section, we compaie results of operations for the year ended December 31, 2016 with resulis of operations lor the year ended December 31, 2015, and 
results of operations for the year ended Deceinbei 31, 2015 with results of operations for the year ended Dccernher 31, 2014, 
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20lfi coni/ximl Id 2015 

Operating Revenue 

'I'he table belnw illustrates the year-ovcr-yenr percentage change iti the Cornpttny's operating revenues for" the years entled December 51 (in millions, except 
percentage changes):. . .yj;, • -

Pas^gcr^Mainl ine^-: 

Passcngcr-=-Rcgional 

jTotalJ^sciigcr.'reyetiue 
Cargo 
Other, operating fev^iie. 

2UI6 

:s:5:.l;14: 
. " 6.f)43 : 

87^" 
..m" 

2015 
g$2K33^ 

f),452 

Increase 
(Dee lease) 

(9!9)|^g • 
(409) 

$36356 

" 937 "" ' ' (61) 

$37,864 $ (1.308) 

% Change 

(6.3) 

(4iW! 
(6 5) 

-•xV2i0i|f 

(3 5 ) 

The table below presents the Comptiny's selected passenger rcveniie and selected operating data based on geographic region (regional llights consist primarily ol' 
domestic routes) ' . :.-4x ^ ^ 

Incfffflst (dccrcnitt) in 2016 finm 201S (a); 

Passcng^revcnuejinhnillions) 

Passenger revenue 

Avci'a'ge iate per passenger 

Yield ' ; 

PRKSMI'T ^ 
Passengers 
RPMsjtrame)^ 
ASMs (capacity) 
Passe'iigcr load factor (ppiiits); - ' 

iioincstic Atlantic raciiic Ltittn ;>ianiiinc Kegionni 

/TitniD' /V ^\0/.. /•,! O\0/ /-) nV''. /VvlY 
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Tnta) 

Mahilinc Hegioanl 

mr'. 

(8 6)% (4 9)% (2.7)' 
• •'45.2y(t,' • i3 45;6)%^tt)g)(8.0)% -: 

(4 6)% (7.4)';',. (7.8")% 
•VS(8:4)H),V •.; ;Sv(6,7j% '..•;:(5?5)!i^ 

(17)% 0.7% 5.8'% 
:.2,3% ^:• -(4.3)% . • 2.7»'„„•• s-; • 5.5 % -r •;. 1.4% 

3.1 •;% (0 2)';'-o .2.0% 2.8'% 3 1% 

(0 9)'% 
.(i?;;.yi(6.6)';'i> 

(3 2)';'o 

6.1 % 

(3.5)% (6.3)% 
(S Ot^'i-/^?; J2:2)3'iV; 
(4.8)% p3.l)';t. 

0:7)3)...' . 
4 9 % (4.3)'.% 

(3 7)%. 
(0 6) ..ij.4-:!»i:'i%-i;:{3.3) . •.:().6 2 2 •••'^y.(0.6) 0.3i-

C'onsolklaictI 

'$-TU328):':-' 
(4 !)'!(, 

4 : :;(5.9)%, 
(4 8)%, 

:^m;i;4)%y 
2 0 'I'l,-

• •, Moiji: 
1 4 % 

iO.sY 

(aJ.Ssr P.„t tt, tu-in 6 of Itiis icport foi tlic drtliiitioii of itiosc sf,.l!sncs 

Consolidated p.a.ssengcr revenue decreased $1.3 billion, or 4 1"/.,, m 2016 as compared to 2015. Con.solidatcd PRASM decreased 5,4% in 2016 as compared to 2015. 
The decline tn PRASM was driven by factors including a competitive domestic fare environment, lower surcharges, a strong U.S. dollar and reductions from 
energy-related corporate travel. 

Cargo revenue decreased $61 million, or 6.5%, in 2016 as coinpared to 2015 due to lower freight yields and lower mail volumes ycar-over-ycar, partially offset by 
an increase in freight volumes Preight yields were negatively impacted as air freighter compctitirrs increased capacity in response to lower fuel prices. Another 
contributing factor to the year-ovcr-year decrease was a U .S. West Cioast port labor dispute that resulted in an increase in air freight results in the first quarter of 
2015 fhc labor dispute w.as resolved during the first quarler of 2015 
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Operuting Expense 

The table below iticliicles data related to the Company's operating expense for the year ended December 31 (in millions, except pereeniage change,s). 

Increase 

.Salaries;;iiiid; relate^ 

Aircrali fuel 
.Regional:e:ipaeiiy]'piirchase| 
Landing fees and other rent 
liepreciafiiMi and.anjwt . 
Aircrtift maintcnanee materials and outside repairs 
Dislrilitttion expeiiseffi,: 
Aircraft rent i ' 
Spcci|(,charges^i-;y'-' -.g:-
Other operating expeiiiics . ' 

:ii. •.;«-••• • ' • "•••":• . 
i iS-

201 f) 

•5,813 

2015 

. 7,522 
• • 2,290 

2.165 
1,97T' 
1,749 

":''4;363' 
680 
638 

, . 5,421 

,.$32;2l8v 

2,203 

1,651 
1.3« 

754 • 
• vv 

;io78 
• •'sS:S32^ 

(Dtcrca.sc) % Change 
•" $. 562 

(LW) {22 J) 
(93) • 'C-V:'!) • 

,,^,(38) (1.7) 
^1.58,.. , 8.7 

98 5.9 
•••(39r' (2.9) 

(74) (9.8) 
Bkif- • •...liSii .. -Sl^- • NM 

~ . ./• ^343 . 6.8 

Til:!' -• (1.5) 

iSalaries and related co,sts inerctised .'6562 million, or 5.8%, in 2016 as eonipared to 2015 primarily due to higher pay rates and benetlt expenses driven by new and 
e.xtendcd collective bargaining agreements, an ineiease in employee incentive expenses due to improvements in operational pcrfoimanee ami a 2.2% inciease m 
average full-time equivalent employees, partially offset by a reduction in profit sharing expense in 2016 as compared to 2015, a reduction in medical and dental 
costs and the results of certain costs savings initiatives in 2016, 

The decrctise in aiicraft fuel expense was primarily atiributable to decreased fuel prices and a leduction in fiicl hedge losses, partially offset by the impact of a 1 4% 
increase in capacity. 2016 fuel expense includes the benefit of a ,620 million fuel tax refund. The table below presents the significant changes in aireiaft fuel cost 
per gallon for the year ended December 31 (in millions, except percentage changes): 

T^^airC^^fijch'pi^i^^osle hc^gcimi^$;^^ij^,y. 

Hedge losses reported in fuel expense 

I otal fuel eonsumption (gallons) 

(In minions) Average price per gallon 

% % 
2016 2015 (hiiiigc 2016 2015 (.liiingc 

.S f.7S" (19.7)' 
(0 16) NM 

;:';^b;v^SiS|5P5g6^^ 
(217) (604) NM (0.06) 

.r:i7;522-^.:, (22.7).,: 
3,886 0.5 3,904 

iy&ssSi-.y*-v"i;3S3:23 

Dcpreeiafion and amortization incrca.sed .6158 million, or 8.7%, in 2016 as compared to 2015 primarily due to additions of new aircraft, conversions of operating 
leases to capital leases, aircraft improvements, accelerated depreciation of ccilam assets related to several fleet types and increases in information technology 
assets. 

.Aircraft maintenance materials and outside repairs increased .698 million, oi 5 9%, in 2016 as compared to 201S primarily due to a ycai-over-year increase in 
airframe maintenance visits as a result of the cyclical timing of these visits and volume-diivcn increa.ses in component costs, partially offset by a reduction in costs 
due to the liming of maiiiteiiance on certain engines 

Aircraft rent decreased .674 million, or 9 8%. in 2016 as compared to 2015 primarily due to lease expirations, the puicha.se or capital lease conversion of several 
operating leased airciaft and lower le.ase renewal rates for certain aircraft. 
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The tcihle helow presents special charges ineurreil by the Company during the years ended Oeccniber 31 (in millions). 

2016 2015 
Impairmeht of a.s.sets $4i2-f $ 70 
Cleveland airport lease rcstrueturing _ 74 — 
LaborifercenicnCcosls.^ 7 64 • • 
Severance and benefit costs I ... , ^ 37 107 
(flainsTlos,scs;.onsaj?^^^ , 51 I22"| 

Total special charges ^ $638 .$326 

See Note 16 to the tinancial statements included in I'art 11, Item 8 of this report for additional intbrniation. 
•••' '' 

Other operating expenses increa.scd .$343 million, or 6.8%, m 2016 as compared to 2015 primarily due to increases in ground handling co.sls. food and technology 
costs a.ssocialctl with the Company's enhanced customer experience initiatives, rale-driven incrciiscs in hotel expenses for crews, increases in marketing expenses 
related to the 2016 Summer (.Olympics and volume-driven increases in cargo costs. • 

Nonpperatingjncome (Expense) ,, , t ^ . s, ^ 'C ' 

The following table illustrates the year-over-year dollar and percentage changes in the Company's nonoperating income (expense) (in millions, except percentage 
changes) ' • 

Increase 
~ _ ^'"6 2015 (Dcfiease) % (.'haiige 

interest expense ' ' / '• •• ..••,;S(669)::'-. . •"•S (55)"f|5i .. >;;:;(8:2)i 
interest capitalized 72 49 23 46.9 
inia^dncome '-^25 17 ' •; ' -.i)8.(fi 
Miscelianeou.s, net (19) (352) (333) (94.6) 

ry'....; • .ilis- ' -.yl?; ' " V $(947) (428) ' .,(4532): 

'fhe decrca-se in interest expense of ,S55niillion, or 8.2%, in 2016 as compared to 2015 was primarily due to the prepayment of certain debt is.suances in 2015 and 
decliiiing balances ofother debt, pmlnilly offset by intcicst expense on debt issued for the acquisition of new aircralt, the conversion of certain operating leases to 
capital leases and certain constructed airport assets accounted for as capital leases. 

In 2015, Miscellaneous, net included lo,sses of $80 million tfoin fuel derivatives not qualifying for hedge accounting, foreign curiency lo.sses were appioximatcly 
,$43 million and $129 million in 2016 and 2015, respectively. Foreign currency results included $8 million and $61 million of foreign exchange hisses for 2016 and 
2015. respectively, related to the Company's cash holdings in Venezuela Miscellaneous, net for 2015 also includes a.$134 million .special charge related to the 
writc-otT of unamortized non-ca.sli debt discouiiLs for the early redemption of the 6% Notes due 2026 (the "2026 Notes") and the 6% Notes due 2028 (the "2028 
Notes") 
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2015 cnnipared to 201-1 

Operating Revenue 

The table below illustrates the ycar-over-ycar percentage chiinge in the Company's operating revenues Tor the years ended Deccnibcr 31 (iir millions, esecpt 
perccntiige changes), - - ' ' 

•vjsgy; 
. v:-; Passcngei^Mitinl inc , 

Pa.sseiiger—Regional, 
'•'?Tolal:$alsenge^e^n^-!j;s,ij 

Other opcratingirevctiue, 

The table below prcsentsthe Company's selected passeiigcr revenue and selected operating data based on geographic region (regional flights consist primarily of 
domestic routes)," . :°r •; . C' 

• Increase (fltcvcflsc) in 2015 from 2014 ffth 

2015 
' c''- $26,333-.; 

. 937 

$37,864 . 

2014 
Increase 

(Decrease) 

Pa.ssenne'r''f evenuc' (iri-'ini11 iohs 
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PR^SM '.P "• ••^^^Jv.np-
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'®Mtramc)u , . 
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PHsscngcrIbadfiiclor.(po 
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Totnl 
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a.Of/, 
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(113)% 

(1,9)"/, (9,4)% 
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6,3 % 0,5 % 

!.(,% 2 4"/n 0,5 34, 8,9% 
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•(3.|.)%p: 
(l,4)"/„ 7 6 % 
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(4,3®. 

5 3 % 

(I 7)% 
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(5 4)% 

t2;.6;%''^p-)% •• •• 
2,7% (6 0)"/, 

(0.i)?P'' -:,c /• 

/(977)#i 
(2 9)"/, 

(4 3)"A 
''(4)4®: 

1,7 34, 
./;l|-,5'3V^ 
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(a) See P^'it II, lu-rn ft of" this rcpoil foi ihc del'iiiuKni ofthciA^ sUiliaftcs 

Consolidated passenger levenue in 2015 decrea.sed $977 million, or 2,934,, as compared to 2014 piiinarily due to a decrease in consolidated yield of 4.3% veai-over
year, Yields were impacted by a competitive ilomcstic fare environment, unfavoiable foreign ciiiteney results due to the strengthening ofthe U,S dollar, 
iiiterniitional surchiirge ileclines. liavcl rediietions from corporate customcis in the cncigy sector and increased industry capacity in ceitain regions. The decline in 
yields was partially olTset by a 1,534, yeai-over-year increase in tranic 

-.••i • ^ I 
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of t:uin<nlii 

Operating Expense 

The tahli; below incliules data related to the (^.'oinpniiy "s 0|XTatiiig expense for the year ended Decetiihei' 31 (in millions, cxecpt percentage changes): 

Increase 

Salaries and related costs • T'. 

Aircraft fuel . . . 
Kegipnal capac^^rchase 
Landingfees and other rent : 
Depreciation aiid^prtit^Uqn ^ \ 
Aircraft maintenance materials and outside repairs 

• l3islributionexpenses^ v 
' Aircraft renL" " v-. , • • ••" -Spccial/charges 
btlicr'opcYating expenses 

201.5 ,• 2014 (Decrease) 
$ 9,713 ••,. :Vbv.S:i:8;935 • • • 778'^ 

• . ,7.522 . 11,675, 
.. . 2.295V; •2,344,. • . (.54) •• • 2,274 . (71) 

1,819 
:l,65l • ' 1.779 (128) 

l«fl!3g2|f Si^Yv;v4.373#fc; •:fi:isfv7b43n::-
754: . 883 (129)V 
326 

5,078 •• 5.143. . • , (65).. 
533.698 ;i528'- • S (3.830) 

% Change 

Sfc «•? • 
(3.3.6) 

W = (2.3) ^ • 
"(7 2,1 

m 
(14.6) 
NM 
(1.3) 

(10.5)^ 

Salaries .and related costs increa.sed ,5778 million, or 8 7%, in 2015 as compared to 2014 primarily due to a $463 million increase in profit sharing costs as a result 
of improved pmntability, higher pay rates driven hy new collective hiirgainirig agreements, an inciease in medical and dental costs and an increase in pension 
expense resulting from changes in actuarial assum)itions. 

The decrease in aircraft fuel expense was primarily attrihutahic to decreased fuel prices partially offset by losses from fuel hedging activity and a 1,6% increase in 
capacity. The table below presents the significant changes in aircraft fuel cost per gallon frir the yetir ended Deceniher .31 (in millions, except percentage changes): 

(In millions) 

201.5 20)4 

jotafaircrsift fuel purchase cbsfexcluding ftiel fredgejnipacl.s 

l-ledge losses reported in fuel expense 

f; iief'expc n'sc afflJipftblg -' 
Total fuel consumption (gallons) 

::$/;6.qi!fg^5^5}l586. 
(604) (89) 

% 
(lliannc • 

NM 

..522 .. 
3,886 

(1.675^: 
3,905 

•Average price |rer gallon 

% 
2015 2014. (h.irigc 

• $.2,97:-':b-.H4Ki). 
(0.02) NM 

5 1.78 
(0 16) 

(0 5) 

Depreciation and amortization increased $140 million, or 8 3%, in 2015 as compared to 2014 primarily due to additions m owned property and equipment, 
specifictilly related to new aircraft, infiirmntion technology assets tmd several aiicrafl capital lease conveixions from operating leases 

Aircraft maintenance materials and outside repairs decreased $128 million, or 7 2%, in 2015 as compared to 2014 primarily due to a year-ovcr-year decrease in 
signillcant airframe maintenance visits as a result of the CN clical liming ofthese visits, improvements in the efllcicncy of m-housc maintenance [irogrtims, a 
reduced volume of seat and Itinding gear maintenance and a reduction of flying hours under certain power-by-the-hour engine maintenance agrccrnciiis. partially 
offset by increases in expenses related to aiicraft reliability pipiects and VVi-Fi syslems maintenance 

Aircraft rent decreased $129 million or. 14.6% in 2015 as compared to 2014 primarily due to lease expirations, the purchase or capital lease conversion of several 
operating leased aircraft and locver lease renewal lates for certain aircraft. 
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Tahle »l C'onfeiil.i 

TIK table bel(«v presents special charges incurred by the Company during the years ended December 31 (in millions) 

2015 2014 
SeveranceailTdibenefitciists • .• •• . $ l 
Impairment ofassets • 79 49 
rniBbrSgSentcnrf-r .7^^:.: ... .-
(Gains) losses on sale ol assets and other miscellaneous (gains) losses, net _'21. 195 
EfiTptaypecial charges• .'.,j 1'.. ' ' S443 • 

bcc Note 16 to the hnancial statements included in Part II, Item 8 of this report for additional information, 

Nmoperating Incoma (Expense) " 

the followingiable illustrates the ycar-over-year dolltir and percentage changes in UAL's nonoperating income (expense) (in millions, except percentage changes): 

• , " • ••••••/• : Increase. 
:. ••• sr': 2015 ••• • . 2014- -V" • (necrease) 
Intereste.xpensc • • ' $(735) . (66) 
Interest capitalized , '49 52 
Intemsfinc<nne13S^':«:.2,Ji:S=^:^4SStSf5^ 
Misccliancotis, net (352) (584) 
;<^<tot(d'^"WC;.„ sf/S!:-$(.l..24.5)„ 

The dccrea.se in interest expense ol $66 million, or 9 0%. in 2015 as compared to 2014 was primal ily due to the prepayment of certain debt issuances and declining 
balances of other debt, partially offset by interc.st expense on debt issued for the acquisition of new aircrafl. 

Miscellaneous, net included losses nfSSO million and $462 million from fuel dciivatives not qualifying lor hedge accounting in 2015 and 2014. respectively 
foreign currency losses were approximately $129 million and $41 million in 2015 and 2014, respectively. Foreign currency resulLs included $61 million and 
$10 million of foreign exchange losses for 2015 and 2014, respectively , related to the Company's cash holdings in Venezuela, Miscellaneous, net for 2015 includes 
a $134 million special charge related to the write-off of unamortized non-cash debt discounts for the early redemption of the 2026 Notes and the 2028 Notes, 2014 
Miscellaneous, net includes a $64 million debt extinguishment charge related to the retirement of the $248 million 6% Convertible .lunior Subordinated Debentures 
due 2030. 

Liquidity and Capital Resources 

As of December 31, 2016, the Company had $4 4 billion in unrestricted cash, cash equivalents and .short-term investment.s, a decrease of $0 8 billion from 
December 31, 2015, The Company had its entire commitment capacity of $1.35 billion under the Credit .Agreement available tor letteis of credit or borrowings as 
ofDccember 31, 2016, .As ofDeccmbcr 31, 2016, the Company had $124 million of restricted cash and cash equivalents, which is primarily collateral for letters of 
credit and estimated future workers' compensation claims We may be required to post signiticant additional cash collateral to provide security for obligations. 
Restricted cash and cash equivalents at December 31,2015 totaled $206 million. 

We have a significant amount of fixed obligations, tncluding debt, aircraft leases and linancings, leases of airport property and other facilities and pension funding 
obligations. At December 31, 2016, the Company had 
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appioxinuUcly SI 1.7 billion of debt and capital lease obligations, Including SI.0 billion that aic due within the next 12 months. In addiiion. we have substantial 
noncancclable coniinitinents for capital expenditures, including the acquisition of new aircrall and related .spare eiigine.s. .As of December .71. 2016, our cm rent 
liabilities exceeded our eiiiTeiit a.ssels by appio.ximately .t.5 0 billion. However, approximately S5.9 billion of our current liabilities are related to our advance ticicet 
sales and frequent tlyer deferred revenue, both of which largely repre.scnt revenue to he leeogiiized for travel in the near future and not aetiial cash outlays. I'he 
dellcit in working capital doc.s not have an adverse impact to our cash How.s, liquidity or operation.s. The Company made pi incipal payments of ilebt and capital 
lease obligations totaling SI.4 billion in 2016. - . 

• s • • •• s 

file Company will continue to evaluate opportunities to prepay its debt, including open market rcptirchasc.s. to reduce its indebtedness and related interest. 

For 2017, the Company expects between $4.2 billion and $4.4 billion of gross capit.il expenditures. See Notes 11 and 1.5 to the financial statements included in Part 
11, Item 8'"of this rcpo'rf for additional information on coniinitments. c " , V 

As of December 31, 2016, a substantial portion of the Company's assets, principally aircraft, route authorities, airport slots and loyalty program intangible assets, 
v;;a.s pledged tinder various loan and other agreements. We must stistain our profitability and/or access the capital markets to meet our significant long-term debt 
and capital lease olrligalions and future commitments for capital expenditures, including the acquisition of aircraft and related spare engirics: Sec Note 11 to the 
financial statemcnLs included in Part II, Item 8 of tliis report for additional information on assets provided as collateral by the Company. 

The following is a di.scussion of the Company's sources and uses of cash from 2014 through 2016 J,,' .3:^ " " 

Cash Flows from Operating AcliviticH 

2016 compared to 2015 

Cash flow provided by operations for the year ended December 31, 2016 vvas $5.5 billion compared to $6.0 billion in the .same period in 2015. "Wtnking capital 
changes reduced cash flow from operations by $0.5 billion yeai-over-year in 2016 as compared to 2015 The following were significant vvorking capital items in 
2016: 

Frequent flyer and advance purcha.se of miles decreased $0 6 billion due to increased utilization of pre-purchascd miles. 

Other assets, including spare parks, increased by $0.3 billion as part of the Company's efforts to improve lleet reliability. 

Accounts payable increased $0.2 billion, driven by the timing of payments 

2015 coni/Mrcd to 201-1 

CiLsh flow provided by operations for the year ended December 31, 2015 was $6.0 billion compared to $2.6 billion in the .same period in 2014 'fhe $.3 4 billion 
increase is primarily aitribulahlc to an incica,se of $3.1 billion in income belbic income taxes and a $0.4 billion iricica.se in non-cash items for the year ended 
December 31, 2015 as compared to the same period in 2014 Working capital ehange.s reduced cash Mow from operations by $0.1 billion year-over-ycar in 2015 as 
compared to 2014. The following were significant working capital items in 2015. 

i, • Ciish How increased by $0.2 billion from the return ol'liedge collaieral net of the impact of changes in fuel derivative positions. 

Other liabilities, including accrued wages, decreased $0.2 billion, which included $0.8 billion in pension contributions offset by $0.7 billion in profit 
sharing acciuals. 

• Frequent tlyer deferred revenue and advanced purchase of miles decreased $0.2 billion. 
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Valilt uf( oiiu-nl-i 

Cash Flows from Invesliag Activilies 

201 f> compaivil to 3015 

The Company's capital cxpeiuliiiircs were $3.2 billion anJ $2.7 billion in 2016 anil 2015, respectively. The Company's capital expenditures Cor both years were 
primarily attributable to the purchase of aircratf, facility and fleet-related costs and the purchase of information technology assets. 

2015 compared to 2014 

'\'\w t-ompany's capital expenditures were .$2.7 biliion and .$2.0 billion in 2015 and 2014. respectively. The Company'.s capital expenditures for both years were 
primarily attributable to the purchase of aircraft, facility and fleet-related costs. In 2015, the Company aniiounced a strategic partnership with A/ul. Through a 
wholly-owned subsidiaiy, the Company invested $100 million for an ceoiioniic stake of approximately live percent m Aztil, BraziTs largest carrier by cities .seivcd, 
which provides a range of custoiner benellts including codesharing of flights, joint loyalty program participation and expanded connection opportunities on routes 
between the U S. and Brazil, a key market for United, in addition to other points in North and South America. , 

Cash Flows from Financing Activities • . • . " i, i, ™ -v ,, 

Significant llnaneirig events in 2016 tverc as follows: • , 

The Company used .$2.6 billion of cash to purchase 50 million shares ofils common slock during 2016 under its share repurchase programs. As of 
December 31, 2016, the Company has $1 8 billion remaining to spend under its share repiirehase program 

In 2016, United completed two enhanced equipment trust certillcatc ("'HfifC") offerings for a total principal amount of$2.0 hillion. Of the $2 0 billion, United 
received and recorded $708 million of proceeds as debt as of December 31, 2016 to finance the purchase of 17 aircraft. United expects to receive till proceeds 
from the pass-through trusts by the end of the second quarter of 2017 

In 2016, United borrowed approximately .$369 million aggregate principal amount from various financial institutions to llnance the purchase of several aircraft 
ifclivcred in 2016. 

Debt and Capital T.ease Princinal l'avnient.s-

During the year ended December 31. 2016, the Company made debt and capital lease principal payments of $1.4 billion. 

Signillcant financing events in 2015 were as follows: 

mirchases 

The C ompany used $1.2 billion of cash to purchase 21 million shares ofits common slock duiing 2015 under its share repurchase programs. 

Debt Issuances 

During 2015, United i.ssucd SI 4 billion of debt related to UETC offerings to finance aircraft. 

fri 2015, United borrowed approximately $590 million aggregate principal amount from various financial institutions to finance the purchase of several aircraft 
delivered in 2015. 
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Ochl iiiiii C.'iniliil Lease Priiiciniil P.ivinems 

During the. j'ear enileil December at, 2()).5, the Ciom|i;tny made debt and capital lease principal payincms or$2.2 billion, including the following prepayments: 

UAI. ased cash to repniehii.se all $321 million par value 2026 Notes • 

• UAL used cash to repurchase all $311 million par value 2028 Notes. . 

UAI , lised cash to prepay, at par, $300 million principal amount of its $.500 million term loan due September 2021 iindef the Credit Agreement 

The holders of snbslanlially all of the remaining S202 million principal amount of United's 4.5% Convertible Notes due 2015 c.xcrcised their conversion option 
resuUiiig in the issuance of 11 million shares of.UAL eoinmon stock. - , ' , v • . 

Significant financing events in 2014 were as follows: : • : ' . 

Share Reinircliases - . . • . . .. ' " 

The Company used $320 million of cash to purchase approximately 7 million .shares of its common stock under the 2014 Program. 

Ifehl fssiiances: 

During 2014, United issued $1 8 billion of debt related to f-LTC offerings to finance aircrafl. 

[.Inited borrowed a $500 million term loan under the Credit .'\greement 

Debt and Capital Lease Princitral Payments 

During the year ended December 31, 2lil4, the Company made debt and capital lca.se principal payments of $2 6 billion, including the following prepayments: 

UAf- retired, at par, $400 million principal balance of its 8% Notes due 2024 

United used cash to purchase approximately $276 million principal ainount of convertible notes and retired the notes. 

; United retired, tU par, the entire $800 million principal balance of its 6 75% Senior Secured Notes. 

Kinanciiig Activiticy Not Affecting fXyh 

UAL amended its revolving credit fticility under the Credit .Agreement, increasing the capacity fiom $1 0 billion to $1.35 billion and establishing the niatiirity 
datc for $1,315 billion in lender commitments as .lantiary 2, 2019. 

UAL assued approximately 17 million shares in exchange for, or conversion of. $260 million of convertible notes and retired the notes. 

Tor additional infbrriiution regarding the.se Liquidity and Capital Re.sourcc matters, sec Notes 3, 11, 13 and 14 to the financial statements included in Part II, Item 8 
of this report For information regarding non-cash investing and financing activities, see the Company's sttitemcnts of consolidated cash flows. 

Other significant financing event wa.s as follows 

Debt Issuance 

In .lanuaiy 2017, United is.sued .$300 million aggiegate principal amount of 5% Senior Notes due l-ebruaiy I, 2024. See Note 11 to the financial stufcnietils jncUided 
111 Part II, Ilein 8 of this report for additional information. 
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Credit Ratinffs. As Dl tlic tiling dale oClhis report, 1,'AL and United iiad the following corporate credit ratings: 

S&P Moody's l-'iteli 

Uniled BB-' * MB 
*Tiic citdil aijuiiKv Juos not issue tOip,niitccrcdtt (utings f'oi SLib.sidimy cnliliL'S. . - . 

•| licse credit ratings arc below inve,stment gratle levels. Downgrades Ironi these rating levels, .among other things, could restrict the availability or increase the cost 
of fiiliire financing for the tj^onipany. 

Oflicr Liquidity Matters 

Below is a siininiary of additional liquidity matters. .See the indicated notes to our consolidated tliiaiicial slatemculs'included in Part II, Item S of this report for 
additional detail.s related to these and other matters affecting our liquidity and conimilments. 

l^ensionandothcr^VsTreVrcmentplaris•• ' "'Ar-,,., -'--K;-'' ^ ,, • • VNOJCS 
. Hedging activities • ' • . . '• Note 10 
Long-itcrm debt .and dcfftWenaiits . • . '•• • Note'I.I. 
Leases and capacity ptirthiise agreements Note 13 
Cphutiitmcnts.and cohtingencie^vL'tsi^:^:... . L.' ' • ^^'NolcidS '' 

Contractual Obligations. The Company's husiiicss is capital intensive, requiring significant amounts of capital to fund the acquisition of assets, particularly 
aircraft. In the past, the Company has funded the acquisition of aiicrafi through outright purchase, by issuing debt, by entering into capital or operating leases, or 
through vendor rinanciiig,s. The Company also often enters into long-term lease comiTiitmcnts with airports to ensure access to terminal, cargo, maintenance and 
other requiied facilities. 

The table below provides a suiiiiTiary- of the Company's material contractual obligations as of December 31, 2016 (in billions). 

After 
2021 2021 fotal 

.i:on^^debt(a) 
Capital lease obligations—principal portion 0 I 0,1 0.1 — — 0 6 

NfoShdcbt and capital lease obligations 
Interest on debt lind capital lease obligations (b) 
.^jrcraif'^erating lease,oliligatititi's^^.!'' '.,sgii. 
Regional Ci'.As (c) 

' ()ther operating Icascobiigations . 
PostrctirciTient obi igations (d) 
f'ension obligations (e: W-

2017 2018 2019 2020 
• **SI.9;A 

0 1 0,1° " ai' 

0 5 0..5 0.4 0:3 
•: :r;rcl):9-h • ;,P:7 

1*9 1,9 13'" 1 o" 
wm ••ryw^fy" 

().i o'l ' "o.i 0.1 • .• — i^^0 4 
4.5 3.2 3 1 2,5 

' .SIO,-t "/rSSiS • 1. 

%••• . • .O'.qc--. . 

Capital puich.i.sc obligations (0 
M..Total;irohtracttial;qbjigations^:':C)^ . 
(a) Lotxij-iciin drht presented in liie Ct>>np,v3y\i niutncial stjtctnciUs i.s lu-l nt'Sl 2'l million of debt iliscoiiiU. prcniiuiiLS iind debt issvinncc cust.s winrli inc l)cm]2 amortized ovoi ihe debt terms CniiirucliiiTl 

pn^'ir.cnts aic not net of the dobt discount, picminms and debt losiifincc cost;; 
(bl Includes interest poition of capHni lease oblk;atirms of t67 million in 30l7. S57 million in 201S. $50 million in <.|7 miHitfn in 2020. $'14 million in 2021 and $739 million thcicalter Fuluic ir.ieicM 

piiYinonts on var.abic nuc <lebt aiv c»tnnau*d usmiJi estin^atcd luuirc vmiable i.i(c"S bused on a ymid cmvc 
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(c) Represents our estimates (»f futuie minmutm noncriiiceUibte coininilmcius umlei oiu tilPAs mid does not mc-iide liic portion of the undcrlyinti obligations for aiici-aft and facility rent that is liisolnsed ].HIII of 
aticinft and nonairctall opeuumg leases Amounts also cNoludr a pmiiun of Umurd »capJUi) lease ol)ligation recoidcd for ceitasn of its CPAs Sec Note 13 to the fmaneial stefcincnrs included in Fait II. Item 
8 of tins i cpoi t for the .sigiiificaiiL assumptions used to cslmifllc the payments 

(d) Amounts rcpiescnt postrctircmcnl benefit payments, nc!. of su(r;iily receipts, through 2f>2h Henefii paynicnif. app'oxitnnte plan contributions c.s plans tire .substaiuu-illy unfuiided. 
(r.) Kcpresents estimate of the minmniirs funding icqiMicmcnts as delcrmmcd by goveinmciu regulations for Unilcds maierial pension plans Amrmnis cue subject to change based on numerous assumotions. 

incUiilmg the pcifornnmee ofnsseis in the plan ami bondraics Sec Ciitieal AccfuuNing Policies, br.low, foi a discussion of our cuiicnlyciii assumption.s r cuardiug United s pension plans 
(0 Rcprc.senls eor.ti actual eommitmcnts foi turn ordei tujcrut'l, spaie engines and otiiei capiul purchase cominiinients See Note IS to the financial M.itcments jiKludcd in Pan H, hem 8 of this rcptnt for a 

discussion of our purchase commitmcms • 

Off-BaUmce Shee! Arrdngements. An ofT-balance shccl arrangeintiil is any (ransaclinri, agreement or other contractual arrangement involving an unconsolidated 
entity under which a company has (1) made guarantees. (2) a retained or a contingent interest in triinsrcricd assets, (3) an obligation under derivative instrumenLs 
cUyisified.as equity, or (4) any ohiigation arising out of a material variable interest in an unconsolidated entity that provides financing, liquidity, market risk or 
credit risk support, or that engages in leasing, hedging or rcscarch and development arrangements, fhe Company's primhiy bif-balance sheet ariangemcnts include 
operatiitg leases, tvlucli ate summarized in the conlractual obligation's table inConimcliial dhligalions, above, and certain municipal bond obligations, as discns.scd 
below.. . ^ ' , " ' ;i-' . • 

As of December 31, 2016. United had ca.sh collateralized S72 ITIIIIIOII of letters of credit. Uiuted also had .li383 million of surety bonds securing various obligations 
at December 31, 2016. Most ofihe Ictlcis of credit havc:cvergieen clauses and arc expected to be renewed on an annual basis and the surety bonds have expiration 
dates through 2021 ' '• " sE;' • l 

As ofDccember 31, 2016, United is the guarantor of approximately $1.9 billion in aggregate principal amount of ta.x-cxcmpt special facilities revciuie bonds and 
interest thereon. These bonds, issued by various airport mtimciiialiiics, ate payable solely from rentals paid under long-term agreements with the lespcctivc 
governing bodies. The leasing anaiigciiicnts associated with a majority ofthcsc obligations ate acconnted foi as opeialmg leases The leasing urrangcnients 
associated w ith a portion of these obligations are accounted for as capital leases The annual lease payments for those obligations accounted for as operating leases 
arc included in the operating lease payments in the conlraclnttl obligations table above. 

As ofDccember 31, 2tJI6, fhiited is the guarantor of $168 million of aircraft mortgage debt issued by oiie ofUnitcd's regional carriers. The aircraft mortgage debt 
is subject to incicased cost provisions and the Company would potentially be responsible for those costs under the guarantees. The increased cost provisions m the 
$168 million of aircraft mortgage debt arc similar to tho.sc in certain of the Company's debt agreements. Sec Note 15 to llic financial statements included in Part 11, 
Item 8 of this report for additional inforiiiation on increased cost provisions related to the Company's debt 

KETCs. Ill June 2010 and September 2016, United completed two separate EC'I C offerings for a total principal amount of $2.0 billion United has received and 
recorded $708 million of Ihe proceeds from these offerings as debt as of December 31, 2016 See Notes 11 and 14 to the financial stutcmenls included in Part II, 
Item 8 of this rcpoit for additional inforinalioii on EETC pass-through tnisls and variable interest entity consideration 

Increased Cost Provisions. Sec Note 15 to the Ihnincial statements included in Part II, Item 8 of this report for additional inlbrnitition on increased cost provisions 
related to the Company's debt. 

Fuel Consortia. United partjcipates m numerous fuel consnrtia with other air carriers at major airpoils to reduce the costs of fuel distribution and storage Interline 
agreements govern the rights and responsibilities ofthe consortia members and provide Ibr the allocation of the overall cosLS to operate the consortia based on 
usage. The consortia (and m limited ca.scs, the participalmg cariiers) have entered into long-term agreements to lease certain airport fuel storage and distribution 
facilities that are typically financed through tax-exempt bonds (either special facilities lease revenue bonds or general airirort revemie bonds). Issued by ynrions 
local mniucipalities. In general, e;ich consortium letise agreement requires the consortiuni to make lease payments in amounts sufficient 
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to pay the maturing principal and interest payments on the bonds. .As orDcecniher .r I, 2016, appioximately ,S1.5 billion principal amotint of such bonds \tere 
secured by significant fuel facility leases in which United participates, as to which United and each of the signatory airlines has provided indirect guarantees of the 
debt As ofDeeeiuber 31, 2016. the Company's contingent cxpo,surc was approximately $234 million principal amount of such bonds based on its recent consortia 
participation. The Company's contingent exposure could increase if the participation of other air carriers decreases. The guarantees will e.xpire when the 
ta.x-cxempt bonds arc paid in full, which ranges from 2017 to 2049 The Company did not record a liability at the time these indirect guarantees were made. Sec 
Note 15 to the financial statements incltttied in Part 11, Item 8 of this repoit for additional information rclatcil to the Company's fuel consortia. 

Critical Accounting Policies . ; • • 

Critical accounting poiicies are defined as those that are affected by signilicant judgments and uncertainties which potentially could result in matcriaily different 
accounting utider different assumptions and conditions. The Company has prepared the finaneial statements in conformity'wilh accounting principles generally 
accepted in the United States of America' ("UAAT"'). which requires nianagein'ent to make estimates and tissumptions that affect the reported airiounts in the 
tlnaricial statements Actual results could dilTer from those estimates under different assumptions or conditions, fhc Company has identified the following critical 
accounting policies that impact the preparation of the financial statements. i j " . , „ i T r , 

Revemta Recognition. The Company records passenger ticket sales and tickets sold by othei airlines for use on United as passenger revenue when the 
transportation is provided or upon estimated breakage. The value of unused passenger tickets is included in current liabilities as Advance ticket sales, Tickets sold 
by other airlines are recorded at the estimated values to be billed to the other airlines. Differences between amounts billed and the actual amounts may be rejected 
and rcbilled or written off if the amount recorded was different from the original estimate. When necessary, the Company records a reserve against its interline 
billings and payables if historical experience indicates that these amounts arc different. Non-reiundable tickets generally expire on the date of the intended flight, 
unless the date is extended by notification from the customer on or before the intended tlight date. 

fees charged in as.s'oeiatiori with changes or extensions to non-refundable tickets are recorded as other levenue at the time the fee is incurred The fare on the 
changed ticket, including any additional collection of fare, is def'eried and iceognized in accordance with our transpoitation revenue recognition policy at the time 
the trans))orlation is provided. Change fees related to non-refundable tickets ate considered a separate transaction from the air transportation because they represent 
a charge for the Company's additional service to modify a previous sale Thcicl'orc, the pricing of the change fee and the initial customer order are separately 
determined and represent distinct earnings processes 

The Company records an estimate of breakage revenue on the tlight date for tickets that will expire unused These estimates are based on the evaluation of actual 
historical results and forecasted trends. Refundable ticket.s expire aller one year from the date of issuance 

'fhe financial Accounting .Standards Board ("lA.SB'') amended the fASB .Accounting Stanilards t.'oditication .and created a new Topic 606, Revenue from 
Contracts, v.nth Customers This ameiidnient prescribes that an entity .should recognize revenue to depict the transfer of promised goods or services to customers in 
an amount that reflects the consideiatinn to which the entity expects to be entitled in exchange for those goods or services. The amendment supersedes the revenue 
recognition retpiirements in Topic 60.'*, Revenue Recognition, and most induslry-specrfic guidance throughout the Industry Topics of the Accounting .Standards 
Codilication The Company currently plans to use the titll-retrospcctive approach in tidopting this standard on Janiiaiy. 1. 2018. Under the new .standard, certain 
airline ancillary fees directly related to passenger revenue tickets, such as ticket change fees and baggage fees, are likely to no longer be considered distinct 
performance obligations separate from the passenger travel component. In addition, the ticket change fees which were previously recogntzed when received and 
booking fees when paiil. will likely be recognized when transportation is provided. 'The Company 
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hiis previously recorded iiiicillary lees and chaiit;e fees in other operating revenue but w ill record these In pttssenger revenue under the new standard. The Company 
is evaluating other possible impacts from the new standard on its con.solidated financial statements. 

Frequent Flyer Accoiinliiig. dhe Company's MileagePlus program is designed to increase customer loyalty. Program participants earn miles by Hying on United 
and certain other participating airlines. Program participants can also earn miles through purchases from other non-airline partners that participale in the 
Company's loyalty program. We sell miles to these partners, which include credit eaid issuers, retail merchants, hotels, car lental companies and our participating 
airline partners. Miles can be redeemed for free (other than taxes and government imposed fees), discminied or.upgraded air travel and non-travel avvards. The 
Company records Its obligatipn for future award redemptions using a deferretl revenue model. • , 

When frequent llyers earn niiles for (lights, the Company recognizes a portion of the ticket sales as revenue when the air transportation occurs and defers a portion 
of the ticket sale representing the value of the related miles as a multiple-deliverable revenue arrangement, the Corhpahy detemiines the estimated sell ing price of 
air traiisportaiion and miles as if each clement is soUl on a separate basis. The total consideration fmm each ticket sale is then allocated to each of the.se elements, 
individually, on a pro rata basis. The miles arc recorded in Frequent llyer deferred revenue on the Company's consolidaied balance sheet and recognized into 
revenueWhen the tran.sportatioh is'providcd. • ' , pi, Wt 

'I he Company's estiiuated selling price of miles is based on an equivalent.tickcl value less fulfillment discount, which incorporates the expected redemption of 
miles, as the best cstirnate of selling price for these miles fhc equivalent ticket value is based on the prior 12 months' Weighted average equivalent ticket value of 
sanilar. fare,s as'those'used to settle ayvard redemptions while taking into consideration .such factors as redemption patterh^abih class, loyalty status and geographic 
region. Thccstimatcd selling price of milc,s is adjusted try a fulfillment discount that considers a number of factors, includingVcdcmption patterns of various 
customer groups. . • i i , 

United bas a significant contract to .sell MiIeageFlus miles to its co-branded credit card partner, Chase. United identified the Ibllovving significant revenue elements 
ill its Second Amended and Restated Co-Branded Caid Marketing Serx ices .Agreement (the "Co-Brand Agieemcnt"): the air transportation clement rcpresenletl by 
the value of the mije (generally resulting fiom its ledcmptioii for futuie air transponation and whose fail value is described above); use of the United brand and 
access to MileageRlus member lists, advertising; and other travel related benefits 

'file fair value of die elements is determined using nianagemciil's estimated selling price of each clement. The objective of using die estimated selling price based 
iiiethodology is to determine the price at which we would transact a sale if the product or .service were sold on a stand-alone basis. Accordingly, we determine oui 
best estimate of selling price by considei ing multiple inpiiLs and methods including, but not limited to, discounted cash flows, brand value, volume discouiiLs, 
published selling prices, nuniber of miles awarded and number of miles redeemed The Company estimated the selling prices and volumes over the term of the 
Co-Brand Agreement iii order to determine the allocation of proceeds to each of the multiple elements to be delivered. VVc also evaluate volumes on an animal 
basi.s. which may result in a chtinge in the allocation of e.stimated selling price on a prospective basis. 

The Company recoids passenger revenue related to the air transporlation element wlien the transportation is delivered. The other elements are generally recognized 
as Other operating revenue when earned. 

The Company accounts for miles sold and awtirded that will never be redeemed by piogram niernbcis, whieh we refer to as breakage. The Company reviews its 
breakage estimates aniuially based upon the latest available infbrmation regarding redemption and expiration patterns. Miles e.xpire after 18 months of member 
aceoiint inactivity, fhc Comptiny s estimate of the expected ex(iiration of miles requires significant management iudgment. Current and Ttiture changes to 
expiration assumptions or to the expiration policy, or to program rules and program redemption opportunities, may result in material changes to the deferred 
revenue balance ;LS well a.s recognized revenues from the programs 
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riic tbilowiiig table sunirnai i/tes informalioa related to the Company's I rec|iieiit flyer deterred revenue liability: 

y'rec|UciU tlyerdcfcrrcS^y^^at lXxembcr.Ol, 2p|J;;(iirinilh't)ns) " ^ S4;8R3' 
% of miles earned expeeted to expire 16% 
Inipact of 1 '5^c^j|ciii^^a^iii;^niilcs or wciglit^iaycragc ticket yaliK;x)ii;detcrreil revenue (in;niiiiimjs)«Cy C • - ; j 

Loitg-Uvetl Assets. The net book value of operating property and equipment for the Company was S23 billion and $22 billion at December 31, 2016 and 2015, 
respectively. The assets" recorded value is impacted by a number of accounting policy elections, including the estimation of useful lives and residual values and, 
when necessai-y, the recognition of asset impairment charges, /i: " Cir if;,, - ' 

The Company records assets acquired; including aircraft, at acquisition cost. Depreciable life is determined through economic analysis, ,such as reviewing existing 
licet plans, obtaining appraisals and comparing estimated lives to other airlines that operate similar fleets. As aircraft technology has improved, useful life has 
increased and the Company has generally estimated the lives of those aircraft to he 30 years. Residual values are estimated based on historical experience with 
regard to the sale of both aircraft and spare parts and arc established in conjunction with the estimated useful lives of the related fleets. Residual values are bused on 
when the aircraft are acquired and typically reflect asset values that htive not reached the enil of their physical life. t3olh depreciable lives and residual values are 
revTsed periodically as facts and circunistances arise to recognize changes in the Company's fleet plan and other relevant information, A one-year increase in the 
average depreciable life of the Company's flight equipment would reduce annual depreciation expense on flight equipment by approximately S57 million. 

-A" • '' , .f' .. ' - f. , ' ' ;; r-. . , . • . y 
The tkimpany eviiliialcs the carrying value of long-lived assets and intangible a-sscts subject to amortization whenever evcrits or changes in circumstances indicate 
that an impairment may exist For purposes of this testing, the Company litis generally identified the aircraft fleet type as the lowest level of identiflable cash flovv s 
for purposes of testing aircraft for impairment .An impairment charge is recognized when the asset's ctirrying value exceeds its net undiscountcd fumrc cash flows 
and Its fair market vtilue. The amount of the charge is the difference bctxvecii the asset's cairying value and fan market value. 

In 2016, the Company determined that the FAA's action impaired the entire value of its Newark slots because the slots no longer were the mechanism that 
governed take-off and landing rights, and the Company recorded a special charge to write off the intangible asset. See Notes 16 to the financial sftitements included 
in fart II, Item S of this report for additional information 

Defined Benefit I'Inn Accounting. \Vc sponsor defined benefit pension plans liir eligible employees and retirees, file most critical assumptions impacting our 
dellned betielit pen.sion plan obligations and expenses are the weighted tivcrage discount rate and the expected long-term rale of relurii on the plan assets. 

Unitcd's pension plans' under-funded status was ,$1.9 billion at December .31, 2016 Funding requirements for tax-qualified defined benefit pension plans are 
determined by government regulattons. In 2017, we anticipate contributing at least $400 million to our pension plans. The liiir value of the plans' a.ssets was 
$3.4 billion at December 31, 2016 

When calculating pension expense for 2017, the Coirijiariy assumeil that its plans' assets would generate a long-teim rate oficturn of approximately 7 0%. The 
expected long-term rate oficturn assumption was developed btised on historical experience and input from the trustee managing the plans' assets. The expected 
long-term rate of return on plan assets is based on a target allocation of assets, which is based on a goal of etirning the highest rate of return while maintaining risk 
at acceptable levels. Our projected long-term rate of return rellects the active niariageinent of dui plans' assets, flic plans stiive to have assets sufficiently 
diversified so that adverse or unexpected result.s from one security class will not have an iiiiduly detrimental impact oii the entire portfolio Plan liduciaries 
regularly review actual asset alloeation and the pension plans' investments are petlotlically rebalanced to the ttirgeted allocatton when considered appropriiite 
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The defined henclil pension plans' asseis consist of return generating investments and risk mitigating investments vvliieh are held tlirougli diicet owneisliip or 
through interests in eonimon collective tuists, Ucturn generating investments include primarily ec|oity securities, liMed-income securities and alternative 
investments (e.g. pi ivate equity and hedge funds). Risk mitigating investments include priimirily U S. government tmd investment grade corporate fixed-income 
securities. The allocation of assets was as follows at Decemher 31, 2016: 

• lixpeeted Long-feiin 
. Percent of'.'fotal Rate of Return 

.#quityspmies;.,^'- • ••• •,j; ;;"r:•. • : • • 35.•;j-, 
lixed-incomesecurities „ ' , • , ,,3') • 5 0 

lAltemativeso;:- .. ...tTVe ' V'ls':: ^ 7.3 ' 
. Otiier"" •• • • ... ^ ' 7.0 ' 

Pension expen.se increases as the expeeted rate of return on plan assets decreases. Lowering the expected long-term rate of return on plan assets by 50 basis points, 
(from 7.0% to'6 5%) would increase estimated 20i7 pension expense by approximately S17 million. Kutuic.pension obligations for fjnited's plan.s were discounfed • 
using a weighted average fate of4.18% at December 31, 2016 The Company selected the dLscount rate foi substantially all of its platis by using a hypotheticaf V 
portfolio of high quality bofids at Deeetnber 31, 2016 that would provide the necessary cash flows to match the projected betiefit payments. The pension liability . 
and future pension expense both inciea.se us the discount rate is reduced, l.owering the discount rate by 50 basis points (from 4.18% to 3.68%) would increase the-
pcnsion liability at December 31. 2016 by approximately $575 million and incrca.se the estiiiiated 2017 pension expense by approximately $73 million Future 
changes in plan asset returns, plan provisions, assumed discount rates, pension funding law and various other tlictors related to the participants in our pension plans 
will impact our future pension expense and liabilities. We cannot predict with certainty what these factors will be in the future. 

Actuarial giiiiKS of losses are triggered by changes in assumptions or experience that differ fioin the original a.sstimptions. L'nder the applicable accounting standards 
for defined benefit pension plans, those gains attd losses arc tiot rct|uired to be rec.ogni/cd cuirently as petision benefit expense, but instead may be deferred tis part 
of accumulated other comprehensive income and amorti/ed into expense over the average remaining serx ice life of the covered active employees. All gams and 
losses in aceumiiluted other comprehensive income arc amortized to expense over the remaining yctins of service of the covered active employees. At IX'cembcr 31. 
2f)16 and 2015, the Company had unrecognized actuarial lo.s.ses for pension benefit plans of $1.5 billion and $844 million, respectively, recorded in accumulated 
other comprehensive income. • 

Oilier Postretirement Benefit Plan Acamnling. United's postrctirement plan provides certain health care benefits, primarily in the United States, to retirees and 
eligible dependents, as well as t:crlain life insurance benefits to certain retirees reflected as 'Other Benefits." tfnited also has retiree medical.programs that permit 
retirees who hicct certain age and service requirements to continue medical cover.ige between retirement and Medicare eligibility, filigiblc employees arc required 
to pay a portion of the costs of their retiree medical benefits, which in some cases may be offset by acctimulated unused sick time at the time of their 
retirement, l^lan benefits arc .suhject to co-payments, deductibles and other limits tis described in the plans. 

I'he Unnipany accouiits for other postretirement benefits by recognizing the difference between plan assets and obligtitions, or the plan's funded sttitus, in its 
financial statements. Other postretirement benefit expense is recognized on an accrual btisis over employees' approximale service periods and is generally 
calciihited independently of Itinding decisions or ret|uirements United has not been rcqttned to pre-fiiiid its plan obligations, which has resulted in a significant net 
obligation, as discussed below The Company's benefit irhligation was .$1.7 billion and $2 0 billion for the other po.stretirement benefit plans at December 31, 2016 
and 2015. respectively. 
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riK calcnliition ol other postreliremeiit hcnefit expense anil obligations retjuirES the use of a number orasstimpiions, Incliuling the assumed discount rate tor 
measuring f'uliire payment obligations and the heallh eare cost trend rale The Company determines the appropriate diseount rate for each of the plans based on 
current rates on high quality corporate bonds that would generate the cash thnv necessary to pay plan benefits when due The Company's weighted average 
iliscount rate to determine its benctit obligations as of December 31, 2016 was 4.07%, as compared to 4.49% for I>:cctiiber 31, 201.5 The health care cost trend 
rate assumed for 2016 was 6.75%, declining to 5.05i in 2023, as compared to a,ssumed trend rate for 2017 of 6.50%, declining to 5.0?/o in 2023. A 1% increase in 
assumed health care trend rates would increase the Company's total service and interest cost for the year ended December 31, 2016 try $13 million; whereas, a 1% 
decrease m assumed health care trend rates would decrease the Company's total service and interest cost for the year ended December 31, 2016 by $11 million. A 
one percentage point decrease in the weighted average discount rate would increase the Company's postretircmcnt benefit liability by approximately $181 million 
and increttse the estimated 2016 benefits expense by approximately $11 million, , : v,.' , 

Actuarial gains or losses are triggered by changes in assumptions or experience that differ from the original assumptions and prior service credits result from a 
retroactive reduction in benefits due under the plans. Under the applicable accounting standards for postretircmcnt welfare benefit plans, actuarial gains and losses 
and prior service credits are not required to be recognized currently, but instead may be deferred as part of accumulated other coniprchensive income and amortized 
into expense over the average remaining .service life of the covered active employees or the average life expectancy of inactive participants. At December 31, 2016 
and 2015, the Company had unrecognized actuarial gains for postrctircment welfare benefit plans of $384 million and .$236 million, respectively, lecordcd in 
accumulated other comprehensive.income. 

Income Taxes. The'Company has a net defeired tax asset totaling $655 million as of Decembei 31, 2016, including $1.6 billion of federal and stale NOl. 
carryfonvards and $108 million of alternative minimum tax credit carryforwards, net of a $8 milliou valuation allowance, which do not expire. The federal NOt. 
carryfonvards will expire beginning in 2026 if tinu.sed. In addition, the majority of tax bcnelits of the state net operating losses of $56 million, net of a $36 million 
valuation allowance, will expire over a live to 20-year period. At the end of 2016, the Company maintained a valuation allowance of $68 million against certain 
state and local NOI.,s and credit carryforwards which will expire unused due to limited carryToiward periods. 

The Company periodically assesses whether it is more likely than not that it will generate sufficient t,axable income to realize its deferred income tax assets The 
Company establishes valuation allowances if it is not likely it will realize its deferred income tax assets. In making this determination, the Company considers all 
available positive and negative evidence and makes certain iissiiniptions. The Company considers, among other things, projected future taxable income, scheduled 
reversals of deferred tax liabilities, the overall business environment, the Company's historical financial results and tax planning stralcgic,s. In evaluating the 
likelihood of utilizing the Company's net del'crrcd income tax assets, the significant factors that the Company considers include (1) the Company's recent history 
and forecasted profitabiiily;'(2) growth in the U.S. and global economies, and (3) future impact of taxable temporary differences. During 2015, alter considering all 
positive and negative evidence and the four .sources of taxable income, the Company eoncludcd that its defei red income tax a.ssets were more likely than not to be 
realized. Therefore, the Company released almost till of Us valuation allowance in 2015, resulting in a $3.1 billion benelit in its provision for income taxes 

Foi'wa i'(i-I..<iuUing I nfurin a lion 

Certain statements throughout Part II, Item 7, Management's Discussion and Analysis of Financial Condition and Results of Operations, and elsewhere in this 
report arc forward-looking and thus rellect the Company's eurient expectations ami beliefs with respect to certain current anil future events anil anticipated 
financial and operating performance. -Such fotward-lookitig statements are and will be subject to many risks and uncertainties relating to the Company's operations 
and business environment that may cause actual results to differ materially from any future results expressed or implied in such lot ward-looking statements. Words 
such as "expects." "will," "plans." "anticipates," "indicates," "believes." "forecast." "guidance," '•outlook," 'goals" and similar expressions are intended to identify 
forward-looking statements. 
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Additionally, tbrward-iookiiig statcniciils iiuliulu staicnitnts that tlo not rcliitc solely to hlstoiical I'acts, snch as .stalemcnts which identify uncertainties or trends, 
discuss the possible ftitiirc effects of current known trends or uncertainties or which indicate that the future effects of known trends or uncertainties cannot be 
predicted, guaranteed or assured All forward-looking statements in this report arc based upon information available to the Company on the date of this report The 
Company undertakes no obligation to publicly update or revise any foivvard-loolcing .statement, whether as a result of new inlbrmation, future events, changed 
eircumstances 01 otherwise, except as required by applicable law. 

Our actual results could differ materially from these forward-looking statements due to numerous factors including, without limitation, the following: oifr ability to 
comply with the terms of our various finaiicing arrangcnienls; llie costs and availability .of financing; our ability to maintain adequate liquidity; bur ability to 
execute our operational plans and rcvcnuc-genciatiiig initiatives, inehuling optimi/ing our revenue, our ability to control our costs, including realizing benefits 
from our rc.source optiinization efforts, cost reduction initiatives and fleet replacement programs; costs associated with any modification or termination of our 
aifeiafl orders; our ability to utilize our net operating losses; our ability to attract and retain cuslomers;Tlemand for traiispoHation in (he markets in vvhieii wc 
operate; an outbreak of a disease that affects travel demand or travel behavior, demand for travel and the impact that global economic and political conditions have 
on customer fiiivel patterns; excessive taxatitin and the inability to offset future taxable income; general economic conditions (including interest rates, foreign 
currency cxtihange rales, investment or credit market conditions; crude oil prices; costs of aiicraft fuel and energy refining capacity in relevant markets); economic 
and political instability and other risks of doing business globally; the effects of any hostilities, act of war or terrorist attack; the ability of other air carriers with 
whom we have alliances oi; parlnershtps to provide the services contemplated by the respective arrangements with such carriers; the effects of any technology 
failures or cybcrsceutity bi;cachc,s; disruptions to pur regional network; the costs and availability of aviation and other insuraneo; industiy; consiilidation or changes 
in airline alliances; the hiccess of pur investments iri aiilines in otiter parts of the wot Id, competitive pressures on pricing and on demand; our capacity decisions 
and the capacity decilsions of our competitors; U.S. or foreign governmental legislation, regulation and other actions (including Open Skies agreciricnts and 
environmental reguhitions); the impact of legulatoiy, investigative ;ind legal proceedings and legal compliance risks, the impact of any management changes; labor 
cosLs; our ability to maintain satisfactor)- labor relations and the results of any collective bargaining agrccinent process with our union groups; any disruptions to 
operations due to any potential actions by our labor groups; weather conditions; and other risks and uncertainties set forth under Part I. Item IA , "Risk Factors" of 
Ihi.s report, as well as other risks and uncertainties set foith from lime to time in the reporks we llle with the SEC 

fTEM 7A. Ol^^NTtTATIVF. AND QUAI.rTATIVF, DTSCLOSUKES ABOtIT MAItKE f RISK. 

Interest Hales. Our net mcome (loss) is affected by fliieluations in interest rates (e g. interest expense on variable r;ite debt and inteiesl income earned on sliort-
tcrm investmeiiis). The Company's policy is to manage interest rate risk through a eombinattou of fixed and variable rate debt fhe following table summarizes 
information related to the Company's interest rate market risk at December .11 (in millions) 

Viin'alilc rale debt 
• Cfuwjng'italw^i^riaMc.3((u-siir 5*-; ' AA, 
Impact of 100 basis point increase on projected interest e.xpense foi tlio fbllnwing vear 
Fiseifi-atedeht^ym.. • • • ' 

Carrying value of fi.xed rate debt at neeeinbei JI 
Fair value of fixed rate debt at December 3 ItA. .• W'' .i :A:-, . 
Impact of 100 basis point ineretise in market rates on fair value 

A change in market interest rales would also impact interest income earned on oni cash, cash equivaleiit.s and shoil-tcrni investments. Assuming uiir cash, cash 
equivalents and shorl-lerm investments remain at their avcrtigc 
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2016 levels, a 100 basis point increase in inlerest rales wouUl resnll in a coirespomliiig increase in the Company's interest income of approximately $47 million 
tliirmi!; 2017. s-

*" V - • " 66 

Owimodlly Price Kisk (Aircraft Fuel). Mie price level of aircrall fuel can significantly affect the Company's operations, results of operations, tinancial position 
ami liquidity. Since 201 I, the price of jet fuel has declined hilt remains volatile f 

Our operational and financial results can be significantly impacted hy changes in the price and availability of aiicraft fuel. To provide adequate supplies of liiel, the 
Company routinely enters into purchn.sc contracts that are customarily indexed to market prices for aircraft fiiel, and the Company generally has some ability lo 
cover shoi t-lcrm fuel supply and iiifrastructttre disruptions at some major demand locations. The price of aircraft fuel has fluctuated sultstantitilly in the past several 
years and irt order to lower its exposure to unpredictable increases in the market prices of aircraft fuel, the Cothpany has historically hedged a portion of its planned 
fticl requirements. As of Pcceinber 31. 2016, the Company did tiot have any outstanding fuel hedging contracts. The Cdntpaiiy's'current strategy is to not enter into 
transactions to hedge its fuel consumption, although the Company regularly reviews its policy based on market conditions and other factors. The Compatiy's 2017 

. forecasted fuel consumption is presently approximately four billion gallons, and based on'this foreciist, a one dollar change in the price of a barrel of etude oil . 
wottldjchange.thc Company's annual fuel expense by approximately $95 tnillion. , ^ , > .1 . s , ^ , 

Foreign Currency. '1 he Con'tpany generates tevenues and incttrs expenses in numerous foreign currencies. Changes in foreign currency exchange rates impact the 
Company's results of operations through changes in the dollar value of foreign currcncy-denoininated operating revenues and expenses. Some of the Compiiiiy's 
inore significaht foreign currency'exposurcs include the Canadian dollar, Chinese renminbi. European euro, British pound and Japanese yen; The Cotnpany's 
ciirriint strategy is to not enter into transactions to hedge its foreign currency sales, although the Company regiilarly reviews its policy based on market conditions 
and other factors. As of December 31, 2016, the Company did not h.ive any foreign currency derivative contracts outstiinding. The last of the Coin'pany's foreign 
currency derivatives expired in December 2016 

•fhe result ofa tihifonn 10 percent strengthening in the value of the U.S. dollar from Dccembei 31. 2016 levels relative to ettch of the currencies in which the 
Company has foreign currency exposure would result in a dccicnsc in pre-tax income of approximately .$239 million for the yeat ending December 31, 2017. I'his 
sensitivity analysis was prejtarcd based upon projected 2017 foreign ctirrcney-dcnominatcd revenues and expenses as ofDecember 31, 2016. 
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ITF.M 8. riiNANClAI, STA IFMILN I S AND SI I'IMJ'.MKNTAUY IMI A. 

RFI'ORT OF INUEPICNDEM KEGISTKUF.I) I'UBMC ACCOliNTING FIRM 

The Board ol'Oircclois and StocklniUlcrs • 
United Continenlul Holdings, Inc. , / • . -

We have audiled the accompanying.cpnsoiidated balance sheets ol'United Continental Holdings, Inc. (the '"Company") as of December 31, 2016 and 201,5, and the 
related statements of consolidated operatibn.s, tromprchensive income (loss), cash (lows, and stockholders" equity for each of the three years in the period ended 
December 31, 2016. Our attdits lilso included the financial statement schedule listed in the Index itt Item 15(a). These financial statemenLs and the financial 
statement schedule arc the responsibility of the Company's management. Our responsibility is to expre.ss an opinion on these financial .statements and financial 
statement schedule based on our tiudits. " ' ' ^ ' 

We conducted our audits" in accordance with the standards of the Public Company Accounting Oversight f3oard (United States). Those standards require that we 
plan and ix-rform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes examining, on 
a test basis, evidence supportiiig the amounts and disclosures in the financial statements. An audit also includes assessing the accounting principles used and 
significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our audiLs provide a reasonable basis 
for our opinion . •'eT: . ..'TT . ' 

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position of the Company at December 31. 
2016 and 2015, and the consolidated results of its operations and its cash flows for each of the tliiee years in the period ended December 31, 2016, in conlormity 
with L',.S. generally accepted accounting principles. Also, in our opinion, the related financial statement schedule, when considered in relation to the ba.sic 
consolidated financial statemenLs taken tcs a whole, piesciUs fairly, in all material respects, the information .set toith therein. 

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United Slates), the Company's internal control over 
financial reporting as ofDeceniber 31, 2016. bused on criteria established in liiteiiial Control—Iniegnitcd 1-ramework issued by the Committee of Sponsoring 
Organizations of the Trcadway Commission (2013 ITarriework) and our report dated February 23, 2017, expressed an unqualified opinion thereon. 

/s/ Frast & Young LT.P 

Chicago, Illinois 
rebrtiaiy 23, 2017 
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RKI'OH r OK INDKl'K.iNDKNT KK(;iSTK.RKI) I'JIUI.IC ACCOUNTING FIRM 

The Boiirci of Directors and Stockholderol' • " 
United Airlines, (nc. ; . . . B : 

We have audited the accompanying consolidated balance sheets of United Airlines, Inc. (the "Company") as of December 31, 2016 and 2015, and the related 
statenrents of consolidated operations, conrpreherisive income (loss), cash flows, and stockholder's equity for each of the three years in the pcrrod ended 
December 31, 2016. Our audits also included the financial statement schedule listed in the Index at Item 15(a). These financial statements and financial statement 
schedule are the responsibility of the Company's iiiariagement. Our responsibility is to express an opinion on these firtancral statements and financial statement .. 
schedule based on our audits.v' . • ' Sv •: •• i :• 

We condticted our aiidiLs In accordance with the standards of the Public Company Accounting Oversight Board (United States), fhose standards require that wc ; 
plan and perform the audit to obtain reasonable as.surance about whether the financial statements are free of material niisstatement. We were not engaged to 
perfoihi aifaudit of the Company's internal control over financial reporting: Our audits included consideration of internal control oyer financial reporting as a basis 
for designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company's 
internal coiitrbl over fitiatfcial reporting. Accordingly, we express no sitch opinion. An audit also inclitdes examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statements, assessing the accounting principles used and significant estimates made by; management; and evaluating the . 
overall financial statemciit presentiition. We believe that our audits provide a rea.sonable basis for our opinion 3'" ^ a . v r 

In our opinion, the financial .statements referred to above present fairly, in all material respects, the consolidated financiai position of the Company at December 31. 
2016 and 2015, and the consolidated results of its operations and its cash flows for each of the three years in the pet tod ended December 31, 2016, in conformity 
with U S generally accepted accounting principles, Also, in our opinion, the related financial statement schedule, when considered in relation to the basic 
consolidated financial statcmcnta taken as a whole, presents tairly, tn all material respccus, the information set forth therein. 

/.s/ Krnst & Young LLP 

Chicago, Illinois 
I'cbruary 23, 2017 
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l!M1 KD CONTINENTAL IIOLOINOS, INC. 
STATEMENTS OF CONSOLIDATED OPERATIONS 

(In iniIlion.s, except per sliarc amounts) 

Year Ended Dcccmher 31, 
2016 2015 2014 

Opciating revenue: 
;r—Mainline 

Ha.sscnger—Regional 
passenger reyetme;S^^J 

Cargo 

: i .0::; 

. dperatiiiig cxpen.se: 
Salaries and related costs . 

Jf; - Aircraft.ftiel... 
Regional capacilypurcha.se 

. Fliandingifccs^and oihcrTcnfe5^>-
DepieciJirion iind :inu>ti.i/;uion 

. .. , S -•^26;333,, 
6,043 "C 6,452 

/c.--nVTr^s?.*" •: 3W7i 
'X76 

"•^f34;223p^|f¥r :• 

•:36,556• 

937 

E.26,785 
6,977 

,V ' 33,762 . 
938 

4,201 
37,864 , . 38,901 

• ... 
Di.striliution expenses 

. .^i.^AiKraft'icirt '' 
.Special charges (Note 16) 
(3hipi^pcraiingc\p<^^^^^:f... • 

C^rating;income 

Nqnopcrating income (cxper|Sc)[.'.i^B..:;:l';;< j;.V'..iJi|;i 
Interest expense 

Interest income 
7"^^iscell.ai!eous,jict (iSlote j.6);:;^p^ 

10.275 
::s^5;8i3v^;v>" 
:7' 2,197 • ' 

1,977 

i,303 
680i'; ' • 
638 

_v742j7y„.:' 
32,218 

9,713. Fy„:. 
7J7;522i.-. ;. 

• 2,296 ',.7. •• 

1,342 

326 
5,078 " " 

8;935 • 
2,344 
2,274 . 
1,679' 

1,373 
883 ;• 
443' 

5,143 
32,698 36,528 

.4,338;: 

42 

.5,166' 2,37.37 

(669) 

,.v_ 

(735) 
52 

Incpiiie befoijSincome taxes is'.,. 
Income t.ax cxpcn.se (benefit) ; , 
Net income 

Eainmgs per share, basic 

(519) (947) (1,245) 

3,819.. . ../: 5:-'-sr;:i7tv:.. .4,2197^7/;; . 1:128; 
1,556 (.3,121) (4) 

% 2,263:; •. . $•• 7,340 , 1,132 

$ 6.86 $ 19.52 $ 3.05 

s .6.85" ' .s i9.47g'i;.^ $. 2.93:; 

The accompanying Combincil Notes to Consolidated Kmaiiciai .Statements are an integral part of these statements 
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UNI TKI) CONTINENTAL HOLDINGS, INC. 
S rA'I'EMEN'I S OF CONSOITDATED COMPREIIENSiyE INCOME (I.OSS) " ; 

(In niillion.s) 

;< ' Year Ended December 31,,^ -
. _ 2016 - ̂ ;• 2016 • - • ..A •2015.'-^ . 20H 

(•JtiKrcohipreKensive-iTO^ '•7. 7'". 
••.i . Employee bchciu plan.s, net of taxes X. • ...xxyx .... ' V •'v-ijX ; . 70;:x;....- (1,171) 

' ®v ||!;Ticl deriyative^finM^^ .• ; -316 .182 ' (510) 
(nvcstmcnts and other, net of taxes ,; '"f , ' (I) . - Sx3(4).:! :;::x ' . .x', .U;.. (6) 

y •. • .^x 248fc.-• •••m.. 
Total coniprclicnsive inc6nic7loss),"net . ,• iSss ' . . ; $ : x 2,265 .., ' ' $ 7^588 'xto,, t " (555) 

.:x ' X diie accompanying Conibined Notes to Consolidated Financial .Statements atie an infegral part of these .statenienLs. . jxV .; r-x,.: 



I'M'I KDCOMIMCM AI, IIOLUINCJS, INC 
CONSOl-IUATEl) TIALANCE Sllir.E rS 

(III inilHuiis, exc(.-|il shares) 

All)etenibcr3l, 

ASSETS 
Currentnsscls. '-'i:, ..'l' 
1^; ;^CasIvan(l,casli equivalents ' • V ';;;i^^^•'••• 

Shorl-tel•n1 invcstiiiciits '" 
f Rcce^fe, 1^® (2C)16§10; ior5^18) 

1-ucl hedge collulcraWleposits' \ : • 
;f: . •. AircniMSi/s^rc':|St^nd;^^p'plics,-jcssnhsplosccncc^an^^^^^ 

2016 'r;,u;,r. • -2015. 

"" • ..'OP-'- $ -p-;-2,179-;-'i,., $ 3.006:2^ 
2,249 •' 2.190 ••• • . -Sllgc, ,,.4,176 -p 1.128-J 

Prepaid expenses ai'id other 

Operating property and equipment:. 
*: 

Owiied—-
Flight equipment'.' , 

.;;XWSfprppcrlj5ai& . . 

Less—Accumulate'd'deprceiim^mid iimoilii^tion 

Purchi^se deposits lor (light equipment 

Capital leases--

Other pioperly <i^ e^ipnient 

I .CSS—Acciimiiliiled ainorli/ation 

Other ' •':.^#i'.'i;..-. ;• 
Ooodivill 
IntangiblS-di^^^niulateirtmiortiz^ —i).234i iZOil^-SIJ-ld) 
Deterred income taxes , 

# '.Miestrictcd casir;' ^ 
Other, net 

• -J"' 
740 . 

S7|30fc..:":vi-^:::^at:-: 7,828; 

25J73 

31,525 

23J28 

28.270 
iiMME 

-2I,55();.. 10,931 

1,059 788 

;•••.•. X ̂ :'i,6'5()'' 
\94l) 

..N.i: 709 
23,318 

86 If 

21,580 
• =.:w ..• 

4,525 4,523 
mkTi-' • 3.632 

655. . 2;037 

^•579 . ' 553 " 
9.5l3,ir- ; 'ffr 

.•S 40,140 

l,453li. 
$ 40,861 

(continued on next page) 
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• ••.. • 
Frequent liver dclcrreil revenue 

W .• ''j. 

Aecriied salaries and bcncllts . . 
CiurreiiFnialurities-of 
Current maturities ofcnpiral icascs 

. luicl derivative.iiistmriicnts 
-Other --C.r . 

Ei^term:dcht;:ii'?^r; 
I onu-tcrm Dliligations under capital letises 

Vir- • - •••••; 
Other liabilities aiid deferred credits' 

Frequcnt-.tl^'ideleiTcd revenue • 
Poslretireni'cnl benefit liability 

^;3ii^'''''^"sioii;liability;- .. ' 
Advanced purchase of miles 

W •• •ijCeasc faifv'aiue .adjiistnicht/ liepy'® 
Other 

Commitments and contingencies 
Stockholdcrs^'^equity;:..^j,jj,V;^^ 

Pieleried stock 

IINH EI) CONTINENTAL HOLDINGS, INC. 
CONSOI.IDATF.I) HAI.ANCE SHEETS 

(In millions, except shares) 

At Deccinhcrdi, 

LIABH.n iES AND STOCKHOLDEILS' EOHITY 
Current liabilities. 
•• • Advance ticket sali^.,:J 

- • •:: - • . . s>:e<ce..;,-it's. 

. 2016..SI.;;-. 2015 

lis.' 
2,135 2,117 

. :: 
•••yuy •:•...:;irf:®fft2,139_:.:.^ •-'•itSi':-: 1,869 ••• 

2,307 . . :.. '^C:... . 2,350 
'1,22% 

116 

•d^OIO^,«-J;' 

: 135 

842 , 
2:286 

g9;Vt8":C.f:;.-
822 

:a8i'2,4i4 

-'-'727 

2^(8... . 
L58I l.s'S'" 

; '"1.892 1,488 • 
'436' • cbio . 

1,-527 

SS8:455 

1..5I6 

. 9.0S1S 

. ...- •/I':: i,...;. 

• Cpi;^mi:stpciif'a|^p.Sb.01'pnr.yalije;''.authorized^ilb(JI),Wb.tt)()TshHre\ ,. 
5- 'jC^^iMb.iflfl'lli^^lTJccembcr jii^^oj^iiiid 21)15, respectively ' f.C'iSi:;/ . 

Additional capital invested 
RetaineiPrarmngs ..-gv'-'. 
Stock held in treasuryi'at cojit -

•% Accimuilatcd other cotnpichaisiYe loss.. 

3 4.-
6,569 7,946 

"3^)27 ' •."^'?;^3.457 
(511) fi,6in) 

8,659 ' 8,966 

•:."::^'l5S4o.i40 .::Bg?S4o:86i•• •' 

The accompanying Conihiiicd Notes to Consolidated Financial .Statements are an integral part of these statements. 
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lli\n ONTINtMAI. MOI.OINGS, IN(; 
STATF-MKNTS Ol" CONSOLIIJA'rED CASH l l,OVVS 

(III iiiillioii.s) 

\'ciii' Fnilcil Dci'vnihcr Jl, 

2016 2015 2014 
r.-'sh Flows from Oj>ciutiiiti .Acliviocs 
J,'!;.•" 

mCOmC;. 
Ailjiislinents to leconcilc not ihooinc UMI 

' .Vpefe'fced income laves 
lU't c;ish piuvidcd by opoiaiinii sK';iv«tK'S-

f)cp(ccuinun and Hinoibzation 
•;• Spcctnon-cash poriion.;.. 

•••<•5 '• •-v . ' ; 

assets'and 
(Inttcasu) dcv'ieiLso Id iiiul hi'dktc coilatouil ' ^ 

IUcl;^dcrivatlWT.. •[•••^^'•^ 
Decrease m olhoi liabilities^™ ^ ^ ^ ^ 

':^^^1?pcc1casc in iVcquem'nycr'dcfetrc'd revenue an^ advanced purclu'i>c nf.niilcs 
Increase iinilhcr»ij.scls'•' ^...^....1. 

'M-i- •''H:!::: Increase (vlrciraSc} in sccr.ums poyaWe .'. ' "•: .• 
V . <:>^.. Inuyi^c IdciLJcascj iiwdvimce hckt'l.-alcs ^ 
•'" • (Incrcasc'b{cci-tasc'ti''rrccci'viU)Icx ':'v^:. - ... 
Ncl cash pr«ivKlt'd bv opciaUnii actis ilics • --
rashTloy.sl'uy'ii'ilh'vcs'iidJi' Activities. " 

CiipiU' cvpcnjiunc.s 
-•A-; • •, V.'-.Xx" • , . , • • 

Puic.Hiscs of r. toit-lcim and other iincstM)ynts.H<. : • 
I'locccds Irom sale ol slioit-lcrni and oilier invcritmcr 

y :i> jii Frocet\i.5 horn .sale ol prnpeify and BijuiiVmcnUvvr , 
OtlicK nc« 

;Ncr^s!viJsarnun^'^*^^^^^ ' l 
Cash 1 Itnys iioni I'lnancinLi Aclivn'tes 

Rcpurcltase^^^ 
Payinctus ijl loiiii-lcrin debt . 
proceeds riV'in isvaaiict ol" loni-tchn dctJf 
Ciineipal pnyrnemsondci capital leases 

;•:/'"" '(^.pilali/cil fmnncinj: cests 
i'lOceeiU fiDin ihucvcieisc ol stock; oplioiis 

'v4u:. Ollirt.nct 
Nei casli used in t'inaneiny actfv ities 

liieiclvc (decrease) in casly-^ca;!! ciitiivalciiLs .tnd rcsii icted.eaih 
(.'ash. casii rrpiisiilcni.s and Ksiniicd ousli .u l.ici.'inmnu in"yccii 

Cash.ichsii cqiiivalcnt.-. and ic-.tncied ca.^li at end ot'year.fF?:";^/:)^ •' 

Inyc.stiny and Frianeiny Ac.tivii.es Not Altcaiiiu Cash 
..Pinpcils'.icid etiiiipnu'iu iitav-oicd llitoueli ilicjissuaiKC ordcbt 

^ Aiipoit cnnstroctipn I'lnanciny^^^ ^ 
lease, i-'i^t^'crsidhs ureapital Icasey^^f^v:.';; -: . 

l-vchannc ol'convcaiiblc notes for eommwi.stock^^ , . 
•'C.tsivPaid (Rcfiihdcd).n{itin^rihc Piaiiid ini " •',*• :•• "• •.'"f. 

Imerc.st 

- s» ;•. 

: J;.' .7.345. 

• I.64S-:: ' 
l,')7V • I,si 55 

.. .4y:Ei,??;SptVNa-'M/ 
W ,, 11.4 

.351 

laiiu:, 

i-llS; 
1,674 

26.^ 

(11-11 

(2ys) 

. ra.-

^.•:O0Sh.^ 
. H'W) 
'.'"COO)"'" 

1100) 
(77) 
52 

Llii 

121). 

I^LD 

Q}?) 
i(H8)'i. 

Oi) 
•(251 )t 

2% -

.5.512 

(J.2:3) 
••(2.7081 •; 

2.712 
28 
12 

'^ '(.2.517) 
2,7(i7 

JIM 

2,6.^4 

"•t2tJ05j' 

2.112 ^ 

n 
i.33«): i:.607) 

(2.178) 
4;07355S 
(123) 

^37)^:;-
16 

: " •' '2Bg-ia;j3i)i: 

. 5 .(^312)5 

(1271 

. (>0 

"7;oi5 

"•.•.•...vii Incbiiie tascs 
5 S81 

M 

20: 
••.^•..•r3ri';yi1i?:;^.TSf!:<".••• ;-f•^••.-- . -v.: • -••'<-'•: 

"" ""s '"' (>0'0 

id 

26U 
;•• •.•.••^::-^2^v;V?^ 

S 748 

The iicLompdnying C(>nibini?(l Notes lo Consolidaicti Finnncial Stmenicots iiro an iiitt;{.;r:il pini of these slolemems 

5-\ 



ItNn KD CONTINKNTAL IIOI.DINCS, INC 
STATEMENTS OE CONSOLIDATED STOCKHOT.DERS' EQUITY 

(Tn millions) 

Common 
Stock 

• HnJaace Dcct/nibci ^ 1. 201.3.^-^: ' 

Nci ini.{imc 

...Co'^vciliblc debt tcdcmpcion " ": 
• vlr^Keptirc^^ccf convi^ible^ 

.Shftrc-b.iscd ccinpensation 
Piotcc(ls'f>bm I'NfciAe^dfslock opiioo> 
Repiijcimscs ot connnnri Motk • ' .v-.. ^ 

.Oihcrr^'--
U.'J.mce at I^tccmbcr 31, 2014 ' •' . ; 

• " 'NVt 

Shnrcy Amount 
I. - 3<a £,•••• < 

Additional 
Capital 
ln>ystcd 

•'vS^:o^7.42S 

Ti ca.MJ ly 
^ Stock -s 

Ri'tninud 
F.fli-nin|>!i 

(Accumulated 
PcncUl 

. • 1.112-.. 

Arcuntulati'd 
Other 

Comprehensive 
Income (I.oss) Total 
smmniu t>os s \:z.w 

l.nz 

... o:^;,. 

W.: 

()thcr n^niprehctisivc o^oinc ' ^ . 
C\^nvertiblc'dcbTrcdcmpl(oi>s7,p^^ .. 
Sharc-b?ised coiTipcn;;atioii ^ 
I'voccedii fiom cxcicise ol' fttork^^^ubni 
Rcpiiicliases of common stock 
Olhcr ' 

Balance at Occcmbcr .31, 2015 
Net 
Oilw compichcnstycMMconic 
Shiirc-busird compclisaiinn •...?: .V 
Pi'.xccds ftonveT:.c.;c|5c of stock options 
licpU!chases of comiiioa stock . 
lu^ytuy stt^k^ry'liicd 

nalancc at December 31, 2016 

•075 ^ 

260 

l(J 
CM) 

(3:ii) • 

tCiCCCCi.CIC.C-

(Jii 

. -'Wy. 

••. ya •• 

(l.J.v'O 

H/.IO) .,\457 

(if'i • —" •.' •(V.uV) 
(1,41';) .1,7(1') • - • •• . • 
6.56^ % (511) 

.. .. 
S 

•0^^(2.607) 

JH 
jEa 

The accompanying Combinctl Notes to Consolidated rinancial Staiemcnls arc an integral pari of these statements. 
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I able of f iiiilfnts 

UNH r.D AIRLINRS, tNC. 
S TATKMF.NTS OF CONSOMnATEI) OPKUATIONS 

(In millions) 

Year Ended Ueccmbcr 31, 
201('> 2015 2014 

Operating rt'vcmie: 
.i^JRassengci—Mai nl inc' 

l>n.sscngcr—Regional 

•S 'rdtaljpassengcr^'cnue 
Cargo• 

(fi'. dliicr^ppeoitingYe^me;, 

Operating expense: - ' 

Mi'v-" s-:-25,414 
- .• 6.043-. 

• $ ••''tt-a6:333 
.'6,452:;,.: 

$"^^^26i785.. 
e:;', ; ..6,97f 

K::-'31,457. J:, , :.;.;33,762lJ 
.- . .> 876 ..O""-' ' 937'";:-f- ' 038 

• :V--- -f 4;223 . .0,> ' 4,142' • -•4;20'i'" 

- .-.36,556-:,.- 37,864:.:Mp. .-; -:~d;,.i -38,901'"-

. Salaries ami related costs 
Jp Aireraft fuel -p-:-

Regional capacity ptirchase,;' ^ , , 
.J.finding fcc,s^nii'd^)tlierjcnt:;;.:p;;,,.. ' iesn; 

Dcpieciation and ainortizatioii 
i P;;: Aircraft maintcnance-riiatenak outside rcpairshp;' 

Distribution expenses 
.-.-^p Aircraft rent • ' 

Special charges (Note 16) 
f' Otlier^opefating expanses 

10,275 

—^ 2.107 ' 

- .„PiPP¥- ' 

t.fperatmg income 

Noripperating incoineffexpcnse): 
•Interest expense 

'• -,Inte7e",sf capitalized;'p* 
lntere.st income 

1,977 
iP^P|/749' 

1,-303 
>'pp';(i80 

638 
5.418 

32115 

ppPiiddl'-

' -9,71.3 .P. P- 8,9.35 

•p •.pp2,290p.Ap:' - . - 't pi-d 2,344 

1.819 I3I79 
lp&^p.i,65l '. . 1.779 

1,342 
;p;spPv754 

'326 
P^5;076 

32,696 

1,373 
p.';8S3' -

•443 

' -5,B9fe 
36,524 

5.108P::: : .:2,377 

(614) 

42 

(6^70) 

25 

(742) 

22 

(519) ' (947) ' - . - (1,267). 
Income heftire income taxeF' ' •Tj . -.'A" •; 3.822 :p^U2i '^Sfi-'l'io 
Income lax expen.sc (hehclit) 1,558 (3,080) . (4) 
NeyiiKiime •• • - P.:':.:3.'•, ''.P-^'pp; :';'•': ; -p :'yH-.2,264 , 

The accompanying Comhined Notes to Consolidated Financial .Statements aie an inlegial pttrl ol'ilie.se statements. 
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Tlible urc:iiilltnl> 

VJNi rii;i) AIIUJNKS, I.NC 
STATEMENTS OT CONSOLIDATED (:0\fPKEIIENSIVE INCOME (LOSS) 

(In milliuns) 

Vciir Ended Dcccmhcc 31, 

Other c.oiiiprcli^iveTncivne (j^jlh 
Employee benefit plans, net of taxes 

"^iFiiel ileNyatlvT fiiiihitial iiisti;ulhcnts, net of taxes 
Investments and other, net of taxes 

Total comprehensive income (loss), net - T ; T 

J!.- • :2'I8 
' - :2,266 : • • 7,549?=-

57 ; L; - • 

(1,687)} 

•file accompanying Combined Notes to Consolidated Financial Statements are an integral part of thcse.statcnicnts. '"»• •IS;:.;. 



UNITKDAtRMNKS, INC. 
CONSOI.IDATI'.D HAI.ANCIi; SHKCTS 

(In millions, except slinrrs) 

A.S.SI!;TS 
Current nsscl.s. 
I;"': ,Cish;aiid ca.sh • •: 

Sliort-teini Invcstnienls ; \ J .. .. 
: Receivables, IcsMlj^ncc (or liouffiiil accounts (201(S-¥$i0; 20l5-^$.i8) e-M 

• Inielliedgecollateraldcpositste;!f:'-^_^' 
P. .;i^\irci:a1l fuel, spare pSts ami supplicsricss obsolcscence;&|pwaiice|^ 

Prepaid expenses and oilier c 

At Dcccinber Jl, 

2015 201 r> 

" 2,249 "2,190. 

26'; 

Operating pioperly and cqulpnicnt:; ; • ' 

Flight equipment 
e^Othcf proj^dy and equipment 

• , 25,873' ••'. 23,728' 
T 5,652;" ••:^^''-:"^4:542"" 

, and amoitizalioii ' . -t'. ..- • 

Purtliase deposits for flight equipment 

31,525 28,270 
•3v;t'':-;^X9,9i5)..::>;.,' ; 48,339) 

21,.550 19,931 

Capital,Jease.s— 
• :j^g|llijilequijniraiP' 

Other property and eqnipinent 

" r • •• •• 
I.es.s •••••Aecunuilated amorti/ation 

•• ..Sfi&jt. . . 

23,318 21,580 

Other assets:* 
Goodwill • 
' Intangibles,, lessiifdetiniulated amorti/ation (2016—$ I'i234 *'2015-—$;|7;l44)|^ffi;#. 
Deterred mcoine taxes 
Restrictetfra^^. ' f ' i 
Other, net 

4,523 4,523 
3,632 4,136 

oYi" 1,995 
• ®f'€i:"®304 
.579 5,54 

9,4.70 - '1^412 
,S 40,091 $ 40,861 
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I'ahlf DfC nnlfnls 

IJ.MTFJ) AIRM.NKS, INC. 
CONSOl.ID.ATKD BAI.ANCE SHEETS 

(In millions, except shurc.s) 

LIABILITIES AND STOCICHOLDEU'S EQUITY 
CiiiTcnt liiibllities: 

Ajivancci ticket salcs^^.'. -./vis y/i&iii: 
1 requent liver tiefencd revenue" ' = 

•4' Accounts pi^able' ••••-•-
' Accrued salaries ami benefil.s 

^••"^G^ii'itnialuriticsoflongrternrdcbt . . 
Current nialurities of capital leases 

•••J'Tuel derivative Instifmienls ./•" i.^; 
Otiier ."" ••I" 

2016 
At December 31, 

• • • I 

Long^tcnn debt 
Long-term obligations under capital leases 

Other liabilities and deferred credits: 
Frequent flyei defcned revenue• 
I'oslietircnieiif benefit litibility-

^rJiL:^jVnslon liainjftyj'- • 
Advanced purehtisc of miles 

• •' "^T-case faif'va'liie''<mijustment|*®'^'" 
Other 

• ..ri,;:-: 'Hm-
Commitments and contingencies 
Stockliol^s'equii^.? 

.•s .3.730 
" ::::: 2.135 L 

2joi 

116 

; : 1,009 
• • • ""Si# 

2015 

S!3:753g . 
L. :- , 2,117 , -^ 
4S--1,874??. 
•4?'-7,.350-' 

849 ";r 1,224.; 
;I35 
124'4 
840 

• 12,4174 

•W--

822 

...... . 

:4Jv.. 2,74^44' 
i.sxi 

! ,.4;892 
430 

• p:jrv2W?i4; 
r,527 

9,673.,, 
'727 

7:8264 
1,882 

i.oio 

1.516 

•i'.-df.LLsL??" 

45%;^ • 

Common stock at par, ,80.01 par value: authorized LOOO .shaies; issued and outstanding 1,000 shares at 
December 31, 2016 and 2015 

TViWiiioiidi capital iigted ; . -4?.. 
Retained earnmg,s 

V" ...A^Smul tited di ber cbmpfehc ns i ve ] oss 4 
Receivable fi'tim reliiti^ parlies.^ 

85155? 

3;|734'" 
5,937 

ra 
8,6015^ 

.$40,091 

. ^.SotosiS' 

W %6438f 
3;67.r 

'Jl:y. :,^^(83-ld4 
(17) 

4S:8;96T^: 

.$40,861 

The aceoinpaiiying Combined Notes to Consolidated I'inancml Statements are an integral pan of these statements. 
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IMTKD AIKI INKS, INC. 
STATKMKNTS OF CONSOLIDATFD CA.SII Fl.OVVS 

(In niillinn.s) 

Yc<n- I^nikil Dttcinhcr Jl, 

CV..':li F'lo'.vs fioni Opoiaimg Acliviiicr> 
riOlfNct mcome. • •. ....... 

Adju>imftnls lo iccoiKile nef income lo nci cash provided by ojx'ralin!? nctivilics -
Deferred inc^^ ' ••• :• •• 
Dcprrtiatjon am! amoiii^.iiioo 

charge^ 
(')lher Ojierat'ny aciiviiics" 

Iff;-.>i)^^CImn(ie5 in opcraiing a5« iiabiliiics 
(Iircicase).ilvcica?:e in fuel licj^c collatcr.ih 

I';! (Dcci' K^'isc^ liicieasc: in. fuel' Jcnvat ivci 
i.ktieapc 111 olher liabilities ' 

. 7,301 

1,077 1.8IM 

i'jg • Hi 

Decrease in fitiqiieiit tlycf defcired rsyi^ue and a^vflnccd purc'na.sc of nules ...!• 
lncrfa.sc Ml olliei a.^scis 

•Hiis • 

Increase (ilcoreascHn accounts pavable^l^^ '.'.i'.. 
Increase (decrease) 111'KivaiiaMickcl-.rolcs- . 
(Inciciiac) Jrcrcase m . '• ..t^. .• '•• ;rs^'.'.'..\.. 
Incica.sc in intercornprii'.y iccciyablcs s.<.. ' . 
DCITL^ISC ill inivfrninpaiiy^pai^i.ilcs'^l^,V^ ..-..v.-i^ry?,::. .•; ••. • 

Net casli piovidcd by oper.iiin^ Hctivii.e.s . . .. 
rnt-h blows fibni Invcstinp Activities.' 

(."apual evpcndiiuics 
• •\'^V'' :n*uiciias« iit'shari-lenri and,^other..inve.stniciils 

Procccil.s fuim^iic of slimt-lcrni ami other iin cstnicnls 
- ..'. IVbl^'^r^bni saic6rpr6pcriS;,aiid equtjin ,/: 

61I1C1 net 
Nh.casl.i.i.s'cd'i^i^^sting acuviiic'sli^c-^v. 'MM'f/. 
Crisii ^lou^ fmm riiiancing ActiviiicM 

• ^ b;vSicnd'tiUJAL^77-M7»77:-7y:s:;^;?^^ 
I\iynu;tus of iony-rct m debt 

' /Pibcewis from is.siJaiic'e!'of:)ong-te'ni . 
Piiiicipal payinciirMiiulei capital.leases ..^ 
Cnr'iializcd financing costs . . 
iJAI. ci)ntiil)Utnjn.s ic'lattvl to slock plans ' • • '.is . 

:-''':'.i-rH)'tbcr. net •''''• • • •• v;.. 
Net ca.sh M-'Csl in lin.ancmj.; activities -
Net mcictisc (dcvicasc) in iMsh. ca.sK cquivalcnis^aiiLrrcsti atcd cash 
Cnsli. cash cqun alcius ami ic.itiic'.ed cash at licitmning of year 
fj.isli, itissli equivaleritsS and fc\stricicn cadi atend of yirar '• . ..'. »• 

Investing iiiHi rtnanoiny Activitic.s Not'.Atfccnng Cash. .. ^ . 
••''iVo^t^tind^qutpincnra^nrc'd through "'^• 

Aiir.oii Konstriiclion I'inancinu 
-.s i^C^slfopci'atmg lea>K conversions to 

Tiaiisfei orUAl'subSKiiiitteatoDnitcd ...sss-v' . ' ,.,^.:,s.. .. 
;?:^^^'•'li\chnnge of convertible noic.s for 
Caih Paid (Kci'undcd) During the Period foi 

^ lntcr«L^^^^74i"v •.:'•• • 
Into'iif luxes 

26 

1112) 

7231) 

, , .• . • . |22j . • .... 

' (j«) • 

551 
P63) 
(IW) 
COO): 
(160) 
. (77) 
'52 

(*(i5) 
'112) 

77-77;»-3l: 
, ' j .(>79 

c-S'C^Z'K. 
... y.s .(5.77) 
rfi::^:M36 > ••• 

.®»|88)>-.' 

•s74a(25i); ;i 
• V 

r-

5 SIS S.^KI 
iiiiBV :P 

'•2 .525 / 

(^2no) • •• 
.(9(19) 
.3.306 

2 29? . 

•;.'; . .••7 

- VV. 
91 

:r:i27 

!.y •••••7 • • 
(2.4H4) _[M87} 
. ^890 "7^?^ 

2.3)<» 
§1(112' 

.3s('00^ 

. I 2 ..• .V 

14 

' SCi'.i',, 
17 

,:,285 

66(j 
15 

14 

:.7s^i#^7:74s.7 
(16) 

The accompanying Combined Notes to Consolidaled Financial Statcmcnls arc an micgral part of these statements. 
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l iililc of Ciiiilcnts 

at heccrnbtf'- ? 2011^; 

lIKOJtlC • . 

Oihe^^'^np'rchcnsivc \;>, .•••'.'. 
ConvcinbtejleJil rrtdcmpnot) ; 

^ 5 Divuiriiiratul bthor cnpilal (Itsnrbuiioiis lo IJ At 
Slurc-basctJ compc isalioii 
UAL contnbuUon rciaicd lo sh^k* plnn« 

Uai.Hice'at'f)cccii5brr 201 . ,i,';. 
Net income '•• 
Otherxomprclicnsivc mcome: 
Oividcnd to UAL . 
Slwrc-Kascii compcnsalicnj^;'' 
I'Af. comiibiilinii ielaicJ in slpek pl:in> 
Ochtt 

Balance a! Ileccinbcr ^1 . aCH 
Nc-iikoiKe' ;,::L...: V 
Other coinprehensive income 

r- .f)!v.dcni.l.toIiA[. 

- l AI. contiibulion tclatcd toilock' plans 
Other 
ILilaiice fit December ?1 

lINITFt) AIKLINKSJNC 
STATEMENTS OF CONSOEIDATICI) S I OCKHOLDEK'S EQUITY 

(In millions) 

Retained 
Addiliunnl Earnings 
Capital (Accuinuiated 
Invested Deficit) 

I4.74t)fe».: 

Aceuiniiiatcd 
Other 

Comprehensive 
I neome (I ,nss) 

COS 

Receivable 
from Related . 
Parties, Net - , Total 

'-S , S 3 32r • 

'I'lie accompanying Combined Notes lo Cainsolidaled i'lnancial Slalcnicnls arc an integral pan of these sliitcmcnts 
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— 1.56 
;232|g::^e. ..:(2A6):^ 

— (U 

(5) 
2.6.^5 

JJ21 
07) 

7.301 
248 

(1.212) 
7 

^ 16 

,264 

(5X1 Jlh 
(75) . ....5.,^.60b . 



Tilbit of Conlcnl!! 

l!Nn KD CONTlNli.NTAl, HOLDINGS, INC. 

IJNITF.D AIRLINES, INC. 

COMBINED NOTES TO CONSOLIDATED FINANCIAL STATK.MENTS 

Ovci'vitw , >• . 

United Continental Moldings, Inc; (together with it.s consolidated subsidiaries, "UAL" or the "Company") is a holding company and its principal, vvhoily-owncd 
subsidiaiy is United Airlines, Inc. (together with its consolidated .subsidiaries, "United"). As UAL consolidates United for financial statement purposc.s, disclosures , 
that relate to activities ofUnited also apply to UAL, unless otherwise noted. United's operating revenues and operating c.xpenses comprise netirly 100% ofUAL's 
revenues and operating cxpen.ses,Tn addition, United comprises approximately the entire balance ofUAL's assets, liabilities tind operating cash Hows. When ". • 
tippropriate, UAL and United arc named specilkally for their individual conlraclual obligations and related disclosures and any significant differences between the 
oper.ations and results of UAT- and United are separately disclosed and explained. We sometimes use the words "we." "our," "us," and the "Company" iiuhi.s report 
for disclosures that relate td'all of UAL and United.' ,if . ^ , ' ' ••f ' 

(a) Use of E.stiiiialcs— The prcpnrtition oi" linnncial statements in conformity with accounting principles generally accepted in the United States of Aincrica 
("OAAf") requires management to.make estimates and assumptions that affect the aniounts reported in these financial .statei 

NOTE 1 - SIGNIFICANT ACCOUNTING VOLICIES 
. . Jt f" . "• 

il statements in conformity with accounting principles generally accepl 
I .statements and aceonipahying 

notes. Actual restilts could differ from those estimates. : , 

(b) Revenue Recognition—The Company records pa.sscnger ticket sales and tickets sold by other airlines foi use on United tis pttssenger levcnue when the 
transportation is provided or upon estimated breakage. The value of unused passenger tieket.s is included in current liabilities as Advance ticket sales. 
Tickets sold by other airlines aie recoided at the estimated values to be billed to the other airlines. Differences between amounts billed and the actual 
aniounts may be rejected and rcbillcd or written olTifthe amount recorded was difTeient from the original estimate. When necessaiy, the Company 
recoids a leservc against its interline billings tind paytibles if hi.stoiical experience indicates that these amounts are different. Non-refundable tickets 
genci aily expire on the dale of the intended llight, unless tlie date is extended by notiliealion from the customer on or before the intended flight date. 

I ces chaigcd in association with ehiinges oi extensions to non-rcfundable tickets aie lecorded as other revenue at the lime the fee is incttncd. The fare . 
on the changed ticket, including any additional collection of fare, is defcircd and recognized in accordance with our transportation revenue recognition 
policy at the time the transportation is provided. Change fees related to non-refundable tickets are considcied a separate transaction from the air 
transportation because they represent a charge for the Company's additional service to modify a previous sale Therefore, the pricing of the change fee 
and the initial customer order are separately dctcnnined and represent distinct earnings piocesscs 

The Company records an estimate of breakage revenue on the flight date fni tickets that will expire unused. These estimates arc based on the evaluation 
of actual hkstorical results and forecasted trends. Refundable tickets expire aller one year from the date of issuance. 

The Company reeogntzes cargo and other revenue as service is prtwided 

Undct our capacity ptirchasc agreements ("CPAs") with regional carriers, wc purchase all of the capacity rehited to aircraft covered by the contracts and 
are responsible for selling all ofthe related scat inventory Wc record the passenger revenue and related expenses as separate operating revenue and' 
expense in the consolidated sttitement of opeiatioris. 

.Accounts receivable primarily consist of timounts due from credit card companies and customers of our aircraft maintenance and cargo transportation 
services We provide an allowance for uncollcclibic 
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iitcoiiins equal lo llie estimateil losses expected to he incurred based on liistoneal wi iie-oft's and olho specific analyses Had debt expense and wrile-ofls 
were not nialerial forthe years ended Deceniber ill, 2016. 2015 and 2014. ; ' ~ i 

(c) Kreqiicnt l-'lycr ;\ccountinf>— United's MileagePlus program builds customer loyalty by olTermg awaids, benefits and services to program 
participants. Members in this program earn miles for llighfs on United, United Hxprcss, .Star .Alliance members and certain other nirlinc.s that participate 
in the program Members can also earn miles by purchasing the goods and services of our network of non-airlinc partners. We sell miles to these 
paitncrs, winch include credit card issuers, retail merchants; hotels, car rental companies and otir participating airline partners. Miles can be redeemed 
for free (other than taxes and government imposed fees),' discounted or upgraded air travel and non-travel awards. The Company records its obligation.,, 
for future award redemptions using a deferred revenue model. ; ' i 

Mile.s Liirncd ill Coiijiiiictiun with Fliglifs ."C'l. • i • 

When frequent flyers earn miles for flights, the Cbiiipany recognizes a portion of the ticket sales as revenue when the air transportation occurs and 
defers a portion of the ticket sale representing the value of the related miles as a multiple-deliverable revenue arrangemeni. 'fhe Company determines 
the estimated selling price ofair transportatioivaiid miles as if each clement is sold on a separate basis. The total consideration from each ticket sale is 
then allocated to each of these elements, individually, on a pro rata basis. The miles arc recorded in f'rcquciit llyer deferred rcycriue on the Coiiipany's 
eonsolidatcd balance sheet and recognized into revenue when the transportation is provided. ' -i: j ; 

The Company's estimated .selling price of miles is based on an equivalent ticket value less fulfillment di,scount, which incorporates the expected , 
redemption of miles, as the best estimate of selling price for these miles. The equivalent ticket value is based on the prior .12 months" weighted average 
equivalent ticket value of similar fares as those used to settle award redemptions while taking into consideration such factors as redemption pattern, 
cabin class, loyalty status and geographic region, The estimated selling price of miles is adjusted by a fulfillment discount that considers a number of 
factors, including redemption patterns of various customer groups. 

Co-branded Credit Card Partner Mileage Sales ' -

l.initcd has a significant contract, the .Second Amended and Restated Co-fdranded Card Marketing .Services .Agreement (the "Co-Hrand ,Agrcenient"T to 
.soil MileagePlns miles to its co-branded credit card partner, Chase Bank IkSA, N.A. l"Chase"). United identified the following significant revenue 
elements in the f'o-Braiul Agreement: the air transportation element represented hy the value of the mile (generally restiiting from its redemption for 
liilurc air transportation and whose fair value is described above); use of the United brand and access to MileagePlus member lists; advertising; and -
other travel related benefits 

fhc fair value of the elements is determined using manngcment's estimated selling price of each element. The objective of using the esliniatcd selling 
price based methodology is lo dclcrmine the price at which we would Iransact a sale if the product or service were sold on a stand-alone basis. 
Accordingly, wc determine our best estimate of selling price by considering multiple inputs and methods including, but not limited to, discounted cash 
Hows, brand value, volume discounts, published selling prices, number of miles awarded and number of miles redeemed, fhc Company cstimnled the 
.selling prices and volumes ovei the term of fhe Co-Brand Agreement in order lo delerniine the allocation of proceeds ro each of the multiple elements to 
be dellveicd. We also evaluate volumes on an annual basis, vvbich m.ay rc.sull in a change in the allocation of estimated selling price on a prospective 
basis, : " 

The Company records p.^sse^ger revenue related to the air transportation element when the transportation is delivered The other elements arc generally 
recognized as Other operating revenue when earned. 
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li^xpii atiuti of Milts 

The Conipanv accoxinis (br miles sold and awarded that will nevc.i he. redeemed by pro(irammembers, wliieh we refer lo as breakage The Company 
reviews its breakage estimates aiiminlly based upon the latest available intbriTiation regarding redemption and expiration patterns. Miles expire after 18 
months of member account inaetivity. , 

'['he Company's estimate of the expected expiration of miles iei)nitcs signilicanl management judgment, Current and.future ehanges to expiration 
assumptions or to the expiration policy, of to pfogram rules and program redemption opportunities, may result in material changes to the deferred 
revenue halanee as well as recognizcd'revenucs from the programs.o .'^ 

Ci.) 

•> > > * • • XA * : * 

Olhci-infurinatiuii.: '• bS--" •• • 

The following table provides additional information related to the frequent flyer program (in millions): 

. ' ' . Other Kcvcinic 

Year F.ndcd' • • 
December 31, 

Ca.sli Proceeds 
fioin Miles Sold 

and Karnctl 

Tin 5 
201-1 

$• 
2,900 

I^;-2'R6I 

• ; -Recognized Upon 
Award of Milcs' 

' to TliirdrParly 
Cu.stoiiiers (a) 

1,050 

Increase in Fretiucnt -
I'lycr Deferred 

Revenue for Miles • 
V Awarded (b) ' 

: $ • .S)-...^2;050, i.:;" 
T173 

, L Decrease ins .i 
'•""Advanced''"' 

,. . ;,,:,^Purcliascs;.. 
bfMi!c£(c^^-

(224)' 

(») This «n)oijn( fcpicscriLs otln.'i' revenue lectfynizofi Jut my life poiiotl lioin llm Siik; of uiilus ID thiid piiitips, lepicsonunj^ llu- mitikcrung-uv.awid <If5iivmal.>U'. st-ivivcs coinponcnl Dfslu'. sale 
(h) This aiiuumt icpiescoks ihc mcrejsc lo Frenucnl flyci dcfciicd icvciuitf dunng the pc:iod 
(c) This amonnl represents tin: ncl dcctcaae m Ihc .idvnncc puichase ofrntlcs obligation due to casli payments for ihc sale of milc:> less than miles awarded lo cuslomers. 

Cash and Ca.sli Ktiuivalciifs and Restricted Cash—Highly liquiil iiivc.slmeiits with a maturity of three months or less on their acquisition date arc 
classified as cash and cash cquivtileiUs. 

Restricted cash primarily includes cash eollaleial associated with workers' coinpensaliori obligations and reserves for institutions that process credit card 
ticket sales. Restricted cash i.s classilicd as short-tenn or long-term in the consolidated balance sheets based on the expected timing ofretiirn of the 
assets to the C'ompaiiy. 

The following tabic piovidcs a icconciliation of cash, cash equivalents and restricted cash reported within the consolidated balance .sheets that sum to 
the total of the same such amounts shown in the statements of consolidated cash flows: 

C.'urreiU assets: • : ^ 
UifCash and cash i^^alMs 

Kestiietcd cash included m Prepaid expenses and othci 
Other assets:; '' 

Restricted cash 

HAI, I'nilcd 
At December 31, •At Dcrcmhcr3|, 

XfMif 

Tbialfcasli. ctisli cquivalents'and •fc^ficicti'^aisH'shmvn in the slatcment^T^isblidii'ted T ;;.''; fWA ' •' - • K " 

2016 2015 2014 2016 2015 2014 

s$2?179:$: S.3,006 
2 

204 

S 2,002'" 
44" • '$2,.I73T'S3.000 

— 2 
S 1.006 

44 

124 

S.3,006 
2 

204 276?" 
.......... 

276 

giteA2.1f6.: 
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(f) Shon-lcrni Itivf.stinciits— Slioit-tcini invcstinciits aie classified as avaiiabie-fbr-sale and are stated at fair value. Keali/cd gains and losses on sales of 
aivcslments are rclleelcd in noiioperating ineoinc (expense) in the consolidated statenicnis of operations I .Inrealized gains and lo.sses on 
available-for-sale secuiities aic lellecled as a component of aceuniulalcd other comprehensive income (loss). 

(!) .Aircraft Fuel, Sparc I'arts and Supplies— The Company accounts tor aircrall fuel, spare parts ami supplies at average cost and provides an 
obsolescence allowance for aircraft .spare parts with an assumed residual value of 10% of original cost. 

(g) Property and I2(|uipmciit— The Company records additions to owned oper.iting property and equipment at cost wlicn acquired. Property under capital 
leases and the related obi igation for future lease payinents arc recorded at tin amount equal to the initial present value of those lease payments. 
Modifications that enhance the operating pcrformanee or extend the useful lives of airframes or engines arc capitalized as properly and equipment. It is 
the Company's policy to record conipensntion from delays in delivery of aircraft as a reduction of the cost of the related aircraft. 

Depreciation and amortization of owned depreciable assets is ba.sed on the straight-line method over the assets' estimated useful lives, I.easehiild 
improvements are amortized over the remaining term of the lease, including estimated facility renewal options when renewal is reasonably assured at 
key airports, or the estimated useful life of the rejated asset, whichever Is less. Properties under capital leases arc amortized on the straight-line method 
over the life of the lease or, in the case of'ccilain aircraft, over their estimated nscfni iives, \vhichcver is shorter. Amortization id'capital lease assets Is 
includeil m depreciation and amortization expense. The estimated useful lives of property and equipment are as follows: 

i .'.f: " Fslimnlcd IJsefiif Life (in years) H i- '' 
.^'jrcfaft.aW^ * • , , - , • /, . . 25 
Buildings 25 to 45 
Other ptopcny aiidxiquipinenr . - ' f 5 • 
Computer .software 5 
Building;imprpyem^l^P;:^?'.:5!^#:£;''' 

As of Occemhcr 31, 2016 and 2015. the Company had a carrying value of computer software of .t356 million and 4279 million, respectively. For the 
years ended December 31, 2016, 2015 and 2014, the Company's dcprccialion expense related to computer software was ,4108 million, $93 million and 
$81 million, respectively. Aircraft and aircraft spare paits were assumed to have residual values of approxmialely 10% oforigiiial cost, and otfier 
categories ofproperty and equipment were assumed to have no lesidiial value. ; I , 

(li) .Muinlenancc and Repairs— flic cost of maiiileiianec and repairs, including the cost of minor replacenienLs, is charged to expense as incurred, except 
for costs Incurred under our potvcr-by-thc-hour ("PBTH") engine maintenance agicements. PBTH contracts transfer certain risk to third-party service 
provider:; and fix the amount we pay per flight hour or per cycle to the service provider in exchange for maintenance and repairs under a predelined 
maintenance program. (Jndei PD'Hl agreements, the Company recognizes expense at a level rate per engine hour, unle.ss the level of service effort and 
the related payments during the period are substantially eonsistcnt, in which cirse the Company recogniz.es expense based on the amounts paid. 

(i) I.ea.sc Fair Value .Adjustincnt.s— Lease fair value adjtislnicnrs, rvhich aro.se from recording opcraling leases at fair value under fresh start or business 
comhinalion accounting, arc amortized on a straight-line basis over the related lease term. 

(i) Regional Capacity Purchase— Payments made to regional carriers under CPAs arc reported in Regional capacity purchase in our consolidated 
statenicnis of operations, 
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(k) Advti li.sing— Advtitising losls, which arf included in Olhcr openilmg expenses, aie expen.sed a.s inclined Advertising expenses were $220 million, 
$201 inillion and ,$179 million for the years ended December 31, 2010, 2015 and 2014, respectively 

(Ij Intangiblc.s—The Company has linite-livcd and indefinite-lived intangible a,sscts, including goodwill. Finite-lived intangible assets are amortized over 
their estimated u,scliil lives, Ooodwill and indefinite-lived intangible assets are not amortized but are teviewcd for impairment annually or more 
frequently if events or circumstances indicate that the asset may be impaired. Goodwill and indetinite-lived assets are reviewed for impainnent on an 
annual basis as of October 1, or on an interim basi,s whenever a ti iggering.event occurs. Sec Note 2 of this report for additional information related to 

intangibles. •' i C 

(ml Long-Uved Asset Impainncnts— The Company evaluates the cairying yalue of long-lived assets subject to amorttzation whenever events or changes 
in circumstances indicate that an impairment may exist. For purposes of this testing, the Company has generally identified the airtiraft fleet type as the 
lo\ve,st level of identifiable cash flows .An mipairiiient charge is recognized when the asset's carrying value exceeds its net undiscouiited future cash 
flows and its fair market value fhe amount of the charge is the dillerence between the asset's cariying value and fair market value. Sec Note 16 of this 
report for additional information reliitcdho asset impairments ^ y.^ ''"•'Z''-,- •••...• '7 

(n) Sliai-c-Bascd Coinpcnsatfon-^-'l'hc Company measures the cost of employee services received in exchatige for an award ofequity iristniments based- js' 
on the grtiin date fair value of the award. Thc resulting cost is recogni/ed over the period during which an employee is required to provide service in: -
exchange foi the award, usiially the vestitig period. Ohhgations for cash-settled restricted stock units ("RSUs") are remeasured at fajr value tliiough'out 
(he requisite service period on the last day of each repoiting period based upon UAL's stock price, fn addition to the service requirement, certain RSUs 
have performance metrics that must be achievetl prior to vesting, 'fhese awartls arc accrued based on the expected level of achievement at each reporting 
period. ,A cumulative adjustment is recorded on the last day of each reporting period to adjust compensation expense based on both UAI.'s stock price 
and the then current level of expected performance achievement for the pei formance-hascd awards. .Sec Note 5 of this report for additional information 

on UAI.'s share-based compensation plans. 

(o) Ticket Taxes— Certain governmental taxes are imposed on the Company's ticket sales through a fee included in ticket prices The Company collects 
these fees and remits them to the appropriate government agency. These fees are recorded on a net basis (excluded from operating revemic). 

(p) fU-tlreinrnt of Uea.sed .Aircraft— The Company accrues for estimated lease costs over the remaining term of the lease at the present value of future 
minimum lease payments, net of estimated sublease rentals (if any), m the period that aircraft are permanently removed from service. When reasonably 
estinnible and probable, the Company estimates maintenance lease return condition obligations tor items such as miminum aircraft and engine 
conditions spccilled in leases and accrues these amounts ovei the lease term while the aircraft are operating, and any remaining unrecognized estimated 
obligations are accrued in the perioil that an aircraft is removed from service 

Iq) Uncertain Income Tax I'osition.s— The Company lia.s recorded.reserves for income taxes and associated interest that may become payable in future 
years Although management believes that its positions taken on income tax matters arc reasonable, the Company nevertheless IULS eslablislied lax and 
interest reserves in recognition that various taxing authorities may challenge certain of the positions taken by the Company, potentially resulting in 
additional liabilities for taxes and interest. The Company's uncertain tax position reserves are reviewed periodically and are adjusted as events occur 
that affect its estimates, such as the availability of new information, the lapsing of applicable statutes of limitation, the conclusion of lax audits, the 
iiicasurcmeiit of additional estimated liability, the idcntillcation of new tax matlers, the release ofadminkstrativc tax guidance alTccting its estimates of 
tax haliilitics. or the rendering of relevant court decisions fhe Company records penalties and interest relating to uiicertaiii tax positions in Other 

operating expense and Interest expense, respcetivclv, in its 
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consolkliilcil sUUcmcnls ofoperatioiis The Company has not recorded any material expense or liabilities lelated to interest or penalties m its 
consolidated linancial statements. \ ' , 

ti ) laibor Costs— The Company reeoids cxpi'iise.s associated with timendable labor aareeinents when the anioiinis are probable and estimable. These 
inehide costs iissocialed with lump sum cash payments that would be made in conjitrictioii with the ratification of labor agreements, T o the extent these 
upfront costs are in lieu of future pay increases, they would be capitalized and amortized over the term of the labor agreements. If not, these amounts : 
would be expensed, • • - . • , • , . ..i •• • ' C "-: ; . 

Is) Tliirtl-I'arty Business— The Company has thirtl-party business revcitue that includes fuel sales, catering, ground handling, maintenance services and 
frequent flyer award non-air redemptions, and third-paity business revenue is recorded in Otherppcraiing revenue. The Company ttlso incurs third-party 
business expenses, such as maintenaucc, groiind handling and catering scrvices for third parties; fuel sales and non-air jnileage redemptions; and those , 
third-ptirty business expenses arc recorded m Other operating cxpcn.scs, Pih-.-'-:' , • T.T • 

(1) Recently Issued Accounting Stnndard.s— flic financial Accoiiutmg Standards fkiard CT'ASB") ttmended thc FASB Acconiiting Standards 
Codilicalinn and created a ncw Topic 606, Revenuefrnm Contracts with Customers, 'fhls amendment prescribes that an entity should recognize revenue 
lo depict the tninsfcr of promised goods or services to"citstbnier.s in an amount that rcllccts the consideration to which llie entity expects to beyiititled ing: 
exchange tor those goods or services. The amendment supersedes the revenue recognition requirements in Topic 605. Revenue Recognition , and inhst f.: 
industry-specific guidance throughout the Industry Topics of tlie Accounting Standards Codification, The Company currently plans to use the full-" ' ' 
retrospective apprbacli in adopting this .standard on Januaiy I, 2018,.Under the new standard, certain airline ancillary fees directly rciatcd to passenger 
revenue iickcis, such as ticket change fees and baggage fees, tire likely lo no longer he considered di.stinct performance obligations separate from the 
passenger travel component. In addition, the ticket change fees which were picvionsly lecogiiized when icceivcd and booking fees when paid, will 
likely be recognized when transportation is provided. The Company has previously recorded ancillary fees and change fees in other operating revenue ^ 
but will record these in passenger revenue under the new standard. The Company is evaluating other possible impacts from Ihe new sttiiidard on its 
con.sohdatcd financial statements. 

In 2016, the f'ASB amended the FA.SB Accounting .Standards Codification and created a new 'fopic 842, Leases ("Topic 842''), The guidance requires 
lessees to recognize a nght-of-iisc asset and a lease liability for all leases (with the e.xeeption of .shurt-term leases) at the commeneemcnt date and 
rccogni/.e expenses on their income statements similar to the current Topic 840, Leases. It i.s elTeclive for fiscal years and interim periods beginning 
after nccembcr 15, 2018, and early adoption is permitted. Lessees and lessors are required to adopt'fopic 842 using a modified retrospective approach 
for all leases existing at or commencing after the date of initial application with an option to use certain practical expedients. The Company is evaluating 
the impact the adoption of this standaid will have on its consolidalcd financial statements and believes this standard will httvc a significant impact on its 
consnlidated balance .sheets 

In 2016, the FASB is.sued .Accounting Standards Update No. 2016-09, Improvements to Employee Share-BaseJ Payment Accounting ("ASU 2016-09'"), 
'fhe update requires exce.ss tax benefits and tax deficiencies, wliicb ariscyluc to differences between the measure ofcompcnsation expense and the 
anionnt dednetible for tax purpose.s, to be recorded diieetly thfoitgh earnings as a component of income lax expen.se. Under current GAAP, these 
differences arc generally recorded in additional paid-m capital and thus have no Inipact on net income. The change in treatment ofexeess tax benefits 
mid tax delicicncies will itiso impact Ihe eomputution of diluted earnings per share and the cash flows associated with those item.s will be classified as 
operaling activities on the statements of consolidated ca.sh floxv^. Acidilionaily, entities will be permitted to make an accounting policy cicclion for the 
impact o( toi fcitnics on the recognition of expense for share-based payment mvards. f'orfeiinies can be estimated, as required under current GAAP, or 
recognized when they occur The aniendmcnts in this update are 
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eCltcliv e lor arimiiil pci lotls beginning aller Deccinbel 15, 2016, and interim pci lods vvlthin those iinmial periods The Coiiipanj' docs not expect the 
adoption of ASU 2016-09 lo liave a material impact on its consolidated financial stalemeiUs. 

In 2016, the FA.SB issued Accounting .Standards Update No. 2016-15, Slalnment ofCaxh Flows (Topic 230)- Clussificiilioii ofCvrtain Cash Receipts 
and Cash Payments ("ASU 20K>I5''). The update amends the guidance in Accounting Standards Codilication 230, Statement of Cash Flows ("ASC 
230"), and clarifies liow entities should classify eeriain cash receipts and cash payment.s on the slalcnieiu of cash flows with the objective of reducing 
the existing divcisity in practice related to eight specific cash flow issues. The Company adopted ASU 2016-15 as of December 31, 2016 and the 
standard did not have a material impact on its consolidated financial statemcnLs. ^ 6'TC " 

In 2016, the FASU issued Accounting .Standards Update ffo. 20\6r\S, Statement of Cash Flows (Topic 230j; Resti-icied Cash . The update 3mcnd.s ASC 
230 to add guidance on the classification and presentation of restricted cash in the statement of ctish flows. I'tirtheiTnore, a reconciliation between the 
statement of financial position and the statement of cash tkiws miist be disclosed when tlie statement of financial position includes more than one line 
Item for cash, cash equivalents, restricted cash, and restricted cash equivalents, 'fhe Company adopted this standard as of Deccmher 31, 2016 and 
included .'iil24 million, $206 million and .$320 million of restricted cash in the total of cash, cash equivalents and restricted cash in its .statements of ' f 
con.solidiited cash flows for the year ended December 31, 2016, 2015 and 2014, respectively. A reconciliation of restricted cash for each period of the • 
Company's balance sheet to its statement of coiisolidaledjcasli flows i,s iricludcd in Note I (d) Cash and Cash Equivalents and Restricted Cash ofithis #•" 
report '• ' ' ' - •••:?•".••> • .C--"y • • ,• c ••3™:-''-;--

•flic I-A.SH issued Accounting .Standards Update No. 2015-07, Fnif Value Measurement (Topic 820): Disclosures for Investments in Certain Entities 
That Calculate Fei Asset Value per Share (or Its Equivalent) . Under the standard, investments for which fair value is measured at net asset value 
f'NA V") per share (or its equivalent) using the practical expedient arc no longer catepori/.ed in the fair value hierarchy. The Company adopted this 
standard on .lamiary 1. 2016. As ofDcc.embcr 31, 20t6, the Company had approximately $IH2 million of .such investments as part of.Short-term 
iiivesimeiits on its consolidated balance sheets. In addition, pension plan iiivestnicnis measured at NAV per share are no longer categori/ed within the 
fair value hierarchy .As of December 31. 2016, the Company had approximately ,$l .8 billion of such invc.stmciils. 
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The f'ollowinj! inblc presents infotiiintiori about the Company's goodwill and other intangible assets at December 31 (in millions) 

Item 
Goodv.dl- -i-iij-biii-

FinU«-livi;«j liii.ni^iiblc assets 

CoiHracly 
F'atents and tradenames -
Aiipnri slots and uaies :•••••; row 

T.)lal 

[ndcfinilc-hycd iiilitngibic assets 
koiilc .lUlhotiltcA 

• ^ ' .. • Aiiport slots and gates 
TiadcnrDvics and logos 
Alli.aiifcs . .•''j:-.. 

Total 

(»r«s* Carrying .Acciiinnifitod Gross CarryittB Acciiiiiulatcil 
Asset life (ill /Viiiount Aniortization Amount Amortb.utinn • •••• • . -NMH:,:* '-V 

•••• •••• 'IP 
V" 1.177 . 771 : S '""•'(jri % 70?.""' 

13 .••••••• 1,75 ..... .-X-siv. 

. .f'-. .3 ;• .'10.9 '• i'OR 
, 3 .17: ' t)7 07 . • Q7 

E;' E'SjtS ;:-. ' -W: •N:.•.•-::rPC.77.. -

. S 1,771 . I,77r-u4? • tJ44 -

'•'ii'-r' j-.- -
"i;562 1.570 .. 

... .X.. ...... . ... s...^ . 

• 3 
.50.1 •.. :•[ :- 'fe y'''13 v' " ..3^. • 4fi-j 3:^: • •404^;. .> ... r"-'--'' 3 

xm . S .T509 ^ ' 

(.1) Wcgblod 'sveii.gc hIV CN).'u-sM'd in years 
(b) I hc I'iciiijctit rtyci database is antom/cd ba.scdon an actclotaiod anioitizaiion seUcdulc to icHcct utili-^aiioo ofnc assets. Hstinialcd cash flows correlating tc die expected atiiition rate oJ ciistomci s in the 
licipieoi llycr database is considered in the defcrniination ol tlu' amotliyalion scliedulcs. 

Ainorti/alion expense in 2016, 201,6 and 20I -4 was ,t90 million, $105 million and $128 million, respectively. Projected nmorti/ation expcn.se in 2017, 2018, 2019, 
2020 and 2021 IS .$79 million, .$7(1 million, $64 million, $58 million and .$53 million, respectively, 

•See Note 16 ot tbrs report for additional information related to impairment of intangible as.sels. 

NOTE 3 - COMMON .STOCIvHOLDEUS' EQUITY AND PREFERRED SECURITIES 

111 2016. UAL repurchnsed approximately 50 million .shares of UAL common .stock for $2.6 billion. A.s of December 31, 2016, the Company had approximately 
$ 1,8 billion remaining to purchase shares under ils share progrttm. UAL may reptircha.se shares through the open market, privately negotiated transactions, block 
trades or accelerated share rcpurcha.sc iransuctlons from time to time in accordance with applicable .securities laws UAL may repurchase shares of UAL common 
stock subiect to prevailing market conditions, and may discontinue such repurchases at any time. Sec Part II. Item 5, "Markel for registrant's cotrinioti equity, 
related stockholder tnattcis and issuer purchases of equity securities" of this report for addiltonal information 

In 20 It), the Company retired 70 million treasury shates that were originally acquired at an tiverage cost ofapptoximalely $53 per share 

At Deccnibcr 31, 2016, approximately 5 tntllion shares ol'UAL's common stock were reserved for fntnrc i,ssttaticc i elated to the issuance of equity-based awards 
under the Company's ittecnlivc compensation plans, 

A.s of December 31, 2016, UAT, had two .shates of junior preferred stock (par value $0.01 per share) ouLstanding. In addition, U.AL is atithorl/.ed to issue 
250 million shares of preferred stock (without par value) under UAL's amended and reslalcd certificate of ineorportition. 
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NO I K 4 - KARNINCS PKU SHARK 
• 0' 

The coMipiiiaiions ol'UAL's basic and dIUitcil earnings per shaic are set fbrlh below ("or the years emletl Decetnbcr 31 (in million's, except per share amounts)' 

2016 2015 2014-
Ritsic earnings per .share: . ' . , ' . . '"s 
f •'^•W'pamnigs'ayailable to common stockholders • S 

Bosic weiphtcd-iiveragc shares outstanding . : 329,9 •,. . >• - : . 376:1' . 371 I /. 

Kamings per share, basic ^ • s .;6!8.r 19.52 

nihited earnings pershiirc:'--^^^. • • ^ 
Uarniims available to common stockholders • • : ,t :• .2,263 ; S .7,340 ,1. .I;I32 

,C,«.k»^(ldilutive,securities • .. •— -T-J' 
Karning.s available to common stockholders including the elTcct of dilutive , - ' , : ' ' - H-: 
securities A^ , Ar--.:-:.: : ' i ^ $ ,. : 2.263 S 'd ji... ' • 1.143-^'. 

Diluted shares oiil.standing: 
;.• •'p''-'nasi^vcighted5wrhgc:si{arc|'oulstiinding-l^->^^^^^^ •'••320^0 '4':^!^,. ...•••^^:37l,f'i-

I TTccl of convertible nole.s — 0 3 ^17.7 
. liliect of employee stock tiwards "VL....:.. 

nduied weighted-average shares oiil.standing 33(13 376.9 389.7 

is-learnings per .share, diluted ., • 5.. . . '-.6:85 5 . 2.93 

fhe number of antidilutive securities excluded from the compulation of diluted earnings per share amounts ivas not material. 

NO'i F. 5 - .SM.ARE-RASED COMPENSATION PI,ANS 

UAI. mainlams several share-hased compensation plans. These plans piovide for grants of qualified and non-qualified stock options, stock appreciation rights, 
restricted stock awards, R,Sl.Is, performance compensation awards, performance units, cash incentive awards and othei types of equity-based and equity-related 
awards 

All aw^aids arc recorded as either equity or a liability in the Company's consolidated balance sheets. The share-based compensation expense is directly recorded 111 
salaries and related costs or mtegration-iclatcd expense. ' 

During 2016, UAL granted .share-based compensation awards pursuant to the United Continental Holdings, Inc 2008 Incentive Compensation Plan. Thc.sc share-
based compensation awards include approximately 1.9 million RSUs, 0.4 million shares of restricted stock and 0.4 million stock options. The linie-vcsted RSUs 
and the restricted stock awards vest in one-third increments over the first three anniversaries of the date of grant, 'fhe lime-vc.slcd R,Sys are generally stock-settled 
tor domestic employees and cash-.scttled for inteniational employees based on the 20-day aveiage closing price of UAL common stock immediately prior to the 
vesting date The remainder of die RSUs arc performance-based and vest based on the Company's return on invested capital and the Cnmpany s relative 
impiovemenl in pre-tax margin for the three years ending Deceinbcr 31, 20l8.:lfthe applicable perfoimance conditions are achieved, cash payments will be made 
aller the end of the performance period based on the 20-day average closing price of UAL common stock immediately prior to the vesting date. The stuck options 
vest in one-ihird increments over either (i) the first three anniversaries of the date of grant (for .seven-vear term options) or (ii) the fourth, filth and sixtji 
annivcisai ies ot the date of grant (for ton-year term options). 
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lahlc i)f ri)iilent.< 

The ibilnwing tiihlc piovidcs inCoiiniUiiin iclaicd lo UAl.'s sliare-baseil conipcnsalioii plan cost tor tire years ended DeecniliLM 31 (in millions). 

_ 20l(i . 20IS 
Conipensalion cost ta). 

2014 

Re.stricted stock 
:ii Stocjjoptions 

Total 

S-'-' t S 

.. . 

•s 58• . c-jWdoa; 
,il : • 6 • -10 

' ^— 
$ 70 58 .$ .114 

(n) M) coiii^vnsaiion cost i? leroulecl to Salurie^ aiut related coi^ts, with the CNcepiion of S3 million in 2014 liiai was i ccoidcd in iiitciiration-icialvd costs as a componc-ii of special items 

The table below suinmarizcs UAR's tincarncd coinpensatidn tind weiylrted-averaBC renrainiiiji perjod to recognize costs for all outstanding share-based awards lhat 
are probable ofbcing achieved as ofOecembei 31,20i6 (in iinllions, except as'noted): ); T ' 

Rsys- TfS; - ' T 
Rcsii ictcd stock 
Suick.options 

Total 

- ..''f'-yi i; ^ 

Uneai'iicd 
(•'ompensatidn •• , • $ . 

)i •r •• • 
.$ 65 

Weiglited-
•Averagc ; 

Rcmainitig.i 
Period'-

(ill years) ; 

KSU.s and Restricted Stock All perfnririance-based RSUs. as well as a portion otThc time-ve.sted RSUs, will be settled in cash. As ol Ueceinber 31, 2016, tJAL 
had recorded a liability ol'$70 million related to its RSUs. UAL paid S69 million, ,tf(5 million and .$86 million related lo its RSUs during 2016, 2015 and 2014, 
lespectively. 
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The tnbic below suninian/cs UAI.,'s RSUs unci restriclccl stock activity lor the years cnileil December 31 (shares in millions). 

U.SUs Uf.sti iclccl Slock 

O.J 
(0 4b" 

. •• / • . (0 ') 

. ./ . 0 2 -
•;"°:-:(o.4)W; 

(0:2)?... 

Wcighlccl-
.Avcragc 

Grant I'ricc 
Non-yestecl ul^emnliej^201^ • ^' 

Graniecl 

iivSKd • sp* j'Sf-
l-"orreilcd 

NiviyycsteditDSeinbw^ 1 ,'20 l;4f :(•••%_... • ' .e-;,-
Granted , : 

FVested^-
rorreited 

Np.i>stediiDc«nd)e!y3i^ 
Granted ' ,1.9 ,04 

rorfciled' . - (6 2) ? ' (0.1) 

NSWestddliobecanlw^^ I ' " 0.5-Jr"-".- • " ' 

The fair value oCR.SUs and restricted .stock that ve,sled in 2016, 2015 and 2014 was $80 mill ion, $92 million and $97 million, respectively The lair value of the 
lestiicted stock avt ards was ba.sed upon the UAL common stock price on the date orgraiil. These avvartLs are aecoiintetl for as cqiiily aw ard,s. The fair value of the 
RSl.ls was based on the UAL. common .slock price as of the last day preceding the settlement date. These awai ds were accounted for as cither equity or liability 
awaids ba.sed on Ihcir method of settlement Restiicted stock vesting and the iccogmtion of the expense is similar to the stock option vesting described below. 

Stock Options . During 2016. UAL granted 0.1 million stock options with exerci,sc price.s equal to the fair market value ofUAL's common stock on the date of 
grant and an additional 0.3 million stock options with exercise prices at a 25% premium of the grant dale fair market value resulting in a weighted-average exercise 
price of $56.19 and a weighted-average grant date fair value of approximately $2.3 million. Prior to 2016, UAL had not granted any stock options since 2010 
r.xpcnse related lo each portion of an option grant is recognized on a straight-line basis over the specific vesting period for those options. 

The Company determined the fair value of stock options at the grant date using a Rlack .Scholes option pricing mtidel. which require.s the use of several 
assumptions The ri.sk-free interest rate is based on the U S. treasury yield curve in effect for the expected term of the option at the time of grant fhc dividend yield 
on (lAI's common stock was assumed to be zero since LI.AL did not have any plans to pay dividends at the time ofthc option grants. The volatility tissumptibns 
were based upon historiciil volatilities of UAL using daily stock price returns equivalent to the expected term of the option, 'fhe expected lives ofthe options were 
determined based upon a simplillcd a.ssumption that tbe option will be exercised evenly fiom vesting to expiration due to the Company's lack of relevant historical 
data 

As of December 31, 2016, there were approximately 0.5 million out.standing stock option awaids, 0.1 million of which were exercisable, with weighted-average 
exercise prices of .$46 83 and .$ 18 58, respectively, intrinsic values of .$ 14 million and $7 million, respectively, and weighted-average remaining contractual lives 
(111 ycar.s) nftvJ and I 6. re.spectively 
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NOTK 6 - At'( L'Ml!l.ATED O TIIEk COMI'UKllENSIVE INCOME (LOSS) 

'I'hc tables lu'low present the eoniponents of the C.'oinpany's'aecuniulatcd otlicr coiiiprehensive income (loss) ("AOCI").' net of tax (in millions): 

Ocl'eiTeilTaxcs 

Balance at Dccch^ixir^i. 2013 

Oiiior ooniprr'.itiiMvc 'oss beiort itclasMfitaliona 

Pension iind 
Other, 

Pnslrctircnient 
Liabilities 

Fuel 
Derivatives 
Contracts 

Investments 
and Other 

S;- •lift 

rcnsion and, 
•Olherft> Fuel, 

Postretircmcnt Derivative 
Liabilities; Contracts 

^ft(ll5|j^?i~ 
Total 
t •-r.cs^ 

Aniounls ircl.wrlcd from accuinula^ •! •• •.. 
."••••• ^ • • cof.ipichcnsivc iricuitlO (,a)% '•' ^ .? 

(M71) 

{I.l06)(h) 

Net cuiifiu-pc'iiod uilicr comprchcnGivc loconie (loss) ___ 
Balance at Dccc«it>cr 3Jr20i'li^^if;^ . " •JbA;..- •<? •'• 

ii 

_ir;j (Sill) 

. ' -ft.'S:?:: 
OUici conipicocnsu c mcoine (lots) before 

_ icdassitkatioMS 
. AnunimTiccl.issirit'd from acuiuiiilatc(l oilier 

coinprc-henr.ivc mromc •.•; • > c--
Net ciMiciit-|H'iioil olliii compicliciD.ivc income (loss) 

B'iilShco'atboOTnljcr7l,-;ilI5£*ft'- . 

()(hc! t;mtijMchenMvc ircome (loss) betoi'c 
u'cLissilicriiions 
Aiiuninti^rcclassiiicd from acciifnulatcj oihoi 

^tcoinpiclicnsivc tiicnmc•• • "j •• 

Not cniicni-pciiotj otliei comprchcnsisc income (loss) •• ••• 

. . (-!) 

HID 

l.il .'ilhi. 

2S-I JiJ 

. I'll 

M"ll 
B.iliiiurc at Occcmbti 3i. l^OlOs' ' 

Details about AOCI Coiii[>onents 

fuel deriviilive eonUiicIs 
fuel to!itr;ieis-jcelas.si()e;i(j()ns,plilpsses iiito eaniliigV: 

Pension and Postietiremcnt liahilitie.s 
ft Aninrtizatmn.of'unrt^xigiir/ed (gains) losses, ahd^jn. inrlsciAiicc;^^^^^^ 

epsi]aiid.the effect ol"ei|ilaiinieh(s and scttleinent.s'(d);;ftft:>' • 
Invcstiiieiils and other 

. - e .... 

"111 
• A • -i 

(l.bH?) 

i-'- 1
 

f -• : • y^scr.o?*)) 

(28) •.115 
V • 
•v^il|:)s:>^^.T- (217):^ 

(159) 

.y;d07" 

(3") (102) 248 

rS .:.A'AA 

i»f, 1 

1U2.:A-F. .. 

(1.34) 

tloA 

178 ^ . ^ 10.1 2 

s"" •' .1. " •• W-$- '(829) 

.-\mounl Ucclassitled from AOCI to 
liieonie 

^'cll^ Ended Dceeiiibcr 31, 

AITcctcd lane Item in 
the Statement Where 

Net Income is I'rcseiilcd 

2016 201S 2013 

S2I::^: 

26 

S ft 603 55?ft S. ftftft SP. AirciafV-tiiel ^ '"A • 'ijSaiiiHesftind.reialifd coses 

A.vailahlC:for-sale securities—rrcclassifieatibris.ofgaiosjnio • •,-^'ft . 
eiirning's", ft • • ' ' f) , 

.ft'. 

(n) Income lax expense for these itciTi,s was t)lfset Irj' the (.Tiinpimy's vahifition allowance. 
(b) Prior Gcr/'ce cieilit.s iiKisasSed by .1.3''^ million. $0 mill lor and nnllitm and :ictuan.il aruns (lo.sst'S) incivased (decieascd) b>- •T|)pro\iniate)y $560 miiiion, $78 million and $11 1) b'llion for 3010. 201.5 and 
.?014. le.spftccvely 
(v) r)e..rnei! i;is liiit.iitcv was irilNCi Ijy (he (''oinpany A valuation allowjitcc. 
fdl 'Ili.s A()(. I componril is included m the conipntatutn ol net pcnoOic pension imd othci poslieiircincnl costs (t-ecNole 8 oi this icpoii toi adcitionnl information) 

Piior to the release of Ihe defened income tax valuation allowance in the ihird quarter of20I.S, the Company recorded approximately .$46.1 niillioii ofvaliialioii 
iillowaiicc adjustments in AOCI, Subsequent to the release of 
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the defcircd iiieume Itix valuiilitin allovviinee in 2015, the ,1i't65 niilliuii debit leniaincd within AOCI, oCwiiich SI80 million lelated to losses on lijcl hedges 
designiitcd for hedge aeeoiinting and 1:285 million rehiled to pension and other pnslretirenicnt linbilitics. Accounting niles required the ait|U.slinents to remain in 
AttCI as long as the Company had fuel derivatives designated for cash How hedge aecounting and the Company continues to provide pension and postietirement 
henelhs In 2010. we setlled all of our fuel hedges and have not entered into any new fuel derivative contracts for hedge accounting. Accordingly, the Company 
rcclassitied the .Hist) million to income tax expense in 2016 

NOTF; 7 - INCOMK TAXKS 

The significant components of the income tax expense (benefit) aie as follows (in millions): , f , , rw"-

20f6 . ^ - CAL Itniled 
CaiiTcnt 
Ueferred 

2015.. • .. 

1.648 . 1.650 

••• S :l;558"^' ... $ 1.556 

i;'W^:=T'iirrent • 
Dcfericd (3.177) (3,136) 

•.i : y :w-s* xxxs:.?*:'' *.* 

$(-3,121)..., 

21114 

..liCiiiieiit . A-Sic • - • •' i-- ' • . -eilSf.- •i . '$ (.17) •.%C$ (17); 
Oeferred 1.3 ' 13 

•• •• if - ' - . :. (-1) 
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rwlfit vKviltma 

Tlie inciiiTic tax piovisitiii differed fioin amounts coiiipuied at the statutor>' federal iiiconie lux rate, as follows fin millions): 

I'AI, 

hmoine"Itix provrsion;ai sl;iluloix^faie|g=^ -^•; •. ^• 395 
Slate income taxes, net of federal income tax 
foreign incpiiie .. j 
Nondeductible employee meals 
Incoiiie.tax adiiislmejil,.' fv.'; • 
State rate change 
Valuation allowance * • 
Other, net 

Unilctl 

Ihconic; ftix provision at statiitpr\''fate 
State income taxes; net of tedeial income tax 
I' oreigii incoiiitytaxes.?'"''" 
Noi^ideductiblc employee meals 
lOeiivatiye nuiiket adiitstineiiti:^®^' • ' 
Income lax adjustment 
Slate rate change J \ 
Valnalion allowance 
Othcrenct ., • •• •• >; : • . 

2016 
f;si$.IB37-^:^ 

38 
=y^-C™-3::'-;V. 

'l6 
• .••i80'-^" 

(121 
. • 20 . 

s-.-: (26T 

2015 2014 

38 10 
•2l 

15, 15. 

• 9 

3i 1,558 .S(3.t)80) s (4) 

riic Company's eft'ectixe tax rate Ibi' the yetir ended December 31, 2016 dillered from the federal statutory rate of 35% primarily because of the non-eash income 
t!ix expense of $180 million that was related to losses on fuel derivatives designated for hedge accounting. Subsequent to the release of the valuation allowance m 
2015, this deterred income tax expense of$l80 million remained m AOCI until all fiicl derivatives were settled in December 2016. The change in the cITeetive tax 
late each pciiod is impacted by a number ofhictors, including the relative mix ofdomcstic and state income tax expense in the US , adjustments to the valuation 
allowances and discrete items 
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Temporiiiy liirfbiciices iinij cany forwards iliai give rise to dclerreil lax assets and liabilities at Ueccmbei 31, 2016 and 2015 were as follows (in millions): 

UAI, United 
December Jl, December 31, 

2016 2015 2016 
Deferred income tax iissel (liability): 
I-ederai andsiatejiet operating loss (''Ntiltji^ar^fonyards 
r^cf'ei red revenue ' 
Umpioyce benefits, including pensiiiti, pp^Sij^ctilaind meditul|j; 
Alternative minimum tax ("AMT") credit carryfofwaids 
(dlRcr • 

Less: Valuation allowance 

Depreciation 

Total deferred tax liabilities 

Sei*defcrrS*fi\x'a.sset'- •' 

S 2.897 S 1,571 
•^••i.lbOv--' ^f2,0% 

1,662 
vaiilfi;.: 

6'''' »522'' 
^(68)7= 

2015 

:855L 
2,160 
1.662 : 

. 232 
;;556 

(48), 

$(3,921) 
Ln^:L<iv.: 
$(5.432) ; 

$(3,961) 
- (l,326fcE, 

•$(5:287) -V - '^$(•5,432) 

. $17/127: 

. ,$(3,921) 
(1)6 HT" 

Onited and its doniestie consolidated .subsidiaries tile a consolidated federal income tax icturn with UAL. Under an intercompany tax allocation policy. United and 
Its subsidiaries compute, record and pay UAL for their own lax liability as if tlicy were separate companies liliiig separate returns. In determining their own tax 
liabilities. United and each of its sulxsidiai ies take into account all tax credits or benefits generated and utilized ;LS .separate companies and they arc each 
compensated liir the atiircirientioned lax benclits only if they would be able to use those benclits on a separate company basis. 

The Uompany's fedeial and state NOL carrvToiwards relate to prior years' NOLs, which may be used to reduce lax liabilities in future years. These tax benefits are 
mostly attributable to federal pre-tax NOL carryforyvards of $4.4 billion for UAL. If not utilized these federal pre-tax NOLs will expire as follows (in billions): ,$0.5 
ill 2026, .$1.4 in 2027 and $2.5 aller i?.02S. In addition, the majority of tax benefits of the slate net operating losses of.$56 million, net of a valuation .allowance of 
$36 million, for U.AL will expire over a live to 2()-year period. Additionally, the CoinpiVny has $108 million of AMT credit canyfoiwards, net of ti valuation 
allowance of .$8 million, which do not expire, . . ^ 

The Company periotlic.illy assesses whether it Is more likely than not thai it will generate sufficient taxable income to realize its deferred income tax assets. The 
Company establishes valuation allowances if it is not likely it will realize its deferred income fnx'assets, In making this detcrinination, the Company considers all 
available positive and negative evidence and makes certain assumptions The (."ompany considers, among other things, projected future taxable income, scheduled 
reversals of deferred lax liabilities, the overall business environment, the Company's historical financial results and tax planning strategies. In evaluating the 
likelihood of utilizing the Compaiiys net deferred income tax assets, the signific.ant factors that the Company considers include (I) the Company's recent history 
and forecasted proluability; (2) growth in the U S. and global economics; and (3) ftiture impact of taxable temporary differences. In 2015, the Company toncliided 
that Its deferred income tax assets were more likelythan not to be lealized and released almost all of its valutuion allowance in 2015, resulting in a $3 I billion 
benefit in its provision for income raxes. TTie valuation allowance recorded in AtTCI in prior yetirs was released tliroiigh the incoinc statement. 
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Tlic Oinipiiny lias a valuation allinvancc ol'$6S million lor certain slate and local NOI .s and credit cariyCorwaids The Company expects these NOCs and credits 
will expire unused due to limited cairyforwiird periods. The ability to utilize these state NOLs and credits will be evaluated on a quarterly ba,sis to determine if 
there aie any significant events or any prudent and feasible tax planning strategies that would affect the Company's ability to realize these deferred tax assets. 

The Company's unrecognized tax- benc/ifs related to uncertain tax positioirs were S74 million. S24 million and S9 million at 2016, 2015 and 2014. respectively. 
Included in the ending balance at 2016 is $20 million that would affect the Company's effective tax rate ificcognized The changes in unrecognized tax benefits 
relating to .settlements with taxing authoritie.s. unrecognized tax benefits as a result of tax positions taken during a prior period and unrecognized tax benefits v,; 
relating from a lapse of the statute of limitations were iminaicriul during 2016, 2015 and 2014, The Company docs not expect significant inci eases or decreases in 
their iinrecogniz.cd tax benefits within the next 12 months, ,;2 

riierc arc no material amounts included m the balance at December .11, 2016 for tax positions foryvliich the ultimate deductibility is highly certain but tor which 
there IS uncertainfy about the timing of such deductibility,' "T 

The Company's federal income tax returns for tax years after 2002 remain subject to cxaininatioii by the Inlernal Revenue .Service (;']RS") and state taxing 
junsdictions, Cuircntly, there are no ongoing examinations of the Company's prior year tax returns being conducted by the IRS. , 

NOTE 8 ••I'KNSION.XNI) OTHER I'OSTRETIRIiMKNT PLANS ' ^ •, 

•fhe following .summarizes the significiint pension and other poslrelirement pictns of United: . . 

Pension Plans 

United maintains two piimarv defined benefit pension plans, one covering certain pilot employees and another covering ceitain U S, non-pilot employees. Each of 
those plans provide bcnelils based on a combination of years of benefit accnials service and an employee's final average compensation. Additional benefit accruals 
arc frozen under the plan coveting ccriain pilot employees and management and administrative employees Benefit accruals for ceitain non-pilot employees 
continue 1 liiited maintaiii.s additional defined benefit pension plans, which cover certain international employees. 

C iiiiled inainiaiiKS posuctircmcnt medical programs which provide medical benefits to certain retirees and eligible dependents, its well as life insurance benefits to 
eeilain rcliiees participating In the plan. Benefits provided aie subject to applicable contrlbiilioiis, eo-payineiit.s, dediietiblcs and other limits as described in the 
specific plan documentation 

Actuarial assumption changes are rellccted as a component of the net actuarial gain.s/1 losses) dining 2016 and 2015, fhesc amounts will he amortized over (he 
average remaining service life olThe covered active employees or the average lile expectancy of inactive participant.s and will impact ,2016 and 2015 pension and 
retiree medical expense as described bclmv, 
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T«l»lt of Contents 

1 he Rilhiwing lahlc sets rorlh the rccoiicili.tlion (il'tlie beginning and ending balances ol'tlie henelil obligatinn and plan assets, the funded status and the amounts 
recognized in these financial statements for the denned benefit and other postrctircment plans (in niillions): i,;?, 

; ' : " •Pension Hcncfits / • 

AccmhulatedlSielifhliliHatioiv .. , . 

Clumgc in projected benellt obligation. 
PrnjedciJ benelil:oh|iga^i'at:ljcginning:ol^yeinX 
Service co.st 
liiSest cost-• 
^ytuarial (gam) loss 
Giajss bencnts'pdidhbd seitlcinents ' . 
Other ' ; .. .. .. 

Projected.benefit obligation at eiitliofyciif i.;. 

Change in phut assets 
Kair"yaltte.,pf plan assets Tif l^^'innihg (if year 
Actual gain (lossOni plan assets 
i.jnployefcohtnlnitions^ . .' 'f. ; i j.y 
Gross beiiellis paid and settlcincnts 
otiicr^i- ; • 
fail value of plan assets at end ot year 

furiiied sliitiisS'N.eiiaini.iuiit reeogni/ed.;i-ji.. 

Year Knded, J ill. 
Dceembcr 31, 2016 

..Year Ended . , 
December 31,2015 

• ''A V"'S:- -

• 4^473-
• •• • . 112.' 

'7.35 . ;-f • .•>s . . . 

(243) 

•jiis: 

fiucisrq-iii ;• 

.Amounts rceognizcd in die eonsolidaled balance sheets consist of-
NpnS^rait.aSMf .pi;^^ . ,• •••, .•.;•(• 
Current liability 
Noncttr.aMifiiab.iuy-
Total liability 

Anjojinis recognized in ac.cunuilatc(r;pther. coinprebensive loss consistjdC. 
Net actuarial loss 

-.•s 

ii 

Prior service loss .i.-wjs .sii.i:;;;,. 

Total acciimuhited olbei coniprebensivc loss 

(27) 

4,803' 
124 h. 

^200 ' 
(298)... 

7343)1 = 
(13) 

230 

(243) 
(28) 

2,562 
(59) 
824 

(3.J3) 
(9) 

3,355 2,975 

S (1,898);;: : .mil498)7 

Pvn.sion Benetits 
Deecmhcr 31, 2016 December 31, 2015 

sS7 

$ 

(8) 
.- .(4:892) ' 

(1.898) 

(12) 
(1,488)= 

.5 (1,498) 

S (1.482) 
(I) 

(844) 
' (1)1 

(1,483) (845) 
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Tflb't VfConlft} 

Othci' Poiiti'elircmcnt Bfiicnts 

Change in hcnefii nbtigalion 
Benefit (tbligtiiioifafbeginning bfyeaC^: 
Sci"vicc cost 
!nlcresl™cost * 
Plan participiints" contributions 
Benefits paidp 
Actiiartal gtnn 

Year BnilctI 
December 31, 2016 

Year Kniletl 
December 31, 2015 

:SAS.: 

SiW-' Phinuiineiitlinctit.s* • v v-'Cf' 
Otbei 

f3citcfit dblication tiicnti ofvear •. ; , S vuvf 

Change in plan .assets: ' ' 
ItaitjA'alue brpl;irf.assl'ls at begniniiig'br.ycars 
ActUitI icttirn on plati assets 
Einploycr cpiitribmiphs ' 
Plan participants' contrilmtions 
Bene Ills paid " 
Pan value of plan assets at end ol'yeai 
Funded status—Net anibunt'rcc,ogni7eil : 

•. . 2.1)52 
' 19 21 • 

(U632),.„;. 

Oilier i'ostretircinent Denellts 

Aiuotiiits recognized in the consolidated balance sheets consist ol'-
fcvurrent liability;.Ci 
Noncurrcnt liability 
Total h'abilit'y''^.i^!'^ 

Amounts recogni/cd in aecniinilated other comprehensive income consist of. 
Nct aeluarial gain ,, ' / - • • y . 
Prior serv ice credit 

December 31, 2016 

.• = 1^1) TP:-
(1,581) 

' '-S' ^sff^i:632y"'i;^s:. 

. .ri^'584 
245 

yf-629-

December 31, 2015 

4.;.;i'T":vS:.f.v.T(b4]; 
. (I.sb) 

,S -'h- (I'.946) 

*246 
1,: wl82 

The I'ollovvtng infotniation relates to all pension plans with tin accuniulatcd bcnelit obligation and a projected benefit obligation in excess of plan assets at 
December 31 (in millions): 

ITtyected bene tit oHigation 
Accumulated benefit obligation 
Pair viiliie ()f,phin assels^^ 

2016 2015 
• $ 4.292 • 

' 3,9X5 3,655 

79 



Net pcrioilic bciiclil cost for the years ended Detoniher 31 included the following coniponcnts (in millions): 

2016 2015 2014 
Other Other Other 

Pension Puslrctircmcnt Pension Postretireincnt Pension Postretircinent 
Bcnctits' Benefits Benelils Benefits Bcncnts Benents 

Service cost ' . : • 
Interest cost 
Expected return on plan assets 
Curtaihncnt gam 
Amtulizntion ofiinrceognizcd actuarial (gain) loss^ 
Amorti/ation of prior service credits 
tnKr"'^ 
Net periodic henclU cost 

S ;d;12 
. 21)0 \ 

-(^ih) ' 

76.. 

S6 200- 82 201 , , 88 

(107) ' . — — • , — - — • 
(19). 85- .; , '• •(22) V • (47)' 

-- ;..(2I) — . (32) , - ^ (31) . 

$. 177 $ (54) $ 219 . .S 47 $ 132 $ 27 

As part of the ratified contract with the Association of Flight Attendants ("AFA") in 20i6, the Company amended tavo of its (light atteiidarif postrctiicmcrit inedical-
plans The amendments triggered curtailment accounting, resulting in, the recognition of a one-time $47 million gain for accelerated recognition of a prior service 
credit in one of the plans .Also, as part of the ratified contract with the Ititeriiational Brotherhood of Teamsters (the"IBT") in 2016, the Company amended some of 
Its technicians and related employees' posuctirement medical plans The aniendnients triggered curtailment .accounting, resulting in the recognition of a onc-tinic 
.$60 million gain for accelerated recognition of a prior service credit in one of the plans 

'fhe estimated amounus that will he amortrecd in 2017 out of accumulated other comprehen.sivc income (loss) into net periodic bcncdt cost are as follows (in 
millions) 

/^htuaMal (gain) los.S ' 
Prior .service credit 

. • " t;;-" • 

Pcn.sion 
Benefits 

Other 
Posli'clircnicnt 

Benefits 
•. • •.$• •i2r' ':$•••• ,-^36)' 

(37) 

The a,ssumplions u.sed lia ilie (icnetlt plans wcie as follows-

Pension Benefits 
.Assumptions u.scd to detemiine henefit ohligiitions 2016 2015 
Discount rate 
Bate of compensation increase 

Assuinplions used to dclcriiiinc net cvpense 
r)iscotintraw;^'-.ivs'. -•• )• .' 
I3\pectcd rclurn on plan assets 
Batc.ofconipensationiiicrcas^^SS^.k^T;Aj^;,:-,'^^:y^^ .T 

, 3.54'% .3 66% 

;4:58%^T^jfStv20%^ 
7*04% '* ' ' 7I0V 

"4(3^ 3;53%fi;al 
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T;il)lt of Contcnti 

Avsumpiions used to dctei iniiic In-ncfit obli^.ilions 
Uiscoiiiilitaic 

Other I'ostrctii etiieiif Bciients 
2016 

't.07% 
2015 

4,49»/o 

Assuiiiptinns used to dctcriniiie net expense 
Discourit rate T . . : jJ 4.49'i-i:; • 4,07% 
tixpeeled return on plan assets - '' 3,00% 3.00% 
Health care cost irciui raterj-ssutued fnr.next year 6.50% . 6.75%. 
Rate to which the co-st trend rate is assuuicd to decline (itliimaie trend rate in 2023) 5 OtJ% S.OO?'!) 

1he Company used the Society of Actuaries' 2014 mortality tables, niddified to rcllect the Social Security .Administration Tnislee\s Report on current projections 
.icgarding expected lonircvity improvements - . , . , 

•fhc Company .selected the 2016 di.scount rate tor sulrstanlially all of its plans by using a hypotbcticafpprtfolio of bigh quality bpnd,s at December 31 ,'2016; that 
would provide the necessary-ca,sh ilow.s to tnatch projected bcnclit paynicnts.. . A , .-r-irf : -. .j: - . 

t frorn the trustee 
i bicsed on our goal 

of earning the highest rate of return while maintaining ri.sk at acceptable levels fhejalari.s strive to have assets sufficiently diversiticd so that adverse or uiie.xpected 
results fioiti one .sceuritr class w ill nol have au unduly dctrinieiital imptiel on the entire portfolio RIari lldiiciaries regularly icvicw our aetutil asset allocation and 
the pension plans' investments aie periodically rebalanced to our targeted allocation when con,sidered appropriate t liiited's plan assets are allocated within thc 
followiiig guidelines 

Expected Long-Tetru 
Rate of Retui n 

We develop (lur expected long-term rate of return assumption for otir defined benefit plans bascdyrri hismrical experience and by evaluating input 1 
nrantiging the plans' asset,s Our expected loiig-teim rate of return on'plan assets for these plans is;lVased;S^^ a target idloaHion of a.ssets. which is b 

l-,quiiy scetirilies 
fixed-mconie securities 
Ahe.riiatjyes_|p. 
t )thcr 

['crcciii offotal 

3t)2toT'%' 
. 34-44 

..§14-27 
. 0-10 

9.5 %&; 
5,0 
7.3 
7.0 

One-himdrcd peiceiit ot olhcr posiieiiremeul plan assets are inve.sted m a deposit administration fund ' 

.-\s.sumed health care cost trend rates have a signlfictint effect on the ampunls reported for the other postrctirernent plaii.s. ,A 1% change in the ti.$,sumcd healtli care 
trend rate for the Company would have the liillowing additional effccLs (in millidiis); ' v ' . , 

1% Increase 
13 

•469; 

1% Dterea.se 
Effect on total scrvjtc and iiitcrcst cost for the year ended DeecmbefiAI. 2016 
Rffcet on pnstretiremem bene I it obligation at Deccmher 31, 2016 

.A one percentage [.loiiit dcciea.se in the vscightcti average discount r.ite would increase the postretirement benefit liability by tipproximaiely .5181 rnillioirand 
iiiere:i.se the e.slimaicd 2016 bcnetus expense by approximately ,511 million 

(II) 
(1491 
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•| H|>I|; uf Cuinviilj 

Fair Value JitforimUiiin. Accouiiiing stiimlurtls lequirc us lo use valuiilioii lechiiiqucs to niciisurc fair value tlial maximize the use ofcibseivable liipiUs and 
iriinimize ilic use ofuiiobservable inpius, Tliese inputs are prioritized as follows. 

Level I (liiadjtisted (|uotcd pi ices in active markets for assets or liabilities identical lo those to be repot ted at ftiir value 
Level 2 Otiici inputs that aie ohservablc directly or indirectly, such as quoted piices for similar assets or liabilities or inarkcl-corroborated inputs 

Uiiobservable inputs for which there i.s little or ho maiket data and which require us to develop our own as.sumptions about how market participants 
Level 3 would price the assets or liabilities • ' " , 

Assets and liabilities measured at fair value are based on the valuation techniques identified in the tables below. .The valuation techniques arenas follows: , 

(a) Markei apprtxich. Prices and other relevant information generated by market transactions involving identical or comparable assets and liabilities; and 

tb) Income approach, fcchniques to convert future amounts to a single current value based on market expectations (including piesent value techniques, optiiin-
pricmg and excess earnings models). . : 

The following tables present information about l.lnitcd's pension and other posirctircmcnt plan a.ssets at December 31 (in millions); 

•.J.-:'' 2016 
Assets Assets 

.Vleasureil .Vleasiireil 
Pension Plan Assets' Total Level 1 I,cvcl 2 Level 3 iitN.AV(a) Total Level 1 Level 2 l.cvci 3 at \AV(a) 
Kqtiiiy sgciH itieSifiindsl'- .vV^r..S.l.'v.f73.^^ «S-Ng230;f • •; 1I I •' $ 832 S 1.135 i #25(!,:' $ 135:.. '746: 
f I.xcd-income sociirilies 1,298 — 824 n 463 1,1(19 — 877 9 223 
Altcmaiivc.s • •• '^;;'586 • ,;.7 i'- • 40 r 
(.filler inveslmenls '"29.8 47 "of " '87' .,,7 2()4'" ' " 37' 56 18 9.3 
ToUlbrM"^-. 

Other Postretirement 
Benelit Plan A.ssets 
Dcposii administration ftmti 

2(115 

EIS-'S- •V—MSsv — ' s" 56 

(a) Fn accordance with ihc lelcvnnt acciurnini.ti .siar.da'd-i. ocuaTn invt'stmcmx tlnit aic mctiSiiMcd at faii v.jliic usKHjs the N/\V piv share (or »t.s cv|UivalcMl) havi: not been classified m the fan value Inaaiehy Tlicsc 
iiivcbltncnts .'11 c comniinulcci fiintls ihai mvcbt in rixcd'ir.coiiic iiislauncnts including bonds, debt scciiiiiies. ami oilici .similar inirmmc'U.s issued lay varitni.s l.'.S and non-U S public- or privatc-sccior entities 
Ucdcmption pcrioi^s fbi llivsc iiuc^.iMiciHrj lannc I'loni daily to annually 

EquHy ami FLM't/'hicouic. b-quitics include invcslmcnts in luUh developed market and emerging market cquiiy securities, rixcd-incomc includes pi imnnly U S and 
non-t.l S government fixcd-mcomc securities and U S and non-U .S corporate (i.xcd-income .secnrities 

Depo-iil Aclmiinsiralioii Fund. This investment is a stable value investment product stiuctured lo provide Investment income. 

Ahcrnaiives. Allei native iiiveslmenls coii.sist primarily of investments in hedge funds, real estate and private equity interests. 

Oiher inveslmenis. (.ftlier investments consist of cash, insurance contracts and other funds. 
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Trtblf ul'l utUciits 

•| he reconciliation ot'Umlcd's Jcfincd henelil plan assel.s meusiireil at (air value using unohseivahlc iripuls (Level 3) lot the yeais cnclecl Uccember 31, 2016 and 
2015 IS as follows (in niillions). 

Balance at beginning o(!>xar... 

Actual return on plan assets-
Sold during the year 
Meld at year end 

_ .purchases, sales,j|suanccs^arid seTtlc:mcnts'"(ttcfL:; 

fdalance at end ol'year 

2016 2015 

Ji2S7:,, 

l-unding requirements for tax-qualified defined benefit pension plans are determined by government regulalibris. United's contributions rellected aboveiiiivc < v; 
satisfied its required contributioas through the 2016 calendar year In 2017, employer anticipated eontributions to all ofUniled's pension and postrctircmcnt plans 
arc at least $400 million and approxiniaiely SI 08 million, respcelively, , 

The estimated fiilnre benelil payments, net of expected participant contributions, in United^ pension plan.s-nnd other postrctiicmcnt benefit pltins as of 
December 31,2016 are as tbilows tin millions). .. L 

Pension 
Other 

Postrclli'cinent 
2017>. . 
2018 
20.1') " 
2020 
2021 
Years 2022 -2026 

Ocfincd Contribution Plans 

: BTO 

1,782'' 

Other Postretirenient—" 
subsidy receipts 

•t... 

...-Vry... 7,,, 
7 

. . -XSY S • 

44 

r.7cpcnding upon the employee group, employer contributions consi.st of matching contributions and/or non-elective cinployei coninbiition.s. United s employei " 
contribution percentages vary from 1% to 16% of eligible earnings depending on the temis of each plan United recorded coniribuli'ons to Ms defined contribution 
plans of$592 million, ,$522 million and $503 million in the years ended Deccmhcr3l, 2016, 2015 and 2014, respectively 
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iMulfi-Kinployi'i- IMans 

Unilcd's participulidii in tho [AM National t'cnsion Plan C'lAM Plan") for the annual period ended Deecniher 31. 2016 is outlined in the tahle below. There have 
been no significant changes that aflect the coiriparability 2016 and 201,^ eoiitribiitions. The risks of participating in these multi-ernplover plans are different from 
single-employer plaiis, as United may he subject to additional risks that others do not meet their obligations, rvhich in certain circumstances could revert to IJnited. 
The lAM Plan reported $30,-) million in employers' contrihutions for the year ended December 31, 201.3. For 2015, the Company's contrihiitions to thti lAM Pfan 
represented more than .5% of total contributions to the lAM Plan. • - - : , ' j; .-f, • ; 

!)ehsibhTiihd-^;.W;^ 
EIN/Pension Plan Numhcr 
PensioiiiPfmeclipm^ Status (2010 anil 2015).ci 
FIP/UP ,St:itu.s Pciiding/Implcinenled 
Unitcdks Contributioris 

Surcharge Imposed 

?sm 

;-j tK. •. 

J.I-6031205- 002 ^ 
••• ••• Orccn Zpnc.'f?ln^ns;.in3hc 

No ' •• - ' • -'' - -
.S4|-niillioh?,'f.lt) million and-.S-tO millioiijn tii?^^S?S^lDS;enib1er'31, A 
2016; 2015 and 2014,>espectiy;:ly; "-' '-^«''«* 
No .•••:-/•. 

, rcspeclNply 

liiBiil Expjfiition Date of CollectiyciBargaihirig:Agi;ea^^ .. rj:::. 

At the date the financial statements were issued, Forms 5500 were not available IVir the plan year ending in 2016. sj; C;'- ;"' ' s ;• / :2 s' 

Profit Sliiiring 

Substantially all employees participate in profit sharing based on a percentage of prc-ta.x earnings, excluding special items, piofit .sharing expense and shai e-ba.scd 
compensation Piofit sharing percentages range ti oni 5% to 20% depending on the work group, and in some cases piofit sharing percentages vary above and below 
certain pre-tax margin thresholds. Eligible U.S co-workers in each participating vvork group leceive a profit sharing payout using a forinula based on the ratio of 
c.ach qualified co-worker'.s annual eligible earnings to the eligible earnings of all qualified co-workers in all domestic tvork groups. Eligible non-U.S. co-woikcrs 
receive profit .sharing based on the calculation under die U.S. profit sharing plan for managemeiu and administrative employees. The Company recorded profit 
sharing and related payroll tax expen.sc of .'S628 million, .5668 million and 5235 million in 2016, 2015 and 2014, respectively, Piolit sharing expense is recorded as 
a enmponent nf.Salarie.s and related costs m the Company'.s statements ofeorisolidated operations 
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.NO'ii; y - KAiit \ AiJii-; MKASIIUK.MI-.NTS 

Fair Value liiftirnwiioii. Acciiimiing stamlarcls rcqiiiio us to use valuation Icchiiiqucs lo measuie lair value that maxinii/c the use of observable inputs and 
minimize the use of itnobseivable inputs, fliese inputs are described in Note X ofthls leport. 'fhe tabic below presents diselosures about the fair value of llnaneittl 
assets and liabilities incasuied at fair value on a recurring basis in the Company's (iiiancial statements as of December 31 (in millions); 

2016 2015 

Gash.aiidithsh equivalents 
..vsses-.- • s2' -.'""phe-x • 

Total Level 1 Level 2 Level 3 -Total - Level 1 Level 2 Level 3 

Gash.aiidithsh equivalents 
..vsses-.- • s2' -.'""phe-x • 

DAL 
Gash.aiidithsh equivalents 

..vsses-.- • s2' -.'""phe-x • s 2:179 ;;;$J|;2,I79V'-L- $ _• ;X3,006v ;:::$p3i006s^.S 7-:;v' 
Short-term investments 

;;;$J|;2,I79V'-L- $ _• 

»Corporate debt • 
. 

U: . ; ' •• 
.Asset-backed securities • 792 ' 710 — • , 710 
CcrU licates oi deposit placed Ihroiigb an -' -.-v ; . .-I#:.:-'::: 

v_'• /.'-s 

(1: account rcgistry;sei;vice%iGr)ARSJ)£X^ •• r 246 = 
• srii-. 

U.S. government and agency notes 140 • 7:^:2 140. V—. 72 .... 72 • • ;— • 
.. Aiiciion rate seemities •,;; • . 9 _ 

(Xthcr llxcd-incomc securities 54" •• '54 ' ' • — ' 2C> Vi_ 

•y, OtiiciJinvestments measured at NAVilalL s. ; 182 ,• I-.'; . 
ifil's 

Restricted cash 124 124 ' — 200 200 . — 
Fiihahc'cd cquipiiicnt liiist certificates ("LHffJ") _ ;,7 ; 'v:. 1^261 
l-'uci derivatives liability, net — • — . • —• 124 — 124' 

(.0 In iict-i^Tilancc wiili tin* u'!n ;iiU Hoi-cuuimy standuids, ccii^in invo5Hni:ril5 ilini aic nu'U'iiiietl iii 'a'l' xaluc iiMiUi the NA V pi'i share (oi its cquivalroi) )TactiCHl cxpccliciu 'tavt nol been clfissiilftl in the I'tiii value 
hioiiiichv 'I'hc (riir vakiv amounts ptxrscritcd in this tahli; um intended to pciniit rcconciiiiition ut'thv thir value hieiaiohy io lilt antounts piescnicd in the statement orfiimncntil ^niMlron 'I'hc invesimcnlri ineasineil 
usmti NAV arc shares ol'nu.n.al InoHs that .nvc?t m lixcd-inconic inxtimncnts •ncludiny b(»nds. dolH sccunlics (ind other similar instrtimenfs issued by vaiimisl' S and non-l' S public- oi privaic-scctor enl ties 
"Ihc (""oinpiiny ran redeem ni: slvju's at anv nine at NAV xiihirct to a thico-<iay sctilcmcnl pcricd. 

Availablc-lbr-sulc investment inatiii itics — fhe shoi l-tei in iiivcstmcnls shown m the table above arc classilied as availablc-lbr-sale. As of December 31, 2016, 
asscl-backcd .securities have remaining maturities of less than one year to approximately 30 years, corporate debt securities have remaining maturities of less than 
one year lo appio.xiniately five years and CDAICS have maiui ilies of less lhan one year. 1 !.S. government and other securities have maturities of less than one year 
to approximately three ycais I he liLI IX.' securities maiuic in 2019. 

Derivative mstninieiits and investiiienis pieseiiled in the table above have the same fail value as their cat t ying value, flic table below presents the cairying values 
and estimated fair values of fmancial inslriimenls not presented m the tables above as of December 31 (in millions)' 

Fair Value of Debt by Fair Value Hierarchy l .cvel 
2U16 2(115 

(i'arrying 
.Amount 

fxiiig-temfdcbt, . J:, $ 10.7(,7 .S 
Tolal 
' f l;()53.. 

( arrying 
Fair 3'iiluc Anioiinl 

l evel 1 I evel 2 l.cvel .5 
• s. I «7 t 1 o.syy. 

Fair Value 
•fotal ' Level I i.evcl 2 

S$:f;r73y.s-$".X;6d6' 
Level 3 
%VTJ2y 
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Tn|>lt yf Cynltnt.'), 

I 'nir value of the llruinciiil instrumciiis iiicliidtil iu the tables above was clelcrniined as Ibllows. 

rail- Value Mctboilolngy Dcstiiption 
(kish and cash equivalents 

Shon-term inveshm-nis and 
Restncied cash 

hud derivatives 

Debt 

Tlie cairyiiig amounts appioximate fair value because oflhe shorl-lertn maluiity of these assets. 

Fair value is based on (a) the trading prices of the investment or similar in.strtiments, (b) an incoiTn: approach, which uses 
valuation techniques to convert future amounts into a .single present amount based on current riiarkct expectations about 
those future amounts when observable ti ading prices are not available, (c) internally-developed models of the expected 
futuie cash flows related to the seeuritii;s. or (d) broker quotes obtained by third-party valuation services. 

rjterivalive contracts arc privately negotiated contracts and are not exchange traded. Fair value measurements are estimated"-/' 
with o|]tion piicing models that enipliry observable inputs. Iripuis to the valuation models include contractual terms, market 
prices, yield ciiives, fuel price cufVes ahdmetisiires of volatility, among others 

Fair values w ere based on either, market prices or the diseounlcd ampuiit of future cash Howsusing our current incremental 
rate of borrowing for similar liabilities. 

NOTKtO—m;i)GI.NG,\CHVITIKS -

Fuel Derivatives 

As of December 31, 201 ft, the Company did not have any fuel hedging contracts outstanding to hedge its fuel consumption. 'I he la,st of the Company's fuel hedge 
derivatives designated for cash (low hedge accounting expiied in December 2016. The Company's current strategy is to not enter into transactions to hedge it.s ftiel 
consumption, although the Company regularly leviews its strategy btiscd on market conditions and other factors. 

The Companyrccords each derwativc instrument as a derivative asset or liability ton a gross basis) in its consolidated balance sheets , and, accordingly, records 
any related collateral on a gioss basis, 'flic table below presents the fair value amounus of fuef derivaiive assets and liabilities and the location of amounts 
recognized in the Company'.s financial statements. 

At December 31, the Company's derivatives were reported in its consolidated balance sheets as follows (in million,s): 

••• . Cliissificatioii , , , Kalaiice .Sheet l.ocatinn 
l)ciava'(ivc.s rlcsii'iiatcd as cash flownic'dL'eS/ • -
LiahHities 
FfSiicont^E^.u^ 'C~ ; 
Derivatives not rle.siunatcd for hcdue aecountinu 
J.iahilUtes: 
i-iieltcontracLs due.wjtlp.him 
'I'lital derivatives 
iiiTbtal liabilities ^ - fi.- ^ _ 

2016 2015 

• 11,9 ' 

dS-:. •• 124(1 
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Tahic ufCDiilents 

The following iablfs present the fuel hedge gains (losses) recoginzcU dining the per rods picseiited and their chissifieatiuir In the financial slalcnients (in inilhonsf 

Derivatives dcxitriiatcd as cash flinv lieilgcx 

. i-ucjjeontraets 

Amount of Loss 
Kccngnizcd 

ill AOCI on ncrivalivcs 
(Effective T'orlion) 

2015 

I,OSS Reclassified froiii 
AOCI into Income 

(EucI Expense) 
(Effective I'ortiiin) 

Amount of Loss 
Recognized in 

IS'onopcrating income 
(expense): iVIiscellancoiis, 

net (Ineffective Portion) 
2016 

- •• (4) 

l)criv;t<lvc.s nof for lieil[ic acco^iiUitv^ 

rjicl.conlructs 

Amount of Loss Recognized fi.iz " 
in Nonopcrating income (expense): • 

Miscellaneous, net ' " 

• SlM • : 

J? 

S, (80) ;• - $ (462); 

Foraign Currency Derivtitives 

As of Dccemhcr 31, 2016, the Coinpany did not have any foreign cm icncy contracts outstanding to hedge its foreign currency sales The last of the Company's 
foreign cnrrency derivatives designated lor cash (low hedge accoiiriting expired in Ueccniber 2016 I he Company's ciirtent strategy is to not cntet into transactions 
to hedge its foreign currency sales, although the Company regularly reviews its strategy based on market conditions and other factors. 

NOTE 11 - DEBT 

(In millions) 

ScfiUrgi! 

At December 31, 

2016 2015 

Notc.s pai able.dixed imefcst rates of 1.42%.to 9.7.')% (wciglitcd average talc pf^4.85% as ofDoceinbei. 31?20r6);;piiyablc , ( . 
'through it 12^; J;;[. "• ^ , • s ''7.586. $ 7.971 
Notes payable, (loating interest rates of the l .ondon Interbank Oflered Rate ("LIBOR") plus 0 2(1% to 2 8.5%, payable through 
2028 ' 
Ternt loan.'l JBOR subject to a 0.75% floor, plus ifbtJ'Lo.'.or ahcrnaiivc rale based oti cettain miiriterraiSfplus 1.50%. due'2fil9 
Term loan, LIBOR subject to a 0.75% lloor. plus 2.75%. or alternative rate based on certain market rates plus 1.75%, due 2021 
Unsecured 
6% Seiiioi-iNotes due 2021) (a) 'S'??'-'''! "'• ' .yiri.iSSife'' 
6 37.5% .Senior Notes due 2018 (a) 
Ot» f" "Sf: ̂  . ' ' . 

1,546 I,.302 
..;i:;866^'fe'''-fl^;'.,875,.. 

"l92 194 

:,;',c"i,:ess: iinaniortizetfdebl discoiiiit, premiums and ilebt issuaricccosts ' 
Less current portion of long-term debt 

itong-ferhii'deb'flnet.. .. . •"2i;,.-. ... , 

. .; ;30d 300 i 
3(10 3()0 

• . 100 
10,891 11,042 

(849) (1,224) 
•''*^-'^^4!;#'9;9i'8;^^$r,. |>.073, 

(a) t.lAL is the i.ssncr of this debt L'mlcd is a guaraiuor 
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The tabic below piesciiis the Company's eumiacluiii principal payments at December 31. 2016 under then-oiit.standing long-term debt agreements In eacb of the 
next five calendar years (in millions); 

2018 , ' " ' * '1,427 

2020 f ...' ' .yf 1,007 

After 2021 """"" ' 4^5x2 

S lo.soi 

As of December 31. 2t)IO. a substantial portion of the Company 's assets, principally aircraft, lotite authorities, airport slots and loyalty program intangible assets, 
• tyas pledged under various loan and other agreements. As of December 31, 2016. U.AL attd United were in compliance with their respective debt covenants. , -
Continued eompliiittee depends on tnany factors, some of which arc beyond the Company's control, including the overall industry revenue cnvironnicnt and the 
level of fuel costs. - . , 2'?' . .'si : ' . . ' . 

SeairLul(lehl _ •"•''.C 'C . '•/C 2 Ci 

20/.? Credit and Guaranty Agreeinent. United and UAL arc parties to a Credit and Ouaianty Agreement (the "Credit Agreement") as the bhrrower and guarantor," 
respcclively The Ctcdit Agreement consists ofa .11000 million teiiri loan dtie April 2019 (ofwhich .SS06 million wa.s outstanding as ofDccetiihcr 31, 2016) (the 
"Term l.oan due 2019 "), a $.500 million term loan due .September 2021 (of which .$192 million was outstanding tis of December 31, 2016) (the'Teim Loati dtic 
2021") and a $1.35 billion revolving credit facility, with .$1 35 billion being available for drttwing until April 2018 and $1,315 billion being available for diawing 
until Januaiy 2019. 

[?oirowings under the revolving credit facilit>' of the Credit AgieemetU bear interest at a variable rate equal to LIFIOR plus a margiti of 3 0% per annum, or another 
rate based on certain market interest rates, phis a margin df 2 0% per annum. The principal amount of the term loans must be repaid in consecutive quarterly 
installments of 0.25% ofthe original principal amount thereof, with any unpaid balance diie, in the case of the Term Loan due 2019, on April I, 2019 and, in the 
case ofthe 'I'crm Loan due 2021, on September 15, 2021. United tnay prepay all or ;t portion ofthe term loans from ttme to time, at par plus accrued titid unpaid 
inteiest. Lhiitcd pays a commitinent fee equal to 0.752(j pcr-annuin on the litidrawn amoifnt available under the revolving credit t'acility. 

•flic Term Lotin due 2021 ranks pari passu with the Term Loan due 2019 that United originally borrowed under the Credit Agreement The (Credit Agreement 
requires United to repay the term loans and any other outstanding borrowings under the Credit Agreement at par plus accrued and unpaid interest if certain changes 
of control of UAL occur. 

As of December 31, 2016, United had its enure capacity of $ I .35 billion available under the revolving credit facility ofthe Company's Credit Agreement 

-As of December 31, 2016, L'niicd had ca.sh collatcraliyed .$72 million of Iclicts of cicdil 1 hiitcd also had $383 million of surety bonds securing various obligations 
at December 31. 2016 Most of the Icttcis of credit have evergreen elanscs and are expected to be renewed on an annual basis and the surety bonds have expiration 
dates through 2021 

CETCx. United has .$7 5 billion principal amount of equipment notes outstanding issued under EITC financings included in notes payable in the table of 
rnitstanding debt above. Generally, the stnictiire of these UL'fC financing.s consists of pa.ss-lhrotigh trusts created by United to issue pass-through certificates, 
which represent ft actional undivided intctcsts in the respective pass-through trusts and are not obligations of United. I he proceeds ofthe issuance ofthe pas.s-
Ihrough ecrtilicates arc used to purcha.sc equipment notes which are is.sucd 
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bv Uiii(cil und sccuicd by Us aiicmf't. The payniciU oblignlions uiidei the equipment notes ale those of'l Inited. Proceeds leceived fiom the sale oCpass-thioiigh 
certificates are initially held by a depositary in esciow lor the benefit of the certitlciitc holders until United issues equipment notes to the trust, which purchases 
such notes witira portion of the escrowed funds. These sserowed fund.s are not guaranteed by United and are not rcpoitcd as debt on United's consolidated balance 
sheet because the pioceeds held by the depositaiy aie not Uniicd's as.sets 

In September 2016 and .lime 2016, United eicated separate TTnC." pass-through trusts, each of which issued pass-through certificates. The proceeds of the issuaiice 
of the pa.s.s-through eertilieates are used to purchase equipment notes issued by United and secured by its aircraft. The t2ompany records the debt obligation upon 
issuance of the equipment notes rather than upon the initial issiiimce of the pa.s.s-through eertilieates United expects io receive all proceeds from the Septembers^in,,.,/ 
2016 and June 2016 pass-through trusts by the end of the second quarter o f 2017. Certain details of the pa.ss-ttirongh trusts with proceeds received from issuance of, -
debt in 2016 arc as follows (in million.s, e.xccpl stated interest rate): ' ; • . 

hiK'l f. Dale 
Scpleiiibcr 
September 2010 
.Iunc.20l6 • 
June 2010 

Cla.ss rriin-lpiil 
AA „i Sv. 0x7; 
A ' 2f?3 

A 

Final expected 
dLstrihulInn 

date 

Slated 
intcrc.st 

rate 
:()ctobcr;2028t;:'2,875%.y^ 

324 
:.5;::.i.973 

October 2028 
:;,:'0iily2d28 

' July 2(128 

.10% 
3:10%^ 
3 4.3%, 

T otal debt 
recorded 

as orpcccnibef 31, 

- so;' 
36 

jio. 

."i Proceeds 
received from 
issuance of 
debt during 

2016 ; 

36 
3'i.o-

182 

Kcinaining 
proceeds from 
issuance of debt 

- to be received 
• in future 

pcriod.s; --

247 _ 

142" 182 
"70STVS " . ;• .:.7Q8;,J. :j^BE-4-2d;^-

In 2016, United boi rowed approximaiely S.<6') million aggregate principal amount fiom various financial institutions to finance the purchase of several aircraft 
delivered in 2016. fhe notes evidencing these honowings, which are secured by the related aircraft, have maturity dates ranging from 2026 to 2028 and have 
iiiterest rates comprised of the UIUOK plus a spccilied margin. 

5% Senior Notes cine 2024. In January 2017, United is.sued $300 million aggregate principal amount of 5% Senior Notes due Tebiuaty I. 2024 (the "5% Senior 
Notes due 2024"). These notes are fnlly and uncoiulitionally guartmtccd and recorded by United on its balance sheet as debt. The indenture for the 5% Senior Notes 
due 2024 requires UAl, to offer to repurchase the notes for ca.sh if certain changes of control of UAL occur at a purchase price equal to 101% of the principal 
amount of notes i epui chn.scd pill,s accrued and unpaid iniere.st. 
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The collatcr:)!, ciweiumis iiiui cross rlcliuili provisions ol'tho Company's principiil iJcbt msiriimonls thai coniam such provisions arc summari/cd in the table below 

Debt Iristniiiieiit (hillaterni, Cuvciiaiil.s ami Cross Default Provisions 
Vaiioiis equipment notes ami other notes pa\ablc Secured by ccilani tiirctalt. The indentures contain events of default that are 

custotnary for aircraft linancing, including in certain cases cross default to 
other related aircralT , , 

Cicdit Agreenient Secured by ceitain of United's international route authotitics, specified 
take-off and binding slots at certain airports and certain other assets. 

The Credit Agreement requires the Company to maintain at least S3,0 billion 
of unrestricted liquidity at all times, which includes unrestricted cash, slibi t-; 
term investments and any undrawn amounts under any revolving credit 
facility, and to maintain a minimum ratio of appraised value of cblbileral to the 
ouLstaiiding obligations under the Credit .Agreement of 1.67 to 1.0 at all times 
The Credit Agreement contains covenants that, among other things, restrict the 
ability ofUAL and its restricted subsidiaries (as defined in the Credit , 
Agreement) to incur additional indebtedness.and to pay dividends on or 
repurchase stock, altluiugh the C'ompany eurfcntly has ample ability under f 
these restrictions to repurchase stock under the Company's share repurchase 
program. 

The Credit Agreement enntains events of default customary for this type of 
Ihiaiicing, including a cross default and cro.ss acceleiadon provision to ccitain 
other material indchtedncss olTlic Company. 

6,375% Senior Notes due 2018 

6% Senior Notes due 2020 

5% Senior Notes due 2024 

The indentures for these notes contain covenants that, among other things, 
restrict die ability of the Company and us re.stricted .subsidiaries (as defined in 
the indenture) to incur additional indebtedness and pay dividends on or 
repurchase stock, although the Company currently has ample ability under 
these restrictions io repurchase slock under the Company's share repurchase 
program ^ 

NOTK 12 - ADVANCKI) PIJUCIDVSK OI- MILES 

(.Jniled previously sold Mileagel'lus miles to Chase which United recoided a.s Advanced purchase of miles. The remaming habiriee of pre-purchascd miles is 
eligible to lie allocaled by Chase to Mileagel'lus inemhers' aecounls iii 2017 The Company has recorded these amount,? as Advanced purchase of miles m the 
liabilities .seelion of the Company's eon.solidatcd balance sheets. The Co-Brand Agreement contains termination penalties that may require United to make certain 
payments and repui eha.se outstanding pre-pntchased miles in cases such as United's insolvency, bankruptcy or other material breathes. 
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NO I K 13- LKASES AND CAPACI TY PCKCIIASK ACRKKiMKM S 

United leases aircral't, uiiporr passenger letniinal space, aireralt hangars and related maintenance laeilities, cargo terminals, other tiirport facilities, other 
commercial real estate, office and compiuei equipment and vehicles, 

•At December 31, 2016, United's scheduled fiitine ininiimim lease payments under operating leases having initial or remaining noncancelable lease terms of more 
than one year, tiircitill leases, including niiciatl rent under C,'PA.s and capital leases (sub.stamially all of vvhich arc for airerafl) were as Ibllows (in'millions); -" 

Fncllity fltid <.)(hcr Aircraft Opcratin'); 
c.1|)it!ll l.C'ilXCK Opcraiinc l.en.sus'^ Li'dscs 

• S' • 'A?;'.*; ••'•'"$V:iA;sl83-;;A % -A.256 ''J. • S!*^U27I?^ 
2018 " 170 1.106 1,074 
2019 Mp;:;:-- 105' 894 
2020 85 ,1,104 669 " 

.2021 " ' " • - 84 A". • , • 'vSKR, _ y.;,,. , • .... ^••'';^o-.55i" 
'Afler2021 915 6;702.;;. .-•I . 2,049 

•Sy Miiiimuiit lease paymcnls 1,542 A $ 12,047 S 6..5lt8' 

Imputed jiilcrcst . ^ "^60#" 
PTc'seiiUy;i|uc:ofiiiiiiiniunf Icasc payments ' • • . ••.. ^iv-. ;o/:;vt.938y; • • A' t.. •• • -q 

Current portion (116,1 
Bqiig-t^^bligalions under eapiudjeases . " S • .•;:;822'"-

As of December 31. 2016, United's airerall capital lease mmimtim payments relate to letises of38 mainline and 20 regional aircrall as well as to leases of 
nonaircrall assets Imputed interest rate uinges are 3 3% to 20.8% 

Aircraft operating leases have initial teiins offive to 26 years, with expiration dates ranging from 2017 through 2028. Under the tenns of most lense.s. United hies 
the right to pttrcha,se the aircudt at the end of tlie lease term, in some eases at fair market value, and in others, at fair maikct value or a percentage of cost. United 
has facility operating leases that extend to 20'l I. ' 

[3iirin,E 2015, the Company reached an agreement with AerCap 1 loldings N V , a major airerafl leasing company, to lea.se used Airbus S A S ("Airbius") .A319s. 
Kiv e such iiirciafl are e.xpeeted to be delivered m 2017 In addition, up to 14 more aircrall may be delivered over the next four years subject to certain conditions. 

United i.s the le.ssee of real properly under long-term nperatin.c leases at a number ofairports where we arc also the guarantor of approximately $1.4 billion of 
underlying debt and interest thereon as of December 31, 2016. fhese lea.ses are typically with municipalities or other .governmental entities, which are e,\cliiiled 
from the con.solidation requirements coiitei niiig a variable inlcre.sl entity ("VIB"). I o the extent United's leases and related guaiantees are with a separate legal 
entity other than a governmental entity, l.lnitcd is not the primaiy beneficiary because tbe lease terms are consistent with market terms at the inception of the lea.sc 
and the lease does not include a residual value guarantee, tixed-pricc purcba.se option, or similar feature 

In 2016, flnited signed a.seven year lease extcn.sion ihrongh 2024 with the Metropolitan Wnslungton .Airpoits Authority to continue its use ofteiminals at 
VVashiiigtoii Dulles Interuational Airpoil. 

United's iioiiaircrall rent expense was appioMiiialely SI 2 billion, .$1.3 billion and $1.4 billion for the ycais ended December 31, 2016, 2015 and 2014, 
respectively, 

fn aildiiiou to nonaircrafi lent and aircraft iciit, ivtiicb i.s septaately presented in the consolidated slatemenls of opcrtitions, United had aircraft rent related to 
regional aircrall operating Icase.s, which is mcliided a,s part ofllegioiial capacity purcliase expense in United's consolidated statement of operations, of 
$439 million. $461 million and $442 million for the years ended r.7eecmbei 31, 2016, 2015 and 2014, rc.spectivcly. 
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111 connection ivith IjAI, Cuiporalion's ;iiid I'nitcd Air Lines, Int's licsli-stait icporting rei|iiiieiiieriis upon their exit I'rorn Chnptci 11 haiiknipicy protection in 
2006 and the Cornpany's acquisition atconiuirig adjuslnieiUs related to the Company's inctger transaction in 2010, lca,se valuation adjustinents lor operating leases 
were initially recorded in the consolidated balance sheet, lepiescnling the net present value oi'thc dirrciencc.s between contractiuil lease rtites and the fair niaiket 
lease rates for similar letised assets at the time. An a,sset (liability) lesults when the contractual lease rates are more (less) lavorahle than market lease terms at the 
valuation date The lease valuation adjustment is amortized on a straight-line basis as an increase (decrease) to rent expense over the individual applicable 
remaining lease terms, resulting in recognition of lent expense as if United had entered into the lenses at market rates. The related remaining lease terms, primarily 
related to aircraft w hich make up the majority of the fair value lease adjustment balance, arc one to eight years for United, The lease valuation adjustments arc. 
eUissilied within other noncurreiit liabilities and the net accretion amounts are S82 million, SI07 million and ,11160 million for the years ended December 31, 2016, 
2015 and 2014, respectively. ^ • 

Regional CPA.S ; L 

United has CPAs with certain regional carriers. We purchase all of the capacity from the t1ight,s covered by the CPA at a negotiated price. We puy .ihe regional 
carrier a predetermined rate, subject to tmiiual inllaliim adjustmeiils, primarily for block hours llowii (the hours from gate departure to gate an ival j and other 
operating factors and reimburse the regional carrier for various pass-through expenses related to ilic flights' Under the CP,As, vve are responsible for the cost of. ;s), 
providing fuel for all tlights and for payin,g aircrafl rem for all of the aircrtift covered by the CPAs, Generally, the CPAs contain incentive bonus tiiul rebate.^P"^ " 
provi.sions based upon each regional carrier's operational performance. United's CPAs are for 494 regional aircraft, and the ffPAs have terms expiring through 
2029 Aircraft operated under CPAs include aircraft leased directly from the regional carriers and those owned by United or leased iTom third-party lessors and 
operated by the regional carriers See Part I, Item 2, 'Properties" of this rcpoiT for .additional information. 

fn 2016 and 201,5, Republic Airline Inc. ( Kepuhlic"), a wholly-owned subsidiary ol'Republic Airways Holdings ("Republic Ainvays"), purchased and took 
delivery of 16 new 76-.seal Pmbraer S..A ("EmbracT ) LI 75 aircraft, and placed these aircraft into service under the United Express brand. Subsequent to the 
Chapter 11 bankruptcy tiling by Republic Airways and certain of its subsidiaries in the first quarter of 2016. United entered Into amendments to its CPA w ith 
Repiihlic ill 2016 for Republic to operate a lotal or2S Lmbraer 1.1175 aircraft, 16 ofwhicb were delivered as previously described and 12 of which remain (o be 
delivered in 2017. In connection with the amended CPA. Lhiited will own the 12 remaining Lmbraer LI75 aircraft. 

In 2016, United agreed to purcltase 12 new Lmbraer LI 75 aircraft that were previously expected to be purchased by one of its United Expre.ss operators, and m the 
first quarter of 2017. V.'nited entered into a CPA amendment with Mcsn Air Group, Inc. ("Mesa Ait Grpiip") and Mesa Airimcs, Fnc ("Mesa"), a wholly-owned 
.stibsrdiaiy ofMc.sa Air Group, for Mesa to operate these 12 aildilional Lmbraer El 75 aircraft'under the iJnited f'xpress brand. As ofDecember31, 2016, all 12 of 
these aircraft arc expected to be delivered in 2017. . • 

In 2015, United entered into amcndincnts to the CP.A wilb SkyWcst Airlines, Inc ("Sky West"), a wholly-owned .subsidiary of Sky West, fnc., to operate an 
additional 25 now 76-seai Lmbraer LI 75 an craft under the I Jnitod Lxpre.ss brand SkyWest purchased all of these 76-scut aircraft directly from the niiinulacturcr 
with seven deliveries remaining in 2017. 

In 2015, United entered into a new (,'PA with Champlain l.iiitcrpriscs, LL.C d/b/'ti CnmmulAir ("ComniulAir"), pursuant to w-hich CommutAir will operate 40 used 
Lmbraer LR,II45 aircraft under the United Lxprcss brand thai ate currently being operated by a different United Express regional earner, with transfers that arc 
continuing through 2018 ,As ufDccemher 31 , 2016, 28 aircraft are still pending tiansfcr. " • 

Our future comtnilmems under our CPAs are dependent on numerous variables, and arc Ihcicforc difficult to predict fbc most important of these vaiiablcs is the 
number of schcdulctl block hours. Although we are not leqiiiied to ptircluisc a immmiim ntimficr of block hours under certain iif our CPAs, we have set forth below 
estimates of our future payments uiidei the C-'P.As based on our assum|itians l,luitcd's estimates of its future 
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pavmeiils under all ul'lhe CPAs do Jiot include (lie poilion ol lhe underlying obligation Cor any aircrall leased to a regional carrier oi deemed to be leased from 
other regional earners and facility rent that arc disclosed as part of aircraft and nonaireraft operating leases. For purposes of calculating these estimates, we have 
assumed (I) the number of block hours flown is based on onr tinticipatcd level of flight activity or at any eontrnctual imnimuin utilization levels if applicable, 
whielicvcr is higher. (2) that we will reduce the fleet as rapidly as contractually allowed under each CPA. (3) that aircraft utilization, .stage length and load factors 
will remain con.sl.int. (4) that each carrier's operational performance will rematn at historic levels and (.i) an annual projected inllattoii rtite. These ainoiints exclude 
variable pass-throitgh costs such as fuel and landing fees, among others. Based on these assitniption.s as ol Decetnber 31 , 201 ft, our fitttirc payments through the end 
of the terms of our CPAs are presented in the table below (in billiotis): 

20lf • • 
2018 • , 1.9 
2oip-:2:-:' V<K:- TA!'-
2020 ' • ' ' . ' 10 ' 
2f12l • ••.Atl, •T-J.;:-; ' / f "r... v.'... . • ..... • 
Aflcr202l ^ •• - 4.^^ 

The actt'tal amounts we pay to our regional npctatois under CPAs cottid differ mtiteri.illy from these estimates, f or example, a 10% incicasc or decrease in 'r , 
scheduled block bouts for all of United's regional operators (whether as a result of changes in average daily utilization or otherwise) in 20 i 7 would result in a :' 
corresponding change in annual cash obligations under the CPAS of approximately .1>I47 million. 

NOTll 14 - VARIAHLK tNTHRRST ENTITirS 

Variable interests are contractual, ownership or other monetary interests in an entit; that change with fluctuations in the fair value of the entity'.s net asset,s 
exclusive of variable interests A Vli; can arise from item,s such a,s lease agreements, loan arrangements,-guartintees or service contracts. An entity is a VIE if 
(a) the entity lacks sufficient equity or ib) the entity';; equity holders lack power or the obligation and right as equity holders to absorb the entity's expected los.ses 
or to receive its expected residual returns. Therefore, if the equity owners as a group do not have the power to direct the entity's activities that most significantly 
impact its economic pcifoimance, the entity is :i VII.-, 

If an entity is iletermtned to be a VIE, the entity must be consolidated by the primary beneficiary. The primary beneficiary is the holder of the variable interests that 
has the power to direct the activities of a Vlf, that (i) most significantly impact the VIF.'s economic performance and (li) has the obligation to absorb losses of or 
the right to receive benefits from the Vlf- that could potentially be significant to the VIE. Therefore, the Company must identify which activities most signitlcantly 
impact the VIE's economic performance and determine whethct it, or anothci party, has the power to direct those activities 

•fhe Company's evaluation of its association with VlEs is described below 

Aircraft Leases . We are the lessee in a number of operatin.g leases covering the majority of our leased aircraft, fhe lessors arc trusts established specifically to 
purchase, linance and lea.se aircraft to us. These leasing entities meet the criteria for VI Es. We arc generally not the primary beneficiary of the leasing entities if the 
lease terms are consistent w ith market terms at the inception ot the lease tind do not include a tcstdual value guarantee, fixed-price purchase option or similar 
feature that obligates us to absorb decreases in value or enlttlcs us to participate in increases in the value of the aircraft 'fhis is the case for many of our operating 
letcses, however, leases of 37 mainline jet aircraft contain a llxcd-price purchase option that allow United to purcha.sc the aircraft at predetei mined prices on 
specitlcd dates during the lca,sc term. Additionally, leases covering 192 leased 
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regional jet aircrati contain an option in purchase the aircrafl at the end oflhe lease term at piices that, depending on market conditions, could he below fair 
value. United has not consolidated the related tiDSts because, even taking into consideration these purchase options. United is still not the primary 
beneticiaiy Uniled's inaximuni exposure under these lenses is the icinaining lease payments, which are reflected in fiiturc lease eommitmcnts in Note 13 of this 
report. 

EETCs. United evaluated whether the pas.s-lhrough tiusts I'ormcd for its EB'fC llnancings, treated as either ilebt or aircratf opciatitig leases, are VICs required to be 
consolidated by United under applicable accounting guidance, and detcnnincd that the pass-through trusts are VIBs Ba.sed on United's analysis as described below, 
I Inited determined that it does not have a variable interest in the pa.ss-through trusts i f 

The pritnary risk of the pass-through trusts is credit risk (i e. the risk that United, the issuer oflhe equipment notes, may be unable to mtilce its principal and interest.; 
paynients). The primary puipose of the pass-through trust structure is to enhance the credit worthiness of United's debt obligation through certain bankruptcy ; 
protection provisions, a liquidity facility (in certain ot the HIiTC structures) and improved loan-to-valuc ratios for more senior debt cla,sses These credit - , 
enhancements lower l.lnitcd's total burrowing cost. Pass-through tru.sts arc established to receive principal and interest payments on the equipment notes purchased 
by the p.a.ss-through trusts from United and remit these proceed,s to the pa.ss-lhrough trusts'ccrtiticate holders. ' , ' , ( 

United does nbt invest in or obtain a thiancial interest in the pass-thiough tiusts. Rather, United has an obligation to make interest and principal payincnts on its 
equipment notes held by the pass-through trusts. United ilid not intend to have any voting or non-voting eiiuity interest in the pass-through trusts or to absorb" < 
variabtlity from the pass-through trusts. Based on this analysis, the Company determined that it is not required to consolidate the pass-through trusts, .ij;y t 

NO I K 15 - COMMri'MKNTS ANT) CONTTNUIONCIK.S ' 

Cominilmeius. As of December 31, 21) It), l.inited had firm comimtments and options to purchase aireralT from The Boeing Company ("lioeing"'), limbraer and 
Airbus presented in the table below 

Nnmlrcr nf Firm 

AiixratT Type Coniniltmcnts (a) 
Airbus A350-1 OiJO 
Boeing 7.37NG/737MAX 
Boeing.777-300nR " 
Boeing 787-8/-9/-I0 
Kmbraer l-175... " ..siKi" 
Co t.liiili.\l also h;i3 (.^plioii;, iind p'.neh;isc ; iytie, I'm jddKiiiieil aitctail 

T he aircral) listed in the table above arc scbcdiiled for delivery from 2017 through 2027 To the extent the Company and the aircrati; manufacturers with whom the 
Company has existing orders for new aircrati agree to motlify the contracts governing those orders, the amount and timing of the Company's future capital 
commitments could change. 
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'riic Uibli; bchnv s«iimiiiri/es Umlctl s coiniiiilmciUs ;is of December 31, 2010. which piimnriiy relate to the attitiisilion ofairciafl and related spare engines, aircraft 
iinprovenicnts and inelude other capital purchase commitments for the years ended December 31 (in billions). Any new firm aircraft orders, including through the 
cNerci.sc of purchase options and puiclia.sc rights. \s ill incieasc the total future eapilal commitmcnt.s of the Company. 

20i?. . • '-0^ ' • -is-': • 

r. ^ ^ l 
2020 21 ̂ • 
2021 - /. . ... ...... 2.r 
•Afier202r "" ' ' • - - • -• • 

23j^s. . 

In the first quarter of 2017, the Company arinoiiiiccd that it will retire iLs lleet of F3oeing 7-17 aircraft from scheduled .service by the end of 2017. The Company does 
not expect there to be a material impact to dcprccitition and amortization expcn.se. 

As of December 31, 2016, United had .$1.3 billion in financing available through FHTC transactions for the finahcing of all of its aircraft deliveries .scheduled in the 
first halfof20l7. Sec Note 11 of this repoit for additional inlbrination on aircraft financing. The Company has also .secured bacicstop financing commitments from 
certain of its aircraft maiiiifacturers for a limited number of il.s future aircraft tielivcries. subject to certain customary/conditions. Financing may be necessary to ; 
satisfy'the Company's capital commitments Ibr Its firm order an craft and other related capital expenditures. ' - " ' 

Legal unit Eiiviroiinientnl, The Company has certain contingcncie.s icsulting from litigation and claims incident to the ordinaiy course of business As of 
December 31, 2016, management believes, after considenng a miniber of factors, including (but not limited to) the infoimation currently available, the views of 
legal counsel, die nature of contingencies to which the (.lompany is subject and prior experience, that the ultimate disposition of the litigation and claims will not 
materially alT'ect the (."ompany's consolidated financial iiosilion or results of operations 'I'he Company records liabilities for legal and environmental claims when a 
lo.ss is probable and reasonably estimable, fliese amoiint.s are iccorded ba,scd on the Company's a.sscssments of the likelihood of their eventual dtsposition. 

(inavantees and Indeninijlaition.s. In the noimal coiir.sc of business, Ihc Company enters into numerous real estate leasing and airciaft financing aiiangeincnts tliaf 
have various guarantees included in the contracts These guarantees arc primarily in the Conn of indemnities under which the Company typically indemni fies the 
lessors and any tax.'fiiiancing parties against tort liabilities that arise out of the use, occupancy, operation oi maintenance ofthe leased premises or financed aircraft. 
Currently, the Company believes that any futiiic piiymems rc(|uiied under (lie.se guarantees or iiulcmnitics would be imtnaterial, as most tort liabilities and lelatcd 
indemnities are covered by in.siirance (subject to deductibles) .Additionally, certain lca.sed prcmrscs such as fueling stations or storage facilities include indemnities 
of such panics for any environmental liability that may arise out of or relate to the use ofthe leased premises. 

As of [yeccmber 31, 2016, l.Inited is the guarantor of appioximatcly $1 '' billion in aggregate principal amount olTa,x-exempt special facilities icvenue bonds and 
intciest thereon, fhesc bonds, i.ssued by various airpoit municipalities, ate payable solely from rentals paid under long-tciin agicements with the lespective 
governing bodies. The leasing arrangements a.s.sociated with ,$l d billion of these obligations arc accounted for as opciating leases vvith the associated expense 
recorded on a stiaight-line basis icsulting in ratable acciual ofthe lease obligation over the expected lease term. These tax-exempt special facilities revenue bonds 
arc. included m our lease commitments disclosed in Note 13 of this report The leasing arrangements associated with $40t) million of these obligations are 
accounted for as capital lea.?es. All of these bonds are due between 2017 and 2038. 
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111 Unitecl's tniaiicinji transactions that iitcKnk loans, United typically agrees to rciinbinse lenders for any reduced ictuins with icspcct to the loans dtie to any 
change in capital requireincnts and, in the case ol'loans in winch the intciest rate is based on I.IROR, for certain other increased cost.s that the lenders ineiir in . 
carrying these loans as ti result of any change in law, snhjcct, in niosl cases, to obligations of the lenders to take certain limited steps to mitigate the leqniienicnt for,, 
or the amount of, such increased eosts. At December ,f I, 2t)l6, the Company had $2.6 billion of floating rate debt and $90 million offi.xed rate debt, with remaining 
terms of up to 12 years, that are subject to these mcieascd cost provisions. In several llnaneing transactions involving loans iir leasesfrom non-U.S. entities, with 
remaining terms of up to 12 years and an aggregate balance of S2.6 billion, the Company bears the risk of any change in tiux Itiws that vyonid subject loan or lease 
payments thereunder to non-U.S entities to withholding taxes, subject to customary exclusions. :.is ' 

As ofUccembcr 31. 2016, United is the guarantor of $168 million of aircraft mortgaije debt is.sued by one of United's regional carriers, 'fhe aircrafl mortgage debt 
IS subject to similar increased cost provisions as described above for the Company's debt and the Company would potentially be responsible for those costs under 
the guarantees. • , ' - : • ' -

Fuel Consortia. United participates in numerous fuel consortia with other air carriers at major airports to reduce the co.sts of fuel distribution and storage. Interline 
agreemcnt.s govern the rights and responsibilities of the con.sortia members and provido'for the allocation of the overall co.sLs to operate the consortia based on 
usage fhe consortia tand in limited cases, the participating carriers) have entered into long-term agreements to lease certain airport fuel storage and distribution 
facilities^that are typically financed through tax-exempt bonds (either special facilities lease revenue bonds or gcncrafairport revenue bonds), issued by various 
local miimcipalities In general, each consortium lease agreement requires the consortium to make lease payments in amounts sufficient to pay the maturing 
principal and interest payments on the bonds. As of December .31, 2016, approximately $1.5 billion principal amount of such bonds were secured by significantfuel 
facility leases in which United participates, as to which United and each of the signatory airlines has provided indirect guarantees of the debt. As of December 31;-' 
2016, the Company's contingent exposure was appioximalcly .$234 millinn piincipal amount of such bonds ba.scd on its recent consortia participation I he 
Company's contingent exposure could incieasc if the paTticipaiirin of oihcr air carriers decreases The guarantees will expire when the tax-exempt bonds are paid in 
full, which langcs fiom 2017 to 20.(9. The Company ilid not rccoid a hahility at the time these indirect guarantees were made. 

Rej<iomil Capacity Purchase. .As of December 31. 2016. United had 22.3 call options to luirchase regional |ct aircraft being operated by certain regional carriers. At 
December 31, 2016, none of the call opiums were exercisable because none of the required conditions to make an option exercisable by United was iuet 

Credit Card Processing Agreements. The Company has agi cements with linancial institutions that process customer credit ctird transactions for the sale of air 
travel and other services Undei ccitain of the Company's credit caid processing agreements, the financial instilntions in certain circumstances have the right to 
require that the Company maintain a reserve equal to a portion of advance ticket sales that has been processed by that linancial institution, but for which the 
Company has not yet provided the air iranspoilation Such linancial institutions may rcquiie additional cash or other collateral reserves to he established or 
additional withholding of payments lelated to receivables collected if the Company does not maintain certain nuninuim levels of unrestricted ctesh, ca.sh equivalents 
and short-lcrm irivestmenis (collectively. "Unrcsiiicted Liquidity"). The Company's cuircnt level of Unicstiictcd l..iquidity is substantially in excess of these 
minimum levels. 

Labor Negotiations, As of December 31, 2016, United, ineluding its subsidiaries, had approximately 88,000 employees. Approximately 80% of United's 
employees were rcprc.scntcd by various U.K labor organi/ations as of December 31, 2016 . In Jarmaiy 2016, Unitcil's pilot,s, lepiesentcd by the Air Line Pilots 
Association, International (".AI.PA"), agreed to extend their contract through January .31, 2019 In March 2016, the Company's dispatchers, represented by the 
Professional Airline flight Control Association, agreed to extend their curiciu contract through 2021. In April 2016; the fleet service, passenger service, 
storekeeper and other employees represented by the Intci national A,ssocialion of Machinists and .-Aerosiiace Workers ("lAM") ratified seven new contracts with the 
Company which extended the contracts through 2021. In Augu.st 2016. l.hiitcd's 

96 i 



Tilble (>f Coplvpfi 

flight atlciiflanls, represented by the AFA. ratified a five-year joim eollcctive bargaining agreement through 3021, In December 2016, the technicians and related 
employees, represented by the HIT, ratified a six-year joint eolleetive bargaining agreement which exicnded the contract through 2022. The agreements with ALPA 
and IRT contain provisions that require the Company to align contract terin.s with oilier airlines' workgroups under certain.conditions. 

No rir, 16 - SPLCIAL ri KiMS 
Special items classilied as special charges in the statements of'consolidated operations consisted of'the following for the years ended December 31 (in millions):' 

Doeralini;. 2016 2015 2014 • "" "" " " InipairhienttifaSeis^^ilM^^^^^ . . S • rt?-.; 
Cleveland airport lease restructuring 74 — — , 
L.abpr.agreeniiyn:cpstS'"..:r tt..y.- -: •• 
Severance and benefit costs 37 
(Gaiijs):lps!^s:bj^ale;Af iissetsjamR^ 

" - Special charges 638 
t^ononcrating arid ihcbmeTaxes' 
Lo.sses (gam) on extinguishment of debt and ofher (I) ' ^202 74 
Incpmc fa.x benefit rclated.to special • 'I 1.22',') (11) • . (It)) 
Income tax adjustments (Notes 6 and 7) _ 180 (3,130) — 

Total operating and nonopcrating special itenKs. net of 
^i^iiicmneda^s- -.i •>" 588:^^^° " S "' '::(T2:6:I3) .5::- . 507 

2016 

In April 2016. the Fcdeiiil Aviation Adminisliation ("F.V.A") announced that it will designate Newark l .iberty fntcinational Airpoit ("Newark") as a l.evel 2 
schedule-facilitated airport under the liuernational Aii Tianspori Association Worldwide Slot (iuidelincs effective October 30, 2016 The designation was 
associated with an updated demand and capiicily analysis of Newark by the F AA. In 2016, the Company determined that the FAA's action impaired the entire value 
of its Newark slots bectiusc the slots are no longer the mcclntnisin that governs lakc-olTand landing rights. Accordingly, the Company recorded a $412 tnillion 
special charge (.$264 million net of taxes) to write off the tnlarigihie asset. 

In 2016. the City of Cleveland agreed to amend the Company's lease, which tuns through 2t32'), associated with certain cxcc.ss aiiport terminal .space (principally 
Terminal D) and related facilities at Hopkins International .Airport ('•Cleveland"). The Company recorded an accrual for remaining paymciiLs under the lease fot 
facilities that the Company no longer u.scs and will continue to incur costs under the lea.se without economic benefit to the Company This liability was measured 
and recorded at its fait value when the Company ceased it.s right to use such facilities leased to it pursuant to the lease. The Company recorded a net charge of 
,$74 million ($47 million net. of ta.xes) related to the amended lea.se. 

Tlie fleet service, irassenger service, storekeeper and other employees represented by the lAM ratified .seven new contracLs with the Company which extended the 
comrttcts thiough 2021, The icchn'icians and Tclatcd employees repicscntcd by the IBT ratified a six-year joint collective bargaining agrccmcnl winch extended the 
contract through 2022. During 2016, the Company recorded $171 million (.$110 million net oftaxcs) ofspceial charges primarily for payments in conjunction with 
the IAN4 and IliT agreements described above. A.s part of the ratified 
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contract with the IH T, the ("onipaiiy .inicinJed some oj'iis technicians and related employees" pristretnement medical plans. The amendments trijijiercd curtailment 
acconmin;;, rcsnlling in the recognition of'a one-tiiiie .lidO million gam (.^.18 million net of'ta.ses) for accelerated recognition ol'a prior .service credit in one oflhe 
plans Also, as pait ufthe latifted contract with the AhA, the Company amended two oCils (light attendant postreltremenl medical plams. The amendments triggered 
curtailment aecountinij, resulting in the reeognilion of a one-linie million gain (S.iO million net of tasxs) for accelerated recognition of a prior service credit. 

LXiring 2016. the Company recorded .$.17 million ($24 million net of taxes) ofseveiance and lienefit costs related to a voluntary early-ont program for the 
Companyls illglit attendants and olhei severance agicement.s. In 2014, more than 2,500 flight attendants elected to voluntarily separate from the Company for a 
.severance payment, with a maNimum value ofSIOO.OOO per participant, liascd on years of service, with retirement dates through the end of2016. 

IXtring 2016, the Company recorded gains and losse.s on .sale of as.scls and olhcr special charges of $51 million ($33 million net of taxes). In addition, the Coitipany 
recorded $8 million (SSiTiillion net ofla.xes) of losses due to c.xchange rate changes in Venezuela applicable to funds held in local cuircncy and tecorded a 
$9 million (,$6 mtllioti net of t.axes) gain on the sale of an affiliate. • , " 

mi • • • 
During its annual assessment in the t'oiirth i|iiarter. the Comptiny recorded $33 million ($22 million net of related income tax benefit) related to the nnpairinent of 
Its indcfiniie-hved intangible assets (ccitiiin domestic slot.s and international Pacific routes), $8 million for the wiite-off of line.xercised aircrafi purcha.se options •" 
and $7 mtllion for inventory held for sale. Kor the full-year 2015, the Company also recorded other impairments.' including $10 million for discontinued interrial 

• software projects and $10 million for the impaiinient of .several engines held for sale •; i" 

fhe Company recoided ,$107 million of severance and lienefit costs primarily related to a voluntary- early-out programTor its llight attendants. In 2014. more than 
2,500 Ihglit atlcndnnts elected to voluntarily scpaiate lioni the Comptiny for a scvcrtince payment, with a maximum value of $100,000 per patticipaiU. based on 
ycais of service, with letiremcnl date.s (lirough lite end of 2016 

During 2015, the Company also recorded $18 million lekited to collective bargaining agrcenient.s, $60 million of integration-related costs primarily rchiled to 
systems integration tind training for employee.s, $32 imlhoii related to charges for .settlements in connection with legal matters, $16 million for the cca.sc u.sc of an 
aiicrart under lca.sc and $1-1 million (or lo.sses on the sale ofaireraft and other miscelliineoiis gains aiid losses. 

'fhe Company recorded $202 million of los.scs as part of Nonoperaiing income (expense): Mi.seeilaneous, ne( due primarily to the write-olTof $134 million related 
to the unamortized non-cash debt discount from the extinguishment olTlte 6% Notes due 2026 tind the 6% Notes due 2028. [)uriug 2015, the Company also 
recorded a $61 million foreign exchange loss related to its c.ash holdings in Venezuela. The Venezuelan government has maintained currency contiols and fixed 
official exchange rtilcs (i.c Si.stcma Complcmentaiio dc Admini,straeion de Uivisas ("SICAD"), and Sistema Miirginiil de Divisas ('".SIMADI")) tor many 
years. Previously, airlines were permitted to u.se the more favnrahlc. SICAD rale 113.5 Vcneztielan bolivars lo one U.S. dollar) if"repatriating profits find for 
payments of local goods and services in Venezuela. During 2015, iiiaiiy oftlie ptiymcnts for local goods and .services transitioned to nfilr/.iiig the SIMADI rate t200 / 
Venezuelan bolivars to one U S. dollar) or were reciuired to he paid in U.S. dolitirs. IXirthermorc, the Venezuelan government has not permitted the exchtinge and 
repatriation,s of local currency since niid-2014. As a result, the Company changed the exchange rate from historical SIC.AD rates to a combination ofSIMADI and 
SIC.AD rtiles based on projections of future cash payment.s fiicluding this adjustment, the Company's resulting cash balance held In Venezuelan bolivars at 
liecember 31, 2015 was approximately $13 million. 
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The Company recorded a charge of Jilh million ($10 million net of related income (ax benefits') related to its annual assessment of impairment of its indcfinite-lived 
intangible assets (ecitain intei national Pacific routes). The (Tonipany also recorded .$33 million firr charges related primarily to impaiiment of its flight equipment 
held for disposal a.ssociatcd with its Roeing 737-300 and 737-.500 fleets 

The Company recorded $141 million of severance and benefit costs related primarily to a voluntary caily-out program for its fliglit atfondaiiLs. Mote than 2,500 
parttcipants elected a one-time opportunity to vohirifarily separate from the Company for a severance payment, with a maximum value of$ 100,000 per participant, 
hased on years of service, with retirement dates through the end of 2010 In addition, the Company recorded $58 million of severance and benefits piimarily related 
torcdtictions of management and front-line employees, including from Clcveltind, as part of its cost savings initiatives. . iT 

•| he Company recorded $06 million for the peimanerit grounding of 21 of the (.Company's t-mbraer F-RJ 135 regional airci art under lease through 2018, wFiieh ; 
iricfuded an accrual for remaining lease payments and an amount for niaitifenanee return conditions The Company decided to permanently ground these 21 
Embraer ER.1 135 ait craft a.s a le.sult of new Einbiaci El 75 icgional jet deliveries, the impact of pilot shortages at legional carriers and fliel prices. The Company / 
also recorded $33 million ftir losses on the sale of assets and other spccittl charges In addition, $96 million of integration-related costs included compensation costs 
related to sy.stem.s iiifeg.rittion, tiaining, .severance and relocation for employees. . : , V' i,, i;; : 

VJnited used cash to retire,' at par, the entire $248 million principal balance of the 6% Convertible Debentures and the 6% Convertible Preferred Securities, Term 
Fncoine Deferfable E<|uity Securities ( I'lDES) and incurred $64 million uf'expeiise prinuirily associateil with the write-ofTof the related non-cash debt discounts' 
The Company also recorded $10 million of foicign exchange losses in Venc/uela in 2014. , , 

Activity related to the ticcnials for severance tind medical costs and future lease payments on permanently grounded aircraft is as follow,s (in millions): ' 

Severance/ Pciinaitently 
Benefit Costs Crouiided Aircraft 

Halfirice'atDeccinher 31, ' v..i:ye$T 11.^. 
Accrual « . . s. ' j 90 ' " ° loV"' 

IJaynidnts . :• (181) „ (11) 
Balance at ITeccmber 31, 2014 109 102 
Accrual . ...:Ta>.. • 1(17' ' . w'-• • ' ''3(^ 
Payments (1X9) (54) 

Balance at December 31,2015 , v;-,'.T-- : : :t;.l ' 21 .. . .\ 78 j 
Accrual iind rcliitcd adjastmems 37 . (17) 
Payments • T..;;T7' ' . .A... ..(50);-. A. ^ "TZOf 
Ftalance at Ffeceinber 31,2016 $ 14 ' $ 41 

The Company's accrual and payment activity is primarily related to severance and other compensation expense associated with voluntary employee early 
letircmcnt progiams. 

NOTE 17 - SEGMENT INFORMA ITON 

Operating segments ate defined as coniponent.s of an entcrpri.sc with sepai ate financial information, which arc evaluated regularly by the chief operating decision 
maker and are used in resource allocation and performance assessments 
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The Company deploys its aircriill across its route network throntili ti sniglc ronlc schedtiliiit; system to maximr/e its value. When making resource allocalion 
decisions, the Company's chief operating decision maker evaluates flight profitahility dttla, which considers aircraft type and route economics. The Company's 
chief opemting decision makei makes resource allocation decisions to maximize the Company's eonsolidated tlnancial rc,sull.s. Managing the Company as one 
segment allows management the opportunity to maximize the value of its route network. 

The Company's operating revenue by principal geographic region (as defined by the U.S. Department of frtinspoiTation') for the years ended December 31 is 
presented in the table below (in millions). 

Domestic (U-S anci Gaiiada) ..:: ' 
Pacific . 

• ATlantie 
l.atiiTAmeriea 

Total 

2016 
|i;S, 22,202-. 
.1 . . 4,959, 

6.157 
"3,238^^ 

is;!^^3^56l 

• DoinesticJtTfff^aiid Canada) • • .> • 
Pacilic"" 
Atlantte'lir: •-"V ;r-> -• 
Latin America 

Total.: ^ 

2015 
$..21,931 '! 

5,498 
" .7,068;i>" 

3,367 
37-864. 

ITomestic (U..S and Canada) ' 

Latin America 
Total V 

2014 

I2r. 
5,767 

•3r493 

•fhc Company attributes revenue among the geographic areas based upon the origin and destinalinn of each ftighl segment. The Company'.s operations involve an 
insigniticant level of dedicated icveiiue-producing assets In geogiaphic regions as the ovci whelming majority of the Company's revenue producing assets 
(primarily U.,S. registered aircraft) can he deployed in any of it.s geographic legions 
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NO'I L 18 - SELKCI i:0 QUAIU ERLY FINANCIAL OA TA (CNAliOITKI)) 

CAL 
(In nilllinns. cxcrpi per sliiirc utnouiils) 
2016 
Pperaiiiig-

Qtiaiier Lndeil 
March 31 June 31) Sepleiiibcr3() Occcnihcr 31 

IncoiDi; from operations 
^ct mcoine yC 
Oasic earnings per sliare 
Diluted earnings per share 

pperalnigSreyenue.;;.: 
Income from operations , 
Net income. 

; S-- -'^>,91? -• r" .9^052'-: 

Bttsic earnings pel sliaie 
Diluled;.eaniingsjp.er:share.;;|^gi^5j^ 

649 
U'313.-"-
0.88 
0,88 

1,1)60 

I 78 
. i.78 v. 

rV's ••••Sp *>,608 • 
74 L ^ ..;. ''' "''L44P:-
508 ' U93 
1,33 

pi.32.. 
3,14 

,.:^?"'3,I4.;P 

1,624 1,065 

3,01 1.26 

•1,809 " .1,081 

* B2>3 ^ ^ •'" • ••'is" ' 
Il2.82 '• S2,24' 
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UAl/s qiiiirlcrly fiiiiiiicial data is subject lu scasuiial IHicUiations and histurically its second and Ibird qnailer rniancial results, which reflect higher travel dcniaird, 
arc better than its first and fourth quarter financial results UAl.'s quarterly results were inrpactcd by the following significant items fin millions). 

Quarter Isndcd 
Mareli .11 June 30 

IflM 

190 

. H 
(72).. 

2015 
ixi-niKqyv 

(in'erating. • 

Sec Note 16 of this report for addinonal information of these items 

434 

(7) 
(1.43) 

Impairment of assets 
:i;.:,l..ahor agr-ceiitetrfcpsis and)elate(ljiicfe • 

Severance and Ircnefit costs 
(Gains) losse.s on sale of assets amiSitlTer special charges' ( ' : • 

.1, 

; •' " 

2 

50 
s#K! ' . 

II 

25 

wm 
Special charge.s 

Nononcratirie and income taxes. -
>A"' ' • *• 'yAfA" 

64 

w-wm 
, 1 osses on exiingtrislnnent of debt and other 

^ X 1 »«» ('•IV l/V ei\l»i'" I'll'l^ll *irtn>v' •••i •• ... S ' •" ''4, •'••'• •.. 

6 128 
iCIiUHI lU b))LCItU, VIUU • •• <.•.••?• 

Income ta.x expen.se.(benefit) associated with valuation allowance 
relea.se' 

: f\,;;;X.ola| tM'Jt.iatnig and noiioperalurg'Spee,ial..itcnis,;ne3 t)t: iricpnrc faxe.s • ,• 70 • :• It.-..: 183 

Scplcrrihcr3Q I)eeenihcr3|. 

ImpairmeiU of assets "'"'I"''',, • S". . • ...S 7;\ 
Cleveland airport lease restructuring 74 — 

,;;|t'alw ag^nSir^^siS^ntnelatcih • • • . / JJL-J - ; --.i-:-:! |(i() • vj-••(f 
Severance and Irene fit costs 8 6 

J"((jairts)p6sseson saleofassets;imd^thci7iqua;itiljchaiges;;-'3vi;-;V;^~'• • • •• 8 ' 6 
^ Sj^caal ch 

• l .osses (gaiii) on cNtinguishmerit of debt and other 
j^jlncbrire tax expense (benefit) related to special charges 

, Income tax adjtistments (Note 6) — 

^MTotaliqpcraling^^^ nonoperatingispccihl;itcms);net pt^inc()nic taxes . i 3$' 126 

• 13: • . ' "V 

••• • • • • • -M. ' 
12.. 

ISO 
7--29 , '•(fblft: 

2S 
30 

48 
I8« 
4 

61 
76 

hi" 

(3,218) 

131 

7 

Tiiuf 
88 
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n KM V. CllANCKS IN AND DISAliHKI MKN I S WH II ACCOl N TAN 1S ON Ai;(:OVJN I ING AND KINANCIAK DISCI,OSliRK. 

None 

n KM 9A. CONTROLS AND I'ROCKDI'RKS 

F.vtiluulioii of Disclosure Control and Procedures 

UAI . and Uniteil cacli ruaintnin conlrnls and procediiies dial arc dcsifnied lo cnuure thai infornuition lequircd lo be disclosed in the reports fijed ot submitted by 
I.IAL and linlted lo the Securities and Exchange Coininission ("SliC") is recorded, processed, snmiriarized and reported, witliin the lime periods specified by the • ; ; 
SEC's rules and Ibrms, and is accumuriited and conimunictiled to nutn.ijicnicm including the Chid'ENeculive Officer and Chieri-inancial Officer, as appropriate, to -
allow timely decisions regarding required disclosure The management of UAL and United, including the ChiefE.xecutivc Officer and Chief ririaricinlt")fficer, 
performed an evaluation lo conclude with reasonable assurance that UAL's and United's tlisclosure controls and procedures were designed and operating; = ' 
effectively to report the information each company is required to disclose in the reports they file with the SEC on a timely basis. Rased on that evaltiation,dhc ChieE; 
Executive C>fficcr and the (llhicf Financial Officei of UAL and United have concluded that as of December 3 L 2016, disclosure controls and procedure's were •' - ix:, 
effective/ A'' i 

Changes In Internal Control over Pinanclal Reporting durini^ the Ouarter Ended Decemher M, 20t6 
./•C' --lit:;; ' • - :} '' 

During the three months ended December 3 L 2016, there was no change in UAL's or United's internal control over financial reporting during their most recent 
I'tscal quarter that materially affected, or is leasoiuibly likely to materially affect, their internal control over financial reporting.' 

103 



Tiilflf iif Cijiiiviic, 

UKPOin or IN'niCPKNnKNT UKGIS I KUKD PLBLIC ACCOliN'l IINCi riRM 
To llie Board of Dircciors ami .Sloeklidlilers (>r 
United Continental l loldiiiius, Inc. 

We have, aiidncd United Continental Holdings, Inc.'s (the 'Company'T internal control over linancial reporting as of December 31, 2016, based.on criteria 
established in Internal Control-Integrated Praniework issued by the (."ommittee of .Sponsoi ing Organizations of the Treadway Contniis.sion (2013 framework) (tite 
'"CpSO criteria"). The Company'.s management is respon.sible for mainttiining effective internal control over Ihi'ancial reporting, "and for its assessment of the ' • 
c1Tcctivcne.ss of internal errntrol over linancial reporting inchtdcd in the accompanying Management Report on Internal Control OvcrFinahcial Reporting in Item 
9A. Our responsibility is to express an opinion on the company's internal control over linancial reporting based on our audit ; SfSPPyi : 

We conducted our tiudit in accordance with the stamlards of the Public Company Accounting (Ivcrsight Board t United State.s). Those stiindiirds require that we plan 
and perform the audit to obtain reasonable assurance about whether effective tntcrnal control over financial reporting was maintained in all mtuerial iespects. Our 
audit included obtaining an understanding of internal control over linancial reporting, asscs.sing the risk that a material weakness exists, testing and evaluating the . 
design andopcrating effectiveness of internal control hased on the assessed risk, and performing such other procedures as we considered necessary in the i 
circum.stances" We believe that.pur audit provides a reasonable basis for our opinion. . . i , 

A company's internal control over linancial reporting i.s a process designed to provide reasonable assurance regarding the reliability of Imaiiciai reporting and flic • !' 
preparation of linancial statements for external purposes in accordance with gciterally accepted nccoiiriting principles. A company-s inteiiial control over linancial 
reporting includes lho.se policies and procedures that (I) pertain to the maintenance of records that, in reasonahle detail, accurately and fairly reflect the transactions 
and dispositions of the assets of the company, (2) provide rea,sonablc assurance that transactions are recorded as nece.ssary to pcrmtt preparation of llnanciiii •' 
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company arc being made only in accordance with 
authorizations of niantigement and directors of the coinptiny. and (3) provide rea.sonable assurance regarding prevention or timely detection of unauthorized 
iicqiiisition, use or disposition of the company's assets that could have a material effect on the linancial .statements 

Ilccau.se of its inherent limitations, internal ctintrol over linancial reporting may not pi event or detect mt.sslatcnietits. Also, projections of any cvaltialibn of 
effectiveness to future periods arc subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with 
the policies or procedures may deteriorate. 

In our opinion, the Compatiy maititaincd. in all tiiaterial respects, cffeettve mternal control over financial reporting as of December 31, 2016, based on the COSO 
criteria 

We also have audited, in accordance with the standards of the I'ublic Company Accounting Oversight Board (United States), the consolidated financial statetuents 
as of and for the ycai ctided December 31, 2016 of the Company and out leport dated Tebrttaiy 23, 2017 expres,scd an unqualified opinion thereon. 

/W i-.rnst & Young I,If 

iVhicago, Illinois 
l-ebruaiy 23,2017 • ' 

lOd 



l ahic of Cunk'lits 

(UlilcJ Continrntiil lloklinK^l Int. Utpui'l on InU'iiial Ca>nti'oi Ovtr I'iniiiU'iiii Kt'poitiiii; 

l-cbriiarv 23,2017 

To (lie Slockliolilers ol'United Conlnieiita! I loldlnjts, Inc 

CliitHgo, Illinois 

The mananeinent of United Conlinentiil Holding,s, Inc ("l,J,\l,") is responsible for establishing and niaintiiirting adet|iiate intcrniil control over Onancial reporting, 
as sucii tcrni is delined in F.xchtinge Act Rules I3a-1.3(f), Onr internal control over llnancial reporting is designed to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements for external purposes in accordanec with generally accepted accounting principles,. 
Because of its inherent limitations, internal eonlrdi over financial reporting may not prevent or detect missttitements. .Mso. projections of any evaluation of: 
effectiveness to fiitute periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with 
the policies or procedures.may deteriorate, I' i. . . Uj.. . ; ; • f<XA 

Under the .supervision and with the participation of management, including our Chief Uxcculive Officer and Chief Financial OlficcK we conducted ah evaluation of 
the design and operating elTcctiveness of our internal control over financial reporting as of Dcccmher 31, 2016 In making this assessment, management used the 
framcvyprk set forth in Internal Control—Integrated Framework (201.i Frtunework) issued hy the Committee ofthe Sponsoring Organizations of thc;Treadw;iy 
Commission', Based on this evaltiation, our Chief F.xccntive Oificci and ChiefFinancial Officer couchidcd that oiir inlcrnal control over finanaal leportihg was", 
en'cctiveasofneceniher3l,20l6, -

Our independent registered public accounting firm, I-inst Ymiiig I,l,l\ who audited UAI ,'s consolidated financial statements included in this Form lO-K, has 
issued a report on I lAI ,',s internal control over financial reporting, which is incliidcil herein 

Uiiitcd Airlines, Inc. iManagcincnt Report on Internal Control Over Kinanci.al Ilcportliig 

February 23, 2017 

'lo tlic Stockholdei of United Airlines, Inc, 

Chicago, Illinois , , 

The inanagemenl of United ,Airlines. Inc, ("United ") is responsible Ibr establishing and niainiaining adequate internal control over finaticial reporting, as .such term 
is defined in Exchange Act Rules I3a-1.5(n, Unitcd's internal control over financial reporting is designed to provide reasonable itssutancc regarding the reliability 
of financial reporting and the preparation of tlnancial statenicnis for external puijwses in accordance wilh generally accepted aecouhting princqilcs. Because of its 
inherent limitations, out internal control over finiiricial reporting iiiav not prevent or detect ini.sstatements. Also, projections of any evaluation of effectiveness lo 
future periotls aie subject to the lisk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or 
procedures may deteriorate ' 

Under the .supervision and with the participation of managenieiu, inchiding Unitcd's ChiefITxecmive Officer and ChiefFinancial Officer, United conducted an 
cvaluaiirin of ihc design and operating efrcctivcne.ss of our internal contuil over financial reporting as of December 31, 2016 In making this as,ses.stnent, 
management used the framework set forth in Internal Control—Integrated Framework (2013 Framework) issued by the Committee ofthe .Sponsoring Organizations 
of the frcadway Commission B.ased on this evaluation, I 'niied's Chief Executive Officer .and (,'liicf Financial (.ffliccr concluded that its internal control over 
financial reporlihg wus effective as of December 31, 2016 

•fhis annual report does not include an attestation report of United's registered public accounting firm regarding internal control over financial reporting. 
Management's report was not subject lo attestation by (.lni(ed",s registered public accounling fiim pursuant to the rules of tlie .Securities and Exchange Commission 
that permit United lo provide only irianaiicment's lepoit in this annual icpoit 
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iMbit of inl';nt,i 

ITEM 9B. OTJIEll INFORMATION. 

None. 

PART III • 

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AM) CORPORATE GOVERNANCE. ^ ' 

(?erlniii iiiforniiilioii required by this item with respect to UAL is iticoiponited by lef'erence from U.AT.'s definitive pioxy statement for its 2017 Annual Meeting of 
Stoclcholders, Information regarding the executive officers of UAL is piescnted below ... v i 

Information required by this itetn with respect to United is omitted puisuant to (ieneiaf Instiuction I(2)(c) of Form fO-K. -s <, , sjV ? 

TIXECUTIVE OFFICFIRS OF UAE • . r.-r . 

The executive otiicers oi'UAL as olT'ebruary 23, 2017 arc fisted below, along wifli tlieir ages, tenure as oftlcer and business bacltgroiind for at least tfic fast five ' 
years ...i,--. •.TTT'": " ' ...... . 

Michael P, Bonds. Age 54. Mr. Bonds has served as Lxcculive Vice President f fiinian Resources and Labor Relations of,UAL and United since October 2010. '• • . 
From .luiie 2005 to September 2010, Mr. Bonds served as .Senior Vice President lliiinan Resources and L.abor Relations of Continental .Airlines," Inc . 

(•'ConfinenlaF'), Mr, Bonds joined Continental in 100.5. - , 

Brett .J. Mart. Age 47, Mr Hart has served as Lxecutive Vice Piesidcnt and (Ieneiaf Counsel of UAf., and United since February 2012. Mr. I fart .served as acting 
ChiefExecutive Officer and principal executive officer ofthe Company, on an interim basis, fioni (October 2015 to Mai eh 2016. From December 2010 to I ebiuary 
2012, he seiycd as Senior Vice President, (ieneraf Counsel and Sccietaiy of LIAL. United ;md Continental From June 2009 to December 2010. Mr, Hart served as ' 
Executive Vice President, General Counsel ami Coiporale .Secretaiy at Sara Lee Corporation, a consumer food and beverage company. From March 2005 to May 
2009. Mr Hart served as Deputy General Counsel and ChicfGfohal Compliance Officer of .Sara l.ee Coriroration. Mr, Hart Jomed UAL in 2010, 

Grcg()i7 L. Hart. Age 51. Mr, Flart has .served as F,xeculive Vice President and Cliief Operations Oflicei ofUAL and United since Febrnary 2014. Fioni 
December 2013 to February 2014. he served as Senior Vice President Operations of"UAL and I Fiiited IT0111 September 2012 to December 2013, Mr. Hart served as 
.Senior Vice President Tccfinical Operatioiis of United. ITom October 2010 to September 2012. Mr. Hart served as Seniof-Vice President Netw ork of United and 
Comincntal. From September 2008 to .Septeniber 2010, Mr Hait served a.s Vice President Nelvvork Strategy ofConlinentaf. Mr, Hart joined Continental in 1997. , 

Linda P. .Iiijo. Age 51. Ms. Jqio has served us Kxccuiive Vice President and Chief Information Officer of I.IAL and United since November 2014. From July 2011 
to October 2014, Ms. Jojo sen-ed as Fxecutive Vice Pre.sidem and Chief Iriformaiion Officer of Rogers (Jomimimcations, Inc., a Canadian communications and 
mcdiii company. From October 2008 to June 2011, Ms. Jojo served as CIncf Information Officer of Energy Future Holdings, a Dalla.s-ba.sed privately held energy 
company and efeetricaf utility provider, 

('IIIT.S Kenny. Age 52 Mr Kenny has served ti.s Vice Picsident ;ind Controller of II.AL and United since October 2010 From September 2003 tti September 2010, 
Mr Kenny .served as Vice President and Controller of Continental. Mr. Kenny Joined Continental in 1997 

.1. Scott KIrhy. .A gc 49. Mr. Kiiby has served as President of UAI. and United since August 2016 Prior to joining the Company, from Deeembei 20i 3 to August 
2016. Mr Kirhy .served as President of American Airlines Group and Airicrican Airhne.s, Inc. Ml. Kiiby also previously .served as President ofUS Airways from 
October 2006 to December 2013. Mr. Kirby held significam other leadership roles at US .Aiiwnys and at Ameiica West prior to the 2005 merger of those carriei-s, 
including Executive Vice Presidcnir—Sales and Marketing (2001 to 20061; Senior Vice President, e4iusmess (2000 to 2001); Vice President, Revenue Mantigcment 
(1998 to 200(1); 
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Vice President, Planning (1997 to 1998); and .Senior Director, Scheduling and Planning (1995 to 1998) Piior to joining .America West, Mr, Kirhy worked for 
Ainericun Airlines Uccksion Technologies and at the F'entagnn, 

.Andrew C. l.evy. .Age M. Mr levy has .served as Executive Vice President and (."Ineri'inancial DIticer since August 21)16 Prom November 2014 to Angii.st 2016, 
he was the Chief E.xecutivc Officer and Managing Partner of AML Ventures, 1,1 C, an investment and advisory firm .specializing in the airline indiistiy. Previoii.sly, 
Mr, Levy held leadership role.s at Allcgiant Travel Company ("Allegianl"') for thirteen years, including as Chief (Operating Officer and a Director from September 
201.1 to (October 2014; President from September 2009 to October 2014; Chief Financial Officer from October 2007 to May 2010; and Managing Director, 
Planning & Treasurer from April 2001 to October 2010. Pi tor to Joining Allcgiant, Mr, Levy worked at Mpower Communications, Inc,, Savoy Capital and Validet 
Airlines, inc. :2, , y, 

O.scar Munu/. Age 58. Mr Munoz has .served as Chief Executive Olficer since September 2015, and also as Piesidcnt from September 2015 until .August 2016. 
From Pebiiiary 2015 to Septeinbei 2015, Mr, Munoz served as Piesidcnt and Chief Operating ffificer ofCSX Corporation ('CSX"), a railroad and intermodal 
transportation services company, overseeing operations, sales and maikeiing, human resources, service design and information technology. Prior to his appointment 
as President and Chief Operating Officer of C.SX, Mr, Munoz served as Executive Vice President and Chief Operating Officer of CSX Transportation from 
.laritiary 2012 lo l"ebiuary;2015 and as Exectitive Vice President and Chief Financial Officer of CSX from 200.5 to 2012, Mr, Munoz ha.s been a member of the 
UAL Eoard'bf Directors ("Board of Directors") since 2010. ; C; ; 

There are no fainily relationships among the executive officers or the direetors of UAL. The executive officers are elected by the Board of Direetbrs each year and . 
hold office until the next annual meeting of stockholders^ until their successors are elected and qualified, or until their earlier death, resignation or removal. 

The Company has a code of ethics, the "Ethics and Compliance Principles," for iis diicciors, officers and employees. The code serves as a "Code of Ethics" as 
defined by SliC regulations, and as a "Code of Business Conduct and Ethics" under the listed Company Manual of the NYSE, The code is available on the 
Company's website at hllp7/ir united,coin Waivers granted lo certain olTicers from compliance wilh or future amendments to the code will be disclosed on the 
Company's vvcbsite in accordance with Item 5.05 of l orm 8-K. ; 

ITEM II. EXECl.TlVF.COMPEN.SATION, 

Information required by this item with respect to UAL is incorporated by reference from UAL's definitive proxy statement for its 2017 Annual Meeting of 
.Stockholders, 

Information required by this item with respect lo United is omitted puisuant to General Instiuclion l{2)(c) of Form 10-K, 

ITEM 12. .SECI KITV OWNEUSHIP OE CEUTAIN UENEFICIAI, OWNERS AND MANAGEiMENT AND RELATED STOCiKHOI.DER 
MATTERS. 

Infoimatioii required by this item with respect lo UAL is incoipointed by leferonec from UAL'.s definitive proxy statement for its 2017 Annual Meeting of 
Stoeklioldeis 

Information required hv this item with respect lo United IS omiiled piirsiianlto (jencral Inslruelion l(2)(c) of Form 10-K. 
• • . I • •• 

11 EM L). UER i AIN RELATIONKinPS AND RELATED TRANSACT IONS, AND DIRECTOR rNDEPENDENCE, 

Information required by this item wilh re.specl lo UAI i.s ineorpor.ited by refcrcuto tinm tJAI ,"s dcliiiitive proxy statement for its 2017 Annual Meeting of 
Stockholders 

Information required by this item wilh respect to l.tnircd is omitted pursuant to General Instruction l(2)tc) of Foiin 10-K. 
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Tabic of ConttnU 

ITEM 14. I'RINCll'AL ACCOI NTANT TEES AND SEKVK ES. 

The Audit Committee ol'thc Hoard of Directors has adopted a policy on pre-approval oCsereices oftlie Coinprmy's iiidepeiident registered public aecouotiiig firm 
As a w holly-owned subsidiary oI'LIAI,, United's audit services are determined by UAL. The policy provides that the Audit Committee shall pre-approve all audit 
and non-audit services to be provided to UAL and its subsidiaries anil arilhatcs by iLs iudependenl auditors The process by which this is carried out is as follows: 

for reclin ing services, the Audit Committee reviews and pre-approves the independent registered public accounting lirm's annual audit services in.conjunction 
with the annual appointment ofthe outside auditors. The reviewed materials include a description of the services along with related fees. The Audit Committee also 
reviews and pre-approves other classes of iccurring services along with fee thresholds for pre-approved services. In the event that the additional services are 
required prior to the nc.\t schetltiled Audit Committee meeting, pre-approvals of additional services follow the process described below. ' 

Any requests for audit, audit related, ta.x and other sciviccs not contemplated with the recurring services approval described tibbve must be submitted to the Audit Li-r 
Coininittcc for specific pre-approyal and cannot coininencc until such approval has been granted Normally, pre-approval is provided at regularly scheduled • t 
meetings. However, the authority to grant specific pre-approval bctw ecu meetings, as necc.ssaiy, has been delegated to the Chair of the Audit .Cpmniittee. The Chair; 
must update the Audit Coinniittee at the nc.\t regularly scheduled meeting of any seivices that were granted specific pre-approval. : v: 

Un a periodic bases, tiie Aiidit Cpniinittec'reviews the status of services and fees incurred year-to-date and a list of newly pre-approved services since its last 
regularly scheduled meeting: 'fhe Audit Clommiltec has considered whether the 2016 and 2015 non-audit services provided by Ernst & Young [.LP, the Company's : iJ 
independent registered public accounting firm, are compatible with maintaining auditor independence. : L • 

All ofthe services in 2016 and 2015 under the Audit I'ces, .Audit Kclalcd Pees, Tax Pees and All Other Pees categorie.s below have been approved by the Audit 

Committee puisuant to paragraph (c)(7) oCKule 2-01 ofF<egulati(in S-X of the Lxchaiige Act 

i he aggregate fees billed foi professional seiviccs icndcred by ilic Company's milepciulcnt auditors in 2016 and 2015 arc as follows (in thousands): 

Scivice 2016 2015 

Audit Fccif" t;-: • 'v..- ,1' S:Tl^5;75lW-"'-$g 
Audit Related Pees 215 98 
tax Pecs . • ••4;252 ta2d)50 . 
All Other Pecs 2 • 5 

• ii. 
$ .5,120 .li .•Si5;346 ^ 

Nok" l.'.A), and Dnilcd HD'OUIU.S iiiv ihc s;vnc 

AVDn'hir:iiS 

Pol 2016 and 2015. audit fees consist primarily ofthe audit and quarterly icvicws ofthe consolidated financial .statements and the audit ofthe effectiveness of 
internal control over financial reporting of United Commental Holdings, Inc and its wholly-owned subsidiaries .Audit fees also include the audit ofthe 
con.solidalcd financial statements of United, employee benefit plan audits, attestation .seivices required by statitle or regulation, comfoil letters, eonsenls. assistance 
with and review of documents filed with the bEC, and accounting and financial reporting consultadons and research wori< necessary to comply with generally 

ai'ccpled auditing .slandards 

108 



Tnblt ufCnnknn 

A UDIT RELA TED EKES 

For ?.ni6 ami 2015, fees for aiidii related service,s cotisi.sled of professKirial services related to due diligence ami iindei',standing key pioccss changes and identifying 
ami testing changes in the internal control enviinnnicnt prior to iniplenienlation of,system conversions. 

TAX FEES 

Tax fees for 2016 tind 2015 Include professional sers'lces provided for foreign and state tax returns, research and consultations regarding tax accounting, and tax 
coinpiiancc matters and assistance In a.s.sernbllng data to piepare tor and respond to governmental reviews of past tax filings, exclusive of tax services rendered In 
connection wllluhe atiilll. - ; 

ALL OTHER FEES 

Fee.s for all other seiyices billed in 2016 and 2015 consist of sub.scripllons to Frtisi & Young LLP's on-line accounting rescarcif tool. , L 

PART IV ' 

ITKM IS. • ICXiilBITSANnFliVANCFALSTATKMFNTS(;nEDU.,l-S. • Vov^ 

(a)(l) Financial Suilcments The financial stateinerits re(|uired by tins item aie listed In Part II, Item 8, Financial Siaiianenis and SiipplemenUiry Data 
herein 

(2) Financial Staiemcni Schedules. The financial statement schedule required b>' this item Is listed below and included in this report after the .slgntitiire 
page hereto. 

Schedule Il-Valuatlon and Quail tying Accounts for the years ended December .>1, 2016, 2015 and 2014, 

All other schedules tire omitted because they are not applicable, not. required or the required information is shown In the consolidated financial 
statements or notes thereto. 

(b) Exhihds. The exhibits reqtilred by thi.s Item arc listed m the lexhibit hulex which Immediately precedes the exhibtts filed with this Form lO-K and 
Is Incorporated herein by this reference Ltich maiiiigcmcnt contract or compensatory plan or arrangement is denoted with a "t"' In the Lxhlbtt 
Index 

n il.M 16. FORM lO-K STMAfAUV. 

None. , . , , 
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Tabit gfC'wKnis 

SICNAH'HKS 

Pursiiiinl li» llic rcquiicnients of Section 13 or 15(d) of the .Secunlies Exchnnge Act of 1934. each regusliant has duly caused this form 10-K to be signed on 
its behalf by the undcisigncd, thereunto duly authorized, 

UNffED CONTINENTAL HOLDINGS, INC. . 
HNITED AIRLINES, INC. 
(Registrants) 

Hy. is/ Andrew C. Levy-

Andrew C Levy C, -ff 
fixecutive Vice I're.sident and Chief financial OITicci 

Daie;J-ebniary 23, 2017 

• Pursuant to the lequirenienls of the Seciirities Exchange Act of 1934, this fonn 10-K has been signed below by the following persons on belialfof United 
Cotitinenial Holdings, Inc and in the capaciticxs and 011 the date indicated. - • ; Ts ; " ' < 

SigiiiUurc Capacity 

/s/ Oscar Munoz 

O.scar Munoz . 

/s/ Andrew C L.cvv 

.Aiidicw C. t,evy 

h/ Chris Kcnnv 

Chris Kenny 

is! (Carolyn Corvi 

Candyii Corvi 

/s/ .lane C. Garvey 
.I.'ine C (jarvcy 

/s/ Barney Hartbid 

Hainey Hat ford 

is./ Todd M. In.sler 

'fodd M Insler 

Jsi Walter Isaacson 

Walter Isaacson 

isi James A.C, Kenncdv 

Chief Executive t jfliccr, Dircctoi 
(Principal Executive Ollicei) 

Executive Vice President and Chieffinancial Officer 
(Principal Financial t.tftlcer) 

Vice Prc.sidcnt and Controller 
(Principal Accounting Officer) 

Director 

Director 

Director 

ffirector 

Director 

Dircctoi 

JairiesAC Kennedy 
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TiiMt flfC"nttn» 

Sigiiiimre 

/s/ Rolieil A. Milloii! 
Riilxirt A. Milton 

/s/ Williarh R Niiti 
William R. Niili 

/s/ Sito I'anloja 
Silo Rantoja 

/s/ Kdward M Philip 

Hthvard MH'hilip 

.'s/ Edward t.. Sliapirn^ 
Ldwaid L Shapiro 

/s/ Laiiiciicc Iv, Simmons 
I,anrcnce F. Siinmoiis 

/s/ David ,1. Vitalc 
David .1 Vitalc 

/s/ James M Wliilehurst 

('apacity 

Direcloi 

Director 

Director 

Director 

Director 

Director 

Director 

Director 
James M, Wliitchiirst 

Date l ebriiary 23, 2('l 7 

I'ursiiant to the reqiiiremciit.s of the Securities lixchangc Act of Ih3-t, this roriii Kj-K has hcen signed below by the followiinj; pcisons on belialfof United 
Airlines, Inc. and in the capacities and on the date indicated 

nature 

/s/ Oscar Miinoz 

Capacity 

Oscar Miiiioz 

/s' Andrew C, Lew 

Chief U'xecutive Ofticer 
(Rrincipal L\ecutive Officer) 

AiidiewC l evy 

./s/ (.'III IS Reiiiiy 

Chris kennv 

.'s/ Gregory f.. Hart 
Crrcgoryl, Hart 

is' .1. Scott Kirhv 

l",\eeiili\'e Vice President and Chief Financial Officer and Director 
iPiiiieipal Financial Oflieer) 

Vice Piesideiii and Controller 
(Piincipal Aeeoniiliiit; Oflicer) 

Director 

Director 
J Scott Kirby 

Dale: F cbinary 23, 201F 
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Schcdiik- II 

Vulii;)li()n anil 0"nlify'"S Atcoiinls 
For the Years Fnilcil Dcecinlicr 31, 2UI6, 2015 and 2014 

(fn nillliinist 

Dcscrlptinii 
All(i%vnncu foi: douhtful iiccdiinfs—t.'AL and linitud: 
^ .:oi6 ;•••••. 

2015 • 

Obxolcsccnce iilfownncc—.spare parts—I'AL and Tnittul: 
•20iV • 
2015 > 

, :ui4L" -f 
N'nluaiiofi allowance for deferred lax asscLs—!fAL: 

>2016 
^2015; ™ 

V^iisitliin jiliitwsiiice fi»i' rlefericd tax a.sseiN—'I'liiled: 
;L.., . 2(>l6^-' '• ' 

2015 
•;; KIJ: 

la) Deduction rtoin rcsenc fiir piiip4>si: Ibi which te.se!vc was ctcalcd 

Biilancc at 
Bc^innin^ uf 

Vcriod 

Adtlitions 
Charged to 
('o.sts and 
Kxpcnscs 

X IH 
22 

' 12 

IS 

15 • 

Deductions 
(a) 

'.s '26 
2<.> 

Hs 
•4.751 

<1 721 
'•l<>7 /" • 

Other 

Balance 
Lnd of 
Period 

4671 — 
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Tiiblc of Contfiils 

Kxiiimr iNi)i;\ 

l-Ahihit No. 

*2 1 UAL 
United 

*11. United 

*3 1 3yAl.. 

*3.2 UAL 

*3.3 United 

*3 4 United 

*41 U.M. 
United 

+4 2 I.IAI. 
I Iiiited 

*4.3 UAL 
United 

itiiiiiii 

I'lun ol'Mef"ci-

Agreement and Plnn ofMerger, dated as of May 2, 2010, by and among l.fAl, Corporation, Continental Airlines, Inc. and JT 
Merger Stib Inc (seliednles and CNhibits have been omitted ptirsiiant to Item 601(b)(2) of Regtilalioii S-K) (filed as ? 
Exhibit 2.1 to UAL's form 8-K filed May 4, 2010, Coniinl.s,sion file number 1-6033. and incorporated herein by reference) 

Agieement and Plan of Merger, dated as of March 28. 2013, by and between Continental Aiilines, Inc. and United Air Lines, 
Inc. (filed a.s Exhibit 2 I to U.AL\s Poim 8-(e filed April 3, 2013, Commission file hiimbcr 1-6033, and incorporated'hcicin by 
reference) -

.Vrticlc.s of Tiicorporation and Bylaw.s , .v,; 

Amended and Re,stated Certificate of Incorporation of United Continental I loldings, Ine (filed a,s Exhibit 3.1 to U.ALIX -i • . 
form S-k filed October I, 2010, Conimi.ssion file number 1-6033, and incorporated herein by reference) ' f • ;i 

Amended tiiid Restated Rylaws of United Continental Moldings, Inc (filed as Exhibit 3.1 to UAL's P'orm 10-Q for the qtiarter 
ended March 31, 2016, Conimi.ssion file iiniiibei 1-6033, and incorporated herein by reference) ' • U ' ' 

.Amended and Restated Ccitilieate of Incorpoiatioii of United .Airliiie.s, Inc., (filed as Exhibit 3.1 to UAL's form ,8-K filed 
Api il 3, 2013, Comniis,sioii file number 1-6033, and incorporated herein by reference) 

Amended and Restated Ry-law.s of United Aiihnes, Inc ifilcd as Exhibit 3.2 to UAI/s form 8-K filed April 3, 2013, 
Cciminissioii file nuniher 1-6033, and incorpoialcd herein by reference) 

lii.struincnts Defining Rights of Security Uolilcrs. Ineliidini; Indentures 

.Ameiuled ami Restated liideinnre, dated as of Jamiary- 11, 2013, by and among United Continental Uolding.s, Inc as Issuer, 
United .Air I .iiies, Inc as Guarantor, and the Bank of New York Mellon Trust Company, N.A as fru.stee, providing for 
issuance of 6"o Notes due 2028, 6?''o Notes due 202() and 8?o Note.s due 2024 (filed as fixhibit 4.6 to U.AL's form lO-K for 
Ihe year ended Deeembei 31, 2012, Commi.s.sion file nunibei 1-6033, and incorporated herein by reference) 

First .Supplemental Indenture, d.atcd as of April I, 2013, by and among Lhiiled Continental Holdings, Inc , (.inlled Airlines, 
Inc and flic Bank of New York Mellon frnst Company, N A , a.s trustee,, to the Amended and Restated Indenture, dated as of 
.lanuary 11, 2013 (filed as Hx'hibit 4 I to UAL's foiiii 8-K filed Apiil 3, 2013, Commis.sion file number 1-6033, and 
ineorporalcd herein by rcforeiiee) 

Second Supplemental Indenture, dated as of Seplcinber 13, 2013, by and among United Contmenlal Holdings, (no , Laiited 
Airlines, Inc. and fhc Bank of New York Mellon Trust Company. N.A., as trustee, to (he Amended and Restated Indenture, 
dated as of,Ianiiary 11, 2013 (filed as E..\liibil 4 I to U.AL'.s I oiiii 8-K filed September 19, 2013, Commission file iiiiiiiber 
1-6033, and mcoiporatcd bcreiii by rcfciencc) 
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l iibLn iif Cuntfiits 

*4.4 UnileJ 

*4.5 UAI, 
Uiiilcd 

•4.6 UAL 
United 

*4.7 ...,UAU;. 
United 

*4 8 U.AL 
t .tnitctl 

•4 0 t.lAL 
United 

*4.10 UAL 
United 

*4.11 UAL 
United 

•4 12 UAI, 
I.'nited 

*4.13 UAL 
United 

Indenture, dated a.s nr.liily 15. 1997, lieiween Continemril Airline.s. Inc. and The Rank ni'New York Mellon Trn.st Company, 
N.A. (as .suceessor to Bank One, N .A ), as tnistce related to Continental Airlines, Ine's 4.5% Convertible Notes due 2015 
(tiled as Exhibit to 4.1 to Continental's Form S-3/.A iiled .Inly 18, 1947, CoiniTiission tile number 1-10323, and incorporated 
heiem by rerercnce) 

Fotirtli Snpplemental Indentore, dated a,s of'October I, 2010, by and ainonu Continental Airline.s, Inc., United Continental 
Holdings, Inc. and The Bank of'New York Mellon Trust Company, N.,A., as trustee, with respect to the Indenture, dated tts -
ol'.luly 15, 1997, between Continental Airlines, Ine, and The Bank ot'New York Mellon Trust Company, N.A. (as succc.ssor 
tir Bank One. N,.A.), as trustee related to Contitiental Airline.s, Inc.'s 4 5% Convertible Note,s due 2015 (tiled as Exhibit 4.3" 
to UAL's Form 8-K dated October I, 2010, Commission file number 1-6033, tind incorporated herein by,reference) 

Filth Supplemental Indenture, dated as of'May 15, 2014, among United Continental Holdings, Inc., United Airlines, Inc. and 
The I3ank of New York Mellon Trust Company, N.A., as tnistce (filed as Exhibit 4.1 to t.iAL's Form 8-K filed on May 19, 
2014, Commission file number 1-6033, and incoipnrated herein by tcference) , ' , • 

Indenture, dated a,s of May 7, 2013, among United Continental Holdings, Inc., United Airlines, Ine and The Bank of New 
•\'ork Mellon Trust Company, N.A , as fnistee (filed as Exhibit 4.1 to UAL's Form 8-K filed on May 10, 2013, Commission 
file numlicr 1-6033, and incorporated herein by reference) v 

First Supplemental Indenture, dated as of May 7. 2013, among United Continental Holdings, Inc., United Airlines, Inc. and 
The Bank of New York Mellon frust Company, N..A., as Trustee, piovidini; for the is.suancc of 6 375% Senior Notes due 
2018 (filed as Exhibit 4.2 to U.AL's Form S-K filed on May 10, 20)3, Commission lile number 1-6033, and incorporated 
herein by reference) 

Form of 6,375% Senioi Notes due 2018 (filed as Exhibit A to frxhibit 4 2 to UAL's Foiin 8-K filed on May 10, 2013, 
Coimni.ssion lile number 1-6033, and incorporated licicin liy reference) 

Foim ofNotatioii of Note Guarantee (tiled as Exhibit B to Exhibit 4 2 to UAL's Form 8-K filed on May 10, 2013, 
Commission tile number 1-6033, and incorporated herein by rclerenee) 

Second Supplemental Iiidentuie, dated as ol Novcmlici 8, 201,3, among United Continental Holdings, Itic., United Airlines, 
Inc. and The Bank of New York Mellon Trust Company, N.A , as Trustee, providing for the issuance of 6000% .Senior 
Notes due 2020 (filed as Exhibit 4,2 to I.IAL's Form 8-K filed on November 12, 201,3, Commi.ssioii file number 1-603,3, and 
incorporated licrcin by reference) 

1'orin of 6.000% Senior Notes due 2020 (filed a.s Exhibit 4.3 to t IAE's Foim 8-K tiled on November 12, 2013, Commission 
file number 1-6033, and incorporated herein by lefereme) 

Form ofNotation ofNote Guaiaiilee (Filed as Exliibli4 4 lo UAt.'s Foim 8-K filed on November 12. 2013. Coniini,ssion file 
number 1-6033, and mcoiporateil herein by relerenee) 
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' Mfl I liAl., Agrccincnl, dated April I'), 2016, by and among PAR (Japilal Managcmeiil. Inc.. Altimeter Capital Management, LP, 
United Continental Moldings, Inc and the oihci signatories lusted on the signaltirc page theieto (filed as lixhibit 10 1 to 
UAI.'s I'orni S-K tiled April 20, 2016, Commis.sion tile minibei 1-6033, and incorporated herein by reference) 

tlO.2 UAL United ContincntttI Holdings, Inc, Profit Sharing Plan (amended and restated etVective Jiiniiaiy 1,2016) 

*tl03 UAL .;;I.hnplovmcnt Agreement, dtited Deeember 31, 2015, among Untied ContineiilitI Holdings, Itic.,United:Atrhnes, Inc. and 
• United (tiled tvs l-xhibit lO.I to UAL's Pornt 8-K/A (lied .lanitary 7, 2016, Commission lile,r((mibt:r,r-6033, and • 

incofporatcd'herein by refcieitce) " 

UAl,' Ameiulinenl to F.innlovment Agreeinem, dated April 10, 2016, by and among United Continental I loldlligs, hie; United 
. Uniled , Airlines, Inc. and cd as Exhibit 10.1 to UAL's Porin 8-K tiled April 20, 2016, CointnLsslon file number 

' • ' 1-6033, and incorporated h'cfeiii by lefetcnce) •• 'r. , / . 

:*tlO? .UAL SERP Agrcc-menl, dated as of October I, 2010, by and timong United Coniincnral Holdings, Inc., Continental Airlines, Inc]--"' 
and filed its Exhibit 10.12 to UAL's Porin 10-K for the year ended Detiember 31, 2010, Cominission 
file liiifiiber 1-6033. aiid mcorporatcd herein by reference) ,. 

*t'0-6 UAL SERf Aorecmenl. dnlcd a,s ofOclober I, 2010, by and among United Coniincmal Holdings, Inc , Continental Airlines, Inc. 
United and led as Exhibit 10.2 to U.AL's l-ortn IO-O for the iiiiaiier ended September 30, 2015, Commis.sion 

file number 1-10323, and ineorporated herein by reference) ' , 

*t 10.7 UAL SERf Aoreemcnl, dated as ofOetober I, 2010, by and among Uniled Continental Holdings, Inc , Continental Airlines, Inc. 
and Is (filed as lixhibit 10.10 to UAL's Eonn lO-K for the ycarcnded L')ecc.mbcr3l, 2010, tiommi.ssion file 
number 1-6033, ana ineorporalcd herein by reference) 

''flO 8 UAL United Continental Holdings, lite. Senior Officer Severance Plan (effective October I, 2014) (filed as Exhibit I O.I to UAL's 
United Porm lO-Q tiir the qnartcr ended Scplemhei 30, 2015, Commission file number 1-10323, arid incorporated herein by 

reference) 

'tlOO UAL Employment Agreement, diiled a.s iif-Ofi.>nr.r i muo jnid among United Ciintmciilal I foldings. Inc., Unrtcd Air Lines, 
Inc., Continental .Airlines, hie aiio ed as Lxhibit 1021 to U.AI .'s Porm lO-K liar the year ended 
neccmlier 31, 2010, Commi.ssion titc number 1-6033, and incorporated heicin by refereiiee) 

't 10.10 UAL Performance .Award .Agreement, dated May 5, 2016, by and aiming United Coiitinenlal Holdings, Inc., United Airlines, Inc. 
United ant (filed as Exhibit 10.3 to I'AL's Ponii lO-Q foi the qiniilcr ended June 30, 2016. Commi.ssion file miniher 

l-6ujj, and incorporated herein by rcfeicncc) 
I 

*t 10-11 PIAI.. Piiini of Slock Option Award Notice pursuant to the United Oiiii mental I foldings. Inc. 2008 Incentive Compensation Plan 
(filed a.s Exhibit 10, t to UAL's Potm lO-Q for the quarter ended Seplembei 30, 2016, (.Aiminission file numhei 1-6033, and 

• incoipoiatcd hciem by refercnec) 
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UAl. Kiinn DrUcstnclcd Stock Unit Awaid Notice puisiiattt to the United Conrinciitnl Holdings. Inc 2()0S Incentive 
(runipensalion PInn (Cded as Rxliibit 10.2 to UAl/s 1-orm 10-Q for the qoarler ended Septenibcr 30, 2016. CoiTiniission file 
number 1-6033, and incorporaled hejoin by lefei 011003 

' Mb. 13 UAL i_Cp!lfidenUality and Non-Competition Agreement, dated April 23, 2000, by and among Continental Airlines, Inc. and\ 
i (llled a.s Exhibit 10,1 to Continental Aiilines. Inc's Ouaiteily Rcpoil on Foim lO-Q for the guaiter ended 
' March'31, 2009, Coniinission file number 1-10323, and incorporated herein hy reference) 

't'O. I'l UAl, Separation .^Hrccincnt..dated a.s of September 8, 2015. by and amoiig United Continental Holdings, Inc., United Airline.s, 
United Inc. and! _ (tiled as ExhibiUO. I to UAl,'s Form 8-K tiled September 8, 2015, Coniinission file mtinber 

' ;i 1-6033, and incorporated herein by re fereneel • 

*t '0.15 UAL .. Description ofHeneflLs for (Jfllcers of United Continental Holdings, Inc tmd United Airlines, Inc. (filed tis Exhibit 10. i I to 
UAl,>Form 10-K for the year ended December 31. 2015, (i'oinnii.ssion file number 1-6033 and incorporated herciiibyiiC , 
reference) - ' " -

't 10.16 . U,M.. United Continental Holdings, Inc. Officer Travel Policy (filed as Exhibit 10.2-1 to UAl.'s Form 10-K for the year ended 
C December 31, 2010, Coinmi.ssion file number I-()033, and incorporated herein by reference) ' c : 13 

't lb 17 U.'\L United Continental Flolding.s, Inc. 2008 Incentive Compensation Plan (filed as .Annex A to UAL Corporation's 2013 
Definitive Proxy Statement filed on April 26, 2013, Commission file number 1-6033, and ineoiporated herein by reference) 
(now named the United Continental Holdings, Inc 2008 Incentive Compensation Plan) 

*110 18 UAL First Amendment to the United Conlincntal Holdings, Inc 2008 Incentive Compensation Plan (changing the name to United 
' Continental 1 loldings. Inc 2008 Incentive Compensation Plan) (filed as Annex A to UAl,',s Definitive Proxy Statement 

filed on April 26, 2013, Commission file number 1 -6033, anil incorporated herein by reference) 

tlO.19 UAL Second Amcndmcnl to the United Continental Holdings. Inc 2008 Incentive Compensation Plan 

"f 10.20 U.AL Form ofStock Option .Award Notice pursuant to the United C.ontiiicntal Holdings, Inc. 2008 Incentive Compensation Plan 
(filed as Exhibit 10 25 to LIAL's Form lO-Q for the quarter ended .liino 30, 2008. Commission file number 1-603.3, and 
incorporated herein by reference) 

110.21 UAl. Form ofRestrieted Stock Unit Award Nonce pursuant to the United Continental Holdings, Inc. 2008 Incentive 
Compensation Plan (stock settled) 

'tlO.22 U,-\L Form ofRestrieted Share Awaid Notice puistiaiit to the United (.'ontinental Holdings, Inc. 2008 Incentive Compensation 
Plan (awards during and iiller 2014) (llled as Exhibit 10.27 to U.Al.'.s Foim lO-K for the year ended December 31, 2013, 
Commi.ssion file minilKr 1-6033, and incorporated by refcrcnee) 

't lfi-23 U.-\f. United Continental l loldings, inc. Performanec-Bascd Restricted Stock Unit Program (adopted pur.suant to the United 
Continental 1 loldmgs. Inc. 2008 Ineeiitive Compensation Plan) (filed as Exhibit 10.31 to UAl.'s Form 10-K for the year 
ended Deecmher 31. 2010, Commi.ssion file rmnibei 1-6033, and iiieorpotatcd herein by refcrenec) 
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I UAI, First Aiiicndincnt to the IJnitccl Continental Moldings, Inc F'crl'onnance-ltased Reslrieted Stock Unit I'rogram (adopted 
pursuant to the United ("ontinental Moldings, Inc. 20i)8 Inccniivo Compensation Plan) (cflective with respect to 
perCormancc periods beginning on oi alter .lanuaiy I, 2012) (tiled as Fixhibit 10 33 to UAI.'s Form lO-K for the year ended 
December 31, 20II, Commission file nnmbcr I-6033, and incorporated herein by reference) 

*t 10,2,3 UAL, Second Amendment to the United Continentnl I loldings, Inc Performnnce-l3a,sed Restricted Stock Unit I'rograin (adopted 
piir.stiant to the United Continental Mnlding.s, Inc. 2008 Incentive (I'oinpeitsation Plan) (tiled as lixhibit 10.29 to UAI.'s 
Form 10-K for the year ended December 31, 2012, Commission tile number I -6033, and incorporated herein by reference) 

•"MO 26 LIAL third Amendment to the United Continental Moldings, Inc. Performance-Based Restricted Stock Unit Piogram (adopledf ' 
pursuant to the United Continental Holdings. Inc. 2008 Incentive Compensation Plan) (tiled as Exhibit 10.1 to UAL's Form, 
10-Q for the quarter ended March 31, 2015, Commission tile niimbei 1-6033. and incorporated herein by reference) 

"M0.27 UAL. i" , ; Fouitli Amendment to the United Continental Moldings, Inc. Perl'ormance-Btiscd Restricted Stock Unit Program (adopted .J ti" 
pursuant to the United Continental Floldings, Inc. 2008 Incentive Compensation Plan) (tiled as Exhibit 10.22 to U.AL's 

i Form 10-K for the year ended December 31, 2015, Commission lile number 1-6033 and incorporated herein by reference) • 

•t 10.28 LIAL ' Forin of Performance-Based Restricted Stock Lhrit Award Notice pursuant to the United Continental Moldings, Inc. i 
Performance-Based Restricted Stock Unit Program (ROIC awards) llilcd as Exhibit 10.23 to UAL.'s Form 10-K for the year 33 " 
ended December 31.2015, Commission file number 1-6033 and incorporated herein by reference) ^ 

LIAL. Form of Performancc-Ba.sed Restricted Stock Unit Award Notice pursuant to the United Continental I loldings. Inc. 
Performance-Based Restricted Stock I hut Program (Relative Pre-tax Margin awards) (for performance periods beginning on 
or atler January I, 2015) (tiled as Exhibit 10 2 to U.Al.'s Form lO-Q for the quarter ended Mnrch,3 l, 2015, Commission tile 
number 1-6033, and incoiporated herein by reference) 

*tI0..3() UAI. United Continental Holdings, Inc. Incentive Plan 2010, as amended and restated Februaiy 17. 2011 (previously named the 
Continetital Airlines. Inc. Incciitivc Plan 2010) (filed as .Annex B to UAI.'s Dellnitive Proxy Stateirrent tiled April 26, 2013, 
Commission tile nitmher 1-6033, and incorporated herein by reference) 

•^t'b.Sl U.AI, First Amendincnt to the United Continental Holdings, Inc. Incentive Plan 2010, as amended and restated February 17, 2011 
(filed as Annex B to UAI .'s 2013 Definitive Proxy Statement filed on .April 26, 2013. CommLssion file number 1-6033, 
incorporated herein by reference) 

"t 10.32 U.AI . United Continental I loldings. Inc. Annual Incentive Program (adopted pursuant to the United Continental Holdings, Inc. 
Incentive Plttn 2010) (as amended and resttited Februaiy 21, 2013) (filed as Exhibit 10 43 to UAI.'s Form 10-K for the year 
ended December 31. 2012, CoiTimi.ssion tile number 1-6033, and incorporated herein by leference) 

*tl0.33 U.AI. LJnited Continental Holdings, Inc Long-Term Relative Performance Program (adopted pursuant to the United Continental 
Holdings, Inc. Incentive Plan 2010) (filed as LLxhibit 10 43 to UAI.'s Form ll)-K for the year ended December31, 2010, 
Commi.ssion file number 1-6033, and incoiporated herein by lefetenee) ' ' 
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*tlU.14 UAl, I'irst Amendment to (he Lniled Cnnlnienliil I loldintts, Inc. I ,ong-Tcrm Relative Performance Fhogram (adopted putsuant to 
the United Continental Holdings, Ine Incentive Plan 2010) (errective with respect to performance periods beginning on or 
aOer Janiiari' 1, 2012) (tiled as 1-xhibit 10 49 to H.M/s form lO-K for the year ended December 31, 2011, Commission tile 
number 1-6033, tind incorporated herein by reference) 

*tl0.35 UAL Second Amendment to the United Continental I loldings, Ine, Long-Term Relative Performance Program (adopted pursuant 
to the United Continental I loldmgs. Inc. Incentive Plan 2010) (eflcctive with re.specl to performance periods beginning on 

, or aller .laniiary 1, 2014) (tiled as Lxhihit 10 40 2 to U.AL's Porm 10-K tor the year ended December 31, 2013, Commission 
tile number 1-6033, and incorporated herein by retcrcncc) 

*tlb!36 UAL Porm of Annual Incentive Program Award Notice piiisiuint to the United Continental Holdings, Inc. Annual Incentive 
Program (for fiscal years beginning on or after Janiiaty 1, 2013) (filed as Pxbibit 10 47 to UAL's Form 10-FC for theycar 
ended December 31, 2012, Commission file number 1-6033, and incorporated herein by reference) 2 , 

''tl0,37 UAL Form ofLbng-reriii Relative Performance Award Notice pursuant to the United Continental Holdings, Inc. Long-Term 
; , Relative Performance Program (for use with respect to performance periods beginning Januaiy 1, 2014) (filed as Exhibit 

- ' ' \ 10.45 to UAl/s Form 10-K for the year ended Deccmbei 31, 2013. Commi.ssion file number 1-6033, and incorporated 
herein by reference) 

*tIO,38 UAl.. Description oftfompensation and Benefits for United Coiiiinental Holdings, Inc. Non-Cmploycc Diicctors (filed as Exhibit 
10.30 to UAl/s Foim 10-K, for the year ended December 31, 2014, (.'ommission file number 1-6033, and incorporated 
herein by referencel 

*tl0.39 U,'\L United Continental Floldings. Inc. 2006 Director Equity Incentive Plan (as amended tind restated, elTcctive February 20, 
2014, filed as Annex A to UAL's Dellnitive Proxy Statement filed April 25, 2014, Commission file number l-6033i and 
incorpoiated herein by reference) 

•MO 40 UAL Form of Share Unit Award Notice pur.suant to the United Continental Holdings, Inc. 2006 Director Equity Incentive Plan 
(filed as Exhibit 10.9 to UAL's Form 10-Q for the quarter ended June 30, 2014, Commi.ssion file number 1-6033, and 
incorpoiated herein by reference) (For awards granted on or aftei June 2011) 

•t 10.41 U,-\L Continental Airline.s, Inc. 1998 Stock Incentive Plan (filed as Exliibit 4.3 to Continental's Form S-8 Registration Statement 
(No. 333-57297), ('.lommission file number 1-10323, ami incorporated heiein by reference) 

'710.42 UAI„ Amendment No. 1 to 1998 Incentive Plan, 1997 Inecnlivc Plan and 1994 incentive Plan (filed as Exhibit 10,2 tir 
Continental's Quarterly Repoit on Form 10-Q for the qiiaitcr ended June 30, 2001, Coinmission file no 1-10323, and 
ineorptrialcd herein by rcl'crencc) 

'tlO.43 U-AL Amendnicnl to 1998 Incentive Plan. 1997 Incenlive Plan and 199'^ Incentive Plan (filed as Exhibit 10.5 to Continental's 
Quarterly Report on Form lO-tJ for the qutirter ended March 31, 2004, Commi.ssion file no, 1-10323 and incorporated • 
borein by reference) 

'tlO.44 U,-\L Form of Outside Director Stock Option (iranl pursuant to the Continental Airline.s, Inc. 1998 Incentive Plan (filed as Exhibit 
10.12(c) to Continental's Form lO-K for (he yetir ended December 31, 2006, Commi.ssion file number 1-10323, and 
incorporated herein by reference) 
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*tlO,45 IjAL Coiuiiicnlril Airlines, Ine, Incentive Plan 2000, as amended and restated (filed as li;\liibit 10 1 to (Continental's rorm 10-(J 
for the quarter ended March 31. 2002, (."omirtission file tiuniher 1-10323, and incorporated herein by reference) 

"tlO 46 IJAl, Aniendmenl to Incentive Plan 2000, dated as of March 12, 2004 (filed as Uxhibit 10.6 to Continentar.s Pomi lO-fJ for the 
quarter ended March 31, 2004. Coinniission tile number 1-10323, and incorporated bcrein by reference) 

*tl0 47 U.Al Second Amendment to Incentive Plan 2000, dated as of.Iune 6, 2006 (tiled as r,xhibit 10 1 to (C'ontinentars form-lO-tJ for 
'the quarter ended .Iiine 30, 2006, Comnn.ssion file number 1-10323. and incorporated herein by reference) 

"t 10.48 (JAl. Third Amendment to Incentive Plan 2000, dated as of September 14, 2006 (tiled as tixhibit 10.1 to Continental's Form 
I0-(2 for the tjiiarter ended September 30, 2006,Commfssion tile number 1-10323, and incorporated herein by rctcience) 

••flOdO . I.lAl.' ! Form of (Outside Director Stock Option Agreement pursuant to Incentive Plan 2000 (tiled .IS Exhibit IO.I4(b)to 
: Continental's Form IO-K for the \ ear ended rx-ecmber 31, 2000, Commission file number 1 -10323, and incorporated herein 

" ' by ret'erence) ' . 

*t 10..30 UAL Form of Outside Director Stock (Option Grant puisuant to Incentive Phut 2000 (tiled its Exhibit 10.1 to Continental's Form 
10-Q for the quarter ended March 31, 2008, Commis.sion file number 1-10323, and incorporated herein by reference), 

10..31 UAl. Foim of Noii-Eniployee Director Option Grain Document pursuant to Contiriental Airline.s, Inc. Inceiitive Plan 2010, its 
amended and restated through Febuiary 17, 2010 (filed as Exhibit 10 2(a) to (fontinentaPs Form 10-K for the year ended 
December 31, 2009, Commission file lutniber 1-10323, and incorporated herein by relerence) 

*t 10 52 UAL United .Air t.ine.s. Inc. Management Cash Direct & Cash Match Piogiam (amended and restated effective January 1, 2014) 
(tiled as Exhibit 10,64 to UAL's Form 10-K for tbe year ended December 31, 2013, Commission tile number 1-10323, and 
incorporated herein by reference) 

"I'lO .53 UAL IJnited/Tintinental Holdings, Inc. E.xecutive Severance Plan (effective October 1, 2014) (filed as Exhibit 10 1 to UAL's 
Form 8-K filed June 20, 2014, Commis,sion file number 1-10323, and incorporated herein by reference) 

*"~I0.54 UAL Airbus A35t)-900XWB Piirchase Agreement, dated March 5, 2010. by and among Airbus S.A.S and United Airl.incs. Inc 
United (tiled as Exhibit 10.27 to UAL's Form 10-Q for the quaitei ended Maicb 31, 2010, Commission,file iiiimber 1-6033, and • 

incorporated herein by reference) 

''-10.5,5 U.AL Letter .Agreement No. 1 to the Airbus A350-y00XW13 Pureha.se Agreement, dated March 5, 2010, by and among Airbus 
(jiiited S.A.S and United Air Lines. Ine. (filed as Exhibit 10 28 to U.AI.'s Form U.MI) lor the quarter ended Marcli 31. 20|0, 

Commission tile number 1-6033, and incorporated herein by reference) 

"10.56 LfAI , Letter Agreement No 2 to the .Airbus A350-900XWI3 Purchase Agreement, dated March 5, 2010. by and among Airliiis 
United : S.A.S and United Air Lines. Inc. (tiled ;is Exhibit 10 29 to UAI .'s Form lO-t) for die quarter ended March 31. 2010, 

Commi.ssion file nunihcr 1-6033, and incnrporaicd herein by reference) 

"10 57 I I.AL Amended and Restated I etter Agreement No 2 to the .Aiibus ,\350-90()XWU Pmcbase .Agreement, dated .lunc l'J, 2013 
United (tiled a,s Exhibit 103) to U.AL's Form lO-fJ (or die qtiaiter ended June 30, 2013. Coniini.ssion file number 1-6033. and 

incorpoiatcd herein by reference) 
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Letter .Ayreeinent Nti 3 to tlie Airbus A350-90t)XWR Pnrcliri.se Agreement, dated March 5, 2010, by and among Airbus 
S A.S and United Air Lines Inc. tilled a.s LNhtbil 10 30 to lIAL'.s Form lO-O Inr the iinarter ended March 31, 2010. 
Coiiitnksioti (lie mttnber 1-6033, and incorporated hciciii by rclerence) 

Amended and Rc.statcd Letter .Agreement No 3 to the Airbus A350-900XWB Purchase Agreement, dated June 19, 2013 
(tiled as Exhibit 10.10 to U.AL's Form 10-Q lor the iptarter ended June 30, 2013, Commission tile nuinber I-6033, and 
incorporated herein by reference.) • -

Letter Agreement No 4 to the Airbus A350-9I)0XVVB Pureha.se Agreement, dated March 5, 2010, by and among Airbu.s 
S.A S and United Air l .ines. Ine (filed as Bxhibit 10.31 to UAl .'s Form lO-O for the quatter ended March 31, 2010, 
Commission tile number 1-6033, and incorporated hctein by reference) 

Amended and Restated l-ctter Agreement No. 4 to the Airbus A350-900.XWB Purchase Agreement, dated June 19; 2013 " 
, (tiled as Exhibit 10.11 to U.AI/s Form 10-Q for the quarter ended June 30, 2013, Commis,sion file number 1-6033, and ,• • 
incorporated herein by reference) , ^ 

Letter Agreement No, 5 to the Airbus A35i)-900XWH Purchase Agreement, dated March 5, 2010, by and atnohg'Airbtts 
.S, A S and United Air Lines (nc (tiled as Exhibit 10.32 to UAl,'s Form 10-Q for the quarter ended March 31, 2010, ' 
Commi.ssion lilc number 1-6033, and incorporated herein by reference) 

l.,etter Agreement No. 6 to the Airbus A350-9()0XVVR Purchase Agreement, dated Match 5, 2010, by and among Airbu.s 
,S.A ,S and United .Air Lines. Inc (tiled .as Exhibit 10.33 to U.AL's F orm lO-Q for the quarter ended March 31, 2010, 
Commission file number 1-6033, and incorporated herein by icfercnce) 

Letter Agreement No 7 to the Airbus ,A350-900XWR Purchase Agreement, dated March 5. 2010, by and among Airbus 
,S.A,.S and United Air Lines. Inc. (tiled as Exhibit 10,34 to U.AL's t-'orm 10-Q for the qiiaiter ended March 31, 2010,' 
Commi.ssion tile miinber 1-6033, and incorporated hcrctn by reference) 

Letter Agreement No. 8 to the An bus A350-9()0XWB Purchase Agreement, dated March 5. 2010, by and among Airbus 
,S A S and United Air Lines. Inc. (filed as Exhibit It) 35 to U.Af.'s Form 10-Q for the quarter ended Marcti 31, 2010, 
Coiiimis.sion tile nuniticr 1-6033, and incorporated bcieiii by reference: 

Letter Agreement No, 9 to the Airbus A350-900XWB Purchase Agreement, dated March 5. 2010, by and among'Airbus 
.S.A,S and United .Ail F.incs Inc (filed as Exhibit 10,36 to UAl.'s Foim 10-(,)foi the quatter ended March 31. 2010, 
Commission lile number 1-60.33, and iiieorporatcd herein by reference) 

Letter Agt cemcnt No. 10 to the A irbus A350-900X WB Put chase Agreement, dated Mat eh 5, 2010, by and among Airbus 
S ,A.S and United .Air F.incs. Inc. (filed as Exhibit 10.37 to UAL's Form 10-Q for the quarter ended March 31, 2010, 
Commi.ssion file ntimbci 1-6033, and incoiporated herein by rcfeience) 

I.,cttcr Agreement No. 11 to the Airbus ,A350-900XVVR Purchase Agicement, dated March 5. 2010, by and among Airbus 
.S A.S and United .Air Lines. Inc. (liled as Exhibit 10 .38 to UAL's Form 10-Q for the quartet ended March 31, 2010, 
Cominission file number 1-6033, and incorporated herein by reference) 

Letter Agreement Ni). 12 to the Airbus ,A.350-900X\VB Purchase .Agreement, dated March 5, 2010, by ami among Airbus 
S A.S and United Air Lines, liic, (filed as Bxhibit 10.39 to FJAI.'s Form 10-Q for the quarter ended March .31, 2010, 
Commi.ssion tile number 1-6033, and incorporated herein by reference) 
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Letter Agreement No. 13 lo the Airbiii; A3.50-900XWB Piirelui.se Aiireeineni, dated March 5, 2010, by and amnng Airbus 
S.A S and United .Air Lines. Inc. (filed as Exhibit 10.40 to UAL's Form lO-Q for the i|narter ended March 31, 2010. 
Conunission life number 1-6033, and incoipoiated heieiii by refeienee) 

Amendment No. 1 to the Airbus A350-OO0X\Vr) Purchase Agreement, dated June 25, 2010, by and among Airbias S.A.S 
and L'niled Air Lines, lire, (died ius E.xhilut 10.6 to UAL's Form lO-Q lot the t|iiarter ended .liirie 30, 2010, Comn:ns,sion die 
number 1-6033. and incorporated herein by reference) 

Amendment No. 2 to the Airbus A350-00()XW13 Purchase Agreement, dated .lune 19, 2013 (filed a.s Exhibit 10.8 to UAL's 
Form 10-Q for the quarter ended .lune 30, 2013. Commission file number 1-6033, and incorporated herein by reference) 

.Amended .and Rc.statcd Letter Agreement No. 5 to the Airbus A350-900'.XWB Purchase Agreement; dated .lune 19, 2013 
(filed as Exhibit 10.12 to UAL's Form lO-Q for the quarter ended .lune 30, 2013, Commi.ssinn file number 1-6033, and 
incorpoiated herein by reference) 

Amended and Restated Letter Agreement No. 6 to the .Airbus A350-900X\Vn Purcha.sc Agreement, dated .lune 19, 2013 
; (filed as Exhibit 10.13 to UAL's Form lO-Q for the quarter ended June 30, 201.3, Commi.ssion file number 1-6033, and : 

incorporated herein by reference) 

.Amended and Rc.stated 1 .citer Agreement No 7 to the Aii bn.s A 3.'50-900XWI3 Purchase Agrccmenti dated June ) 9, 2013 
(filed ,as Exhibit 10 14 to UAL's Fonu IO-(4 for the quarter ended June 30, 2013, Commission file number 1-6033, and 
incorporated herein by reference) 

Amended and FEcstaled Letter Agreement No. It) lo the Airbus A350-900XWB Put chase .Agreement, dated June 19, 2013 
(filed as Exhibit 10.15 to UAL's Foim lO-Q lor the quarter ended June 30, 2013, Commis.sion file number 1-6033, and 
incorporatetl herein by reference) 

.Airieiided and Re.statcd Letler .Agreement No. 12 to the Airbus .A350-9()()XW1:3 Purchase Agreement, dated June 19, 2013 
(filed as Exhibit 10.16 to I JAL's Form 10-Q for the qiiarler ended June 30. 2013. Commission file number I-6033. and 
ineorporaled herein by reference) 

Letter Agreement No. 14 to the Airbus .A350-90(jX\VH Purclia.sc Agreement, dated May 6, 2016, between Airbus .S .A.S 
and United Airlines. Inc. (filed as fixblbil 10,6 lo UAL's Form lO-O for the qiiarler ended .lune 30, 2016, Commission file 
miinber 1-6033, and incorporated herein by reference) 

Purchase Agreement No. 1951. including e.xhibits and side letters thereto, dated July 23, 1996, by and among Continental 
and Boeing (filed as Exhibit 10.8 to Continental's Form 10-Q for the quarter ended June 30, l996,,Commission file number 
1-10323, and incorporated herein by reference) 

Supplemental Agreement No, I to Ptirclia.se Agreement No 1951, dated October 10, 1996 (filed as Exhibit 10.14(a) to 
Continental's Form lO-K for the year ended December 31. 1996, Commi.ssion file nunibei 1-10323, and lucoiporaled herein 
by refcrenee) 

Siipplemcnial Agreement No. 2 to Purclia.sc .Agreement No. 1951, dated March 5. 1997 (filed as Exhibit lOM to 
Continental's Form 10-Q for the quarter ended March 31,1997, Commission file number I -10323 aiid ineorporated herein 
by reference) 
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Snp'pleinenUil Agreement No. 3, ineluding exliilnt and side letter, lo Piireliase Agreement Mo. 1951, dated .Inly 17, 1997 
(filed as Lxhihit 10.14(cl to Contiiicntars Voim 10-K for the ye-ai ended December 31, 1997, Commission file number 
1-10323, and incorporated herein by reference) „ 

Supplcinental Agreement No. 4, including exhibiLs and .side letters, to Piirelia.se Agreement No. 1951, dated October 10, 
1997 (filed as Exhibit 10.14(d) to Continental'.s Form lO-K for the year ended December 31, 1997, Commission file nuniber 
1-10323, and incorporated herein by reference) , : \ 

.Supplemental Agreement No. 5. including exhibits and side letters, to Purcha.se Agreement No. 1951, dated (October 10, ; 
1997 (tiled as Exhibit lO.I to Continental's Foim 10-Q for the gtiarter ended June 30, 1998, Cotnmission tile number-' 'I J 
1-10323, and iiicorportited herein by reference) 

Stippleinental Agreement No. 6, including exhibits and side letters, to Purchase Agreement No. 1951, dated July 30, 1998 
7(filed as Exhibit 10.1 to Continental's Form lO-fJ for the quarter ended September 30, 1998, Commission tile number 
,'1-K3323, and incorporated herein by reference) 

' Supplemental Agreement No. 7, including side loiters, to Purchase Agreement No. 1951. datcdNovcmbcf 12, 1998 (filed a.S : 
Exhibit 10.24(g) to Coiitincntal's Form lO-K for the year ended fJecemlicr 31, 2008, Cnmmi.ssion file'iuimber 1-10323, and; 
incorporated herein by reference) -

Supplemental Agrecnicnl No 8. including side lelieis, lo Purchase Agiccmciil No. 1951, dated December 7, 1998 (tiled as 
Exhibit 10 24(li) to Continental's Form 10-K for the year ended December 31, 2008, Commi.ssion file number 1-.10323, and 
incorporated herein b\' reference) 

Eellcr Agreement No 6-1 1 62-IJDC- 131 k 1 to Purchase .Agreement No. 1951, d;itcd March 26, 1998 (filed as Exhibit 10 1 to 
Contincntars Fomi lO-Q for the rjuaitcr ended March 31, 1998, Commission tile numhcr 1-10323, and incoriioratcd herein 
by reference) 

Supplemental AgreemenI No. 9, including side letters, lo Pui cha.se Agreement No 1951, dated Febriiai-y 18, 1999 (lilcd as 
Exhibit 10.4 to Continental's Form 10-Q for the tjuarlcr ended March 31, 1999, Commi.ssion file nuniber 1-10323, and 
incorpoiateJ herein by refeieiice) 

Supplemental Agreement No. 10, including .side leiteis, to Piircbase Agieenieiit No 1951, dated March 19, 1999 (filed as ' 
Exhibit 10 4(!I) to Continental's Foim 10-Q for (he ijiiarlcr ended March 31. 1999, Commission lite number 1-10323, and 
incorporated herein by reference) 

Supplemental .Agreement No. 11, ineluding side letters, to Purchase AgreemenI No. 1951, dated March 14, 1999 ((iletl tcs 
Exhibit 10.4(a) lo ContlnemaFs Form 10-Q for the quarter ended June 30. 1999, Conimisslon (lie number Irl0323. and 
incorporated hciein by reference) 

Supplemental Agreeinent No. 12, including side letters, to Piircbase Agreement No. 1951. dated .July 2, 1999 (filed as 
Exhibit 10.8 to Continental's Form 10-Q for the qnarler ended September 30, 1999. Commission (ile number 1-10323, and 
incorporated herein by reference) 

Supplemental Agreement No. 13 to Purcha.sc AgreemenI No. 1951, dated October 13, 1999 (filed as E.xhibit 10.25(n)to 
Continental's Form 10-K for the year ended December 31, 1999, Commission Die numher 1-10323, and incorporated herein 
by reference) 
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Supplemental Agreement No. 14 to Purcha.se .Agreeinent No. 1951, dated December 13, 1999 (filed as l;..\hibit I0.25(o)to 
Continental's Imrm lO-K for the year etided December 31, 1999, Commi.s.sitai lile ntimbcr 1-10323. and incorporated herein 
by reference) 

Supplemental Agreement No. 15, including .side letters, to Pttrchase Agiecment No. 1951, dated January 13, 2000 (filed as 
Exhibit 10.1 to Continental's Form lO-Q for the quarter ended March 31, 2000, Commis.sion tile ntiniber 1-10323. and 
incorporated herein by reference) 

Supplemental .Agreement No, 16, including side letters, to Purchase Agreement No. 1951, dated March 17, 2000 (filed as 
F,.xhihit 10 2 to Continental',s Form lO-Q for Ihe qtiarier entletl March 31, 2000, Commission tile number 1-10323, and 
incorporated herein by rctcrencc) 

Supplemental Agreement No 17, including side letters, to Pnichase Agreement No. 1951, dated May 16, 2000 (filed as 
Exhibit 10 2 to Continental s Form 10-Q for the quarter ended .lime 30, 2000, Commission file number 1-10323, and 
incorpoRiled herein by reference) 

Supplemental .Agreement No. ,18, including side letters, to Purchase Agreement No. 1951, dated Scplenibcr 11, 2000 (filed as 
Exhibit 10.6 to ContinentaFs Form lO-Q for the qnartei ended September 30, 2000, Conimi.ssion file number 1-10323, and 
incorporated herein by reference) 

Supplemental Agicement No. 19, including side letters, to Purchase Agicement No. 1951, dated October 31, 2000 (filed as 
Exliibil 10.20(1.) to Continental's Form lO-K for die year ended December 31, 2000, Conimi.ssion file number 1-10323, and 
incorporated herein by reference) 

Snpplenienial Agreeinent No. 20. including side lcltcr,s, to Purchase Agreement No 1951, dated December 21.2000 (filed as 
Bxhibil I0,20(u) to Coritinentars Foim 10-K for the year ended December 31, 2000, Comini.ssioti file number I-1IJ323, and 
ineorporalcd herein by reference) 

Supplemental Agreement No. 21, including side lettcr.s. to Purchase .Agreement No. 1951. dated March 30, 2001 (filed as 
F.xhiliit 10 1 lo Continental s Form lO-tJ for the quarter ended March 31, 2001, Conimi.ssion file number 1-10323, and 
incorporated herein by reference) 

Supplemental .Agreement No. 22, including side Icltcrs, lo Purchase .Agreement No. 1951, dated May 23, 2001 (filed as 
E-xhibil 10.3 to Continental's Form 10-Q for the quarter ended June 30, 2001. Coiiniiis.sioii tile inmibcr I-I0323, and 
incorporated herein by reference) 

Supplemeiital .Agreement No, 23, including side lellcrs, in Purchase Agi cement Nn 1951, dated June 29. 2001 (filed as 
Exhibit 10 4 lo ContinentaEs Form 10-Q for the quarter ended June 30, 2001, Commission file nnniber 1-10323, and,. 
incorporated herein by reference) . ~ 

Supplemental .Agreement No 24, including side letters, lo Purcha.se .Agreeinent No 1951, dated August 31, 2001 (filed as 
Exhibit 10,11 to Continental's Form 10-Q for the quarter ended Septenibci 30, 2001. Coinini.s.sion file niiiiiber 1-10323, and 
incorporated herein by reference) 

SnppleiTiental Agrccnieiit No 25, including side letters, lo Purchase Agiecment No. 1951, dated LVcember 31, 2001 (filed as 
E-xhihit l().22(z) to Contincntai's Form lO-K for the year ended December 31, 2001, Commission file number 1-10323, and 
incorpoialcd herein by reference) 
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Supplemental Agieement No, 26, including side letters, to I'uicli<i,se Agreement No, 1051, dated March 29, 2002 (filed as 
f-.xhibit 10.4 to Continental's Form lO-Q for the quarter ended March 31, 2002, Commission file number 1-10323, and 
ineorpurated herein by referenee) 

Supplemental .Agreement No, 27, including side letter.?, to I'urchase Agreement No. 19.51, dated November 6, 2002 (filed as 
N Lxhibit 10.4 to Contineiitars Foim lO-Q for the iiuarter ended Match 31, 2002, Commission tile number 1-10323, and 
Nneorporated herein by reference) 

.Supplemental Agreement No. 28, including side letters, to Purcha.se Agreement No. 1951, dated April 1. 2003 (filed as 
" Hxhibit 10.2 to Continenial's Form 10-0 for the tiuarter ended March 31, 2003, Commission (ile number 1-10323, and 

incorporated herein In reference) 

Supplemental Agreement No. 29, including .side letters, to Purchase Agreement No. 1951, dated August 19, 2003 (filed tts i ; . ' 
F.xhibit 10 2 to Continentafs Form 10-Q for the iitiarter ended September 30, 2003, Commission (ile number 1-10323, and' 
incorporated herein by reference) . " 

Supplemental Agrcemcnt-No.' 30 to Purchase Agi eement No. 1951, dated November 4, 2003 (liliid as Fxhibji 10.23(ae) ttiTX^ 
Continental's Form 10-K for the year cntlcd December 31, 2003, Commission file ntiiTiber 1-10323, and incorporated herein 

• by reference) 

.Supplemental .Agreement No. 31 to Purchase Agreement No 1951, dated August 2(1. 2004 I filed as F.xhibit 10,4 to 
Continental's Form 10-Q for the guarler ended September 30, 2004, Coinmi,ssion file number 1-10323, and incoiporated 
herein hy reference) 

Supplemental Agreement No, 32, including side letters, lo Purchase .Agreement No, 1951, dated December 29, 2004 (filed as 
• Fx'hibit 10 2l(ag) to Continental's Form H)-K for.the year ended Deccmher 31, 2004, Commission file number 1-10323, tmd 

incorporated herein hy reference) 

Supplemental Agreement No. 33, including side letters, to Purchase Agreement No, 1951, dtitcd Decemher 29.2004 | tiled as 
Lxhibit 10 21 (ah) to Continental',s Form lO-K for the year ended December 31, 2004. (i'ommi.ssion file tiiimber 1-10323, and 

incorporated heiein by relerenee) 

Supplemental .Agreeniehl No, 34 to Purchase Agreement No, 195 1, dated .Itine 22, 2005 (tiled as F.xhibit 10.3 to Continental's 
Form 10-Q for the iitiarter ended .lune 30, 2005, Commission file number 1-10323, and meorporaicd herein by reference) 

Supplemental Agreement No 35 to Purchase Agreeincnt No 1951, dated .tune 30, 2005 (filed as E.xhibtt 10 4 lo Coiitinental'.s 
Form 10-Q for the quarter ended June 30, 2005, Commission file number ,1-10323, and incorporated herein by reference) 

Supplemental .Agreement No. 36 to Purchase Agreement No 1951, dated .liily 28, 2005 (tiled as F.xhibit 10.1 to Continental's 
Form lO-fJ for the tinafier ended September 30. 2005, Commission file number 1-10323, and incorporated herein by 
reference) 

.Siipplcnicntal .Agreement No. 37 lo Purchii.se Agreement No. 1951. dated March 30, 2006 (filed as Exhibit 10.2 to 
('ontinemal's Form 10-Q for die quarter ended March 31, 2006. Commission file luimbci 1-10323, and incorporated heieiii 
by rercrcnce) 
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Sn|iplcinenlnl Agreement No 38 to PurchiKo .Agreement No 1051. dnted .Inne 6, 2t)06 (tiled as Ivxhibit 10 3 in ("ontinenlal's 
l-orm 10-(^ for the quarter ended June 30, 2006, Conimis.sion file mimber 1-10323. and nicorporated herein hy rcrcrcncc) 

Supplemental Agieemenl No, 30 to Purclia.se Agicement No. 1051, dated August 3. 2006 (tiled as Lxhihit 10.4 to 
Continental's Point lt)-Q for the quarter ended .September 30. 2006. Comnii,ssion Pile number l-ltJ323, and incorporated 
herein by reference) 

.Supplemental Agreement No. 40 to Purchase Agreement No. 1051, dated December 5, 20(J6 (filed as l-vxhibit 10.23(<ao) to 
Continental',s Form 10-K for the year ended December .31,2006. Comnii.s.sion tile number 1-10323, and incorporated herein 
by reference)': , • . . . 

Supplemental Agreement No. 41 to Purch.ase Agreement No 1951, dated June 1, 2007 (tiled as Pxhiblt 10,1 to Continental's 
Fonti 10-Q for the quarter ended June .30, 2007, Conimi.ssion tile number 1-10,323, and incorporated herein by reference). 

.Supplemental Agreement No, 42 to Purchase .Agreement No. 1051. dated June 12, 2007 (filed as Exhibit 10.2 to Continental's 
Form 10-Q for the (|uartcr ended June 30, 2007, Cnmniission file number 1-10323, and incorporated herein by reference) 

.Supplemental Agreement No. 43 to Purchase Agreement No. 1051, dated July 18, 2007 tfiled as Exhibit 10.1 to Continental'sj. 
Fonn 10-Q tor t/ie quarter ended .September 30, 2007, Commission tile niimbei I-I0323, and nicorporated herein by 
refcreiiee) 

Supplemental Agiecmcnt No. 44 lo Fiirclui.se Agrecincnl No 1951, dated Dceeinher 7, 2007 (filed as E.xhibil 10.21 (as) to 
Conlineiual's Form 10-K for the year ended Deeembei 31, 2007, Commission file niimher 1-10323, and incorporated heroin 
by reference) 

Supplemental .Agreement No. 45 to Purchase Agieemcnt No. 1951, dated Febriiai-y 20, 2008 (filed as Exhibit 10,2 to 
Continental's I'orm lO-Q for the quarter ended iMareh 31, 2008. Commission lllc luiinber 1-10323, and incorporated herein 
by reference) 

Supplemental Agreement No. 46 io Purchase Agreeiiicnt No. 1951, dated June 25, 2008 (tiled as Exhibil 10.5 to Continental's 
Form 10-(J for the quniler ended June 30, 2008. Commission lilc number 1-10323, and incorporated herein by reference) 

Supplcnicmal Agreement No. 47 to Purchase Agieemcnt No'. 1951, daied October .30, 2008 (tiled as Exhibil I0.21(av) to 
("lontiueiiiafs Form 10-K for ihe year ended December 31. 2008, Comiiiission file number 1-10323, and inctirporaled herein 
by reference) 

Supplemental .Agreement No. 48 to Purchase Agreement No 1951, dated January 29, 2009 (filed as F.xhihit 10 3 to 
(.ioiilinenuil's Form 10-IJ for the quarter ended June .30, 2t)09. Commission iilc number 1-10323, and incorporated herein by
re fcrcncc) 

Supplcniciilal .AgiecmciUNo, 49 to Purchase Agreement No 1951, dated May I, 2009 (tiled as Exhibit 10.4 to Continental's 
Form 10-Q foi the quarlei ended June 30, 2009, Comniissioii tile lunnhcr 1-10323, and iucoiporaled herein by reference) 
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Stipplcincntal ,Agicenicnt No 50 to Piiic.hasc Agreement No 1051, dated .Inly 23, 2000 Udtd as F\liiliit 10.2 to Continentnl's 
Lorin 10-Q for the qtitirter ended September 30, 2000, Uonnni.ssion t1le number 1-10323, and incorporated herein by 
rereienee) 

Supplemental Aereement No 51 to Purchase Agreement No. 195L dated Augirst 5, 2000 (filed as Exhibit 10 3 to 
Continental's I'orm 10-Q for the quarter ended September 30, 2000, Commission tile number 1-10323, and incorporaled 
herein by lefcrence) 

Supplemental Agreement No, 52 to Purchase Agreement No. 1951, dated August ,31, 2009 (filed as I-,xhibit 10 4 to 
Contirienlars I'orm 10-Q for the quarter ended September 30. 2009, Conimi.ssion tile number 1 -10323, and incorporated 
hetein by reference) 

Stippleiriental Agreement No. 53 to Ptirchase Agreement No. 1951, dated December 23. 2009 (tiled as Exhibit 10.22(bb) to 
Continental's I-orm 10-K for the year ended December 31, 2009, Commission file mimber 1-10323. and incorpofated herein 
by reference) . . , : 

Supplemental .Agreement No. 54'to Pureha,sc Agreement No, 1951, dated March 2, 2010 (liled as F,.xhibit 10,2 to 
Continental's Form 10-Q for the quarter ended March 31, 2010, Commission lile number 1-10323, and incorporated herein • 
by reference) ' 

Supplemental .-Agreement No, 55 to Purchase .Agreement No 1951, daled March 31, 2010 ((iled as Exhibil 10.3 to 
Continental's Form 10-Q for the quarter ended March 31, 2010, Commission lile number 1-10323, and incorporated herein 
by reference) 

Supplemental Agreement No. 56 to lAirchasc .Agreement No. 1951, dated August 12, 2010 i, filed as Exhibit 10.4 to 
Continental's Form lt)-Q for the quarter ended September 30, 2010. Commi.ssion File Number 1-10323, and incorporated 
herein by reference) 

Supplemental Agreement No. 57 toPiirchn.sc ..Agrcemciil No. 1951, dated Mareh 2, 2011 (lilcd as Exhibit 10,1 loUAL's 
Form 10-(.J lor the quarter ended March 31, 2011, Commission file number 1-6033, and incorporated herein by reference) 

Supplemental Agreement No, 58 to Purchase Agreement No. 1951, dated .lanuary 6. 2012 (filed as Exhibit 10.1 to UAL's 
Form 10-Q for the quarter enticd March 31,2012, Commi.ssion file riuinber 1 -6033, and iiicoipointed herein by reference) 

Supplemental .Agreement No. 59 to Purchase .Agreement No, 1951, dated July 12, 2012 (filed as Exhibit 10 5 to UAL's Form 
10-(2 for the (|uarter ended June 30, 2012, Commission file number I -6033, and incorporated herein by rcferciiec) 

Supplemental .Agreement No 60 to Purchase Agieemciit No 1951, dated Novemher 7, 2012 (tiled as Eixhibit 10.2 to U.AL's 
Form 10-Q for the quarter ended June 30. 2013, Commission file number 1-6033, and incorpointed herein by reference) 

Supplemental .Agreement No. 61 to Ptirthasc Agicement No. 1951, dated Septembci 11, 2013 (filed as Exhibit 10,1 for the 
quarter ended September 30, 2013, Commission lile number 1-6033, and incoipeiated licrein by lefcienec) 

Supplemental Agreement No 62 to Purchti.sc Agreement No 1951, dated January 14, 2015 (tiled as Exhibit 10.3 ftrr the 
quarter ended March 31, 2015, Commission file number 1-6033, and incorporated bcreiii by reference) 
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Su|iplenicn(<il AtiiecineiU No. 63 to I'liiehtise Agreement No. 1951, diiled NUiy 20, 2015 (filed as ENliibil 10.1 for the i|iiiiner 
ended June 30, 2015, Coniinission file number 1-10323, and ineorporatcd herein by reference) 

Supplemental Agreement No. 04 to Piircha.sc Agreement No. 1951, dated .lime 12, 2015 (filed as l-lxhibit 10.2 for the quarter 
ended .hine 30, 2015, Commis.sion file number 1-10323, and incorporated herein by reference) 

Aircraft General fcrms Agreement, dated October 10, 1997, by and among Continental and Boeing (filed a.s Exhibit 10,15 to 
Continental's f orm 10-K for the year ended December 31, 1997, Comnii.ssion Vile Number 1-1032,3, and incorporated herein 
by reference)-!'. ' ' . . 

Letter Agreement 6-1162-CIIL-048, dated Eebruary 8, 2002, by and among Continental and Hoeing (filed a.s Exhibit 10,44 to 
Continental',s Fonn-IO-K for the year ended December 31, 2001, Comnii.ssion file number 1-10323, and incorporated herein 
by reference)''-' . ... ' y , , 

Purchase Agieemcnt No 2484. including exhibit.s and side leltcr.s, dated December 29, 2004, by and among Continental and 
Hoeing (filed as Exhibit 10,27 to Contincntars roriri 10-K for the year ended December 31, 2004, Commission file ininibcr " 
1-10323, and incorporated herein by reference) . -

Supplemental Agreement No, 1 to Piiichase Agreement No 2484, dated June 30, 2005 (filed as Exhibit 10 5 td'Conlincntal's 
Form 10-Q for the quarter emled ,)une 30, 2005, Commission file number 1-10323, and incorporaied herein by reference) 

Supplemental .Agreement No, 2, including exhibils and side letters, to Purchase Agrecmeiii No, 2484, dated January 20, 2006 
(filed as Exhibit I0,27(b) to Continental's Form lO-K for the year ended December 31, 2005, Commission file nunilKr 
1-1032.3, and incorporated herein by reference) 

Supplemental Agreemcm No, 3 to Purchase .Agreement No 2484, dated May 3, 2006 (tiled as Exhibit 10,4 to Contincntars 
Form lO-Q for the quarter ended ,(iinc 30, 2006, Comnii.ssion file number 1-10323, and incorporaied herein by reference) 

iSnpplcmental .Agreement No, 4 to Purcha,se Agieemcnt No 2484, dated July 14, 2006 (filed as Exhibit 10,5 to Continental's 
l-oim lt)-Q foi the quarter ended .September 30, 2006, Commission file mimhet 1-10323, anri iiicorporatcd herein by 
reference) 

Supplemental Agreement No 5 to Puichase .Agreement No 2484, dated March 12, 2007 (filed as Exhibit It).I to 
(.lonlineiual's Form Itl-t!) for the quarter ended March 31, 2007, Cohinussion lile mimber 1-10323, and incorporated herein 
by reference) 

Supplemental Agreement No 6 to Purchase Agreemeni No 2484, dated t ictobcr 22, 2008 (filed as Exhibit 10 25(f) to ,,, , 
Contincntars Foim 10-K, I'm the year ended December 31, 2(XIR, (.Commission file luiniher 1-10,323, and iiieoiporated herein 
by reference) 

Supplemcmal .Agreement No, 7 to Purchase Agieemcnt No. 2484, dated November 7, 2012 (filed as Exhibit 10,179 to UAL's 
1-01 111 10-K for die year ended Deeeniher 31, 2012, C'otiiniissioii (ile minihei 1-6033, and incorporated herein by reference) 
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Siippleincnltil Agreement Ko. 8 to l*tiiclia.se Agreement No. 2484, dated June 17. 201.3 i liled its K.xliibit 10 4 to UAL's Lorni 
10-Q for the quarter ended June .30, 2013, Conimissioii lile number 1-6033. and incorporated herein by reference) 

Supplemental Agreement No. 9 to lAircha.se Agreement No. 2484, dated .lunc 6, 2014 (filed its fi.xhibit 10.4 to UAL's 1-orm 
lO-Q tor the quarter ended June 30, 2014, Commission file number 1-6033, and incorporated herein by reference) 

Supplemental Agreement No. 10 to Pnrcha.se Agreement No. 2484, dated January 14, 2015 (filed as Exhibit 10.4 to UAf .'s 
l-oim lO-(J for the quarter ended Ivlarch 31, 2015, Commission file number 1-6033, and incorporated herein by reference) 

Supplemental Agreement No. 11 to Purchase Agieemeiit No. 2484, dated April 30, 2015 filled as Exhibit 10.3 to UAL.'s 
Eortn 10-0 fur die quarter ended June 30, 2015; Conimi.s.sion lile number 1-10323, and incorpoialed herein by reference) 

, Amended and Restated Lciter Agreement No. 11, dated August 8, 2005, by and among Continental and (ieneral Electric 
Company (filed as Exhibit 10 3 to Continental's f'orm 10-Q for the quarter ended .September 30, 2005, Commcs.sion lile 
number 1-I0i323, and incorporated herein by relercnce) 

AgrcetnetU, dated May 7, 2003, by and among Continental and the United States of,America, acting through the • ; ; ' 
iTran.sportation Security Adminislrtition (filed as Exinbit 10.1 to Continenlar.s Porm 10-Q foi the qiiaiter ended June'30,^2003, 
Commission fife number 1-10323, and incorporated herein by referenee) 

Purchase Agreement No. PA-03784, dated .luly 12, 2012, between 'I'hc [Joeing Company and United Air l.ines. Inc. (filed as 
Exhibit 10,1 to UAL's Form 10-Q for the quarter ended September 30, 2012. Commi.s,sion file number I -6i.i33. and 
incorpoiatcd heieiii by retcrcncc) 

Siipplcificnial AgyeeiTicnl No. 01 to Purchase AgreeiiienI No. PA-03784, iliited Septcinber 27, 2012 (filed as Exhibit 10.1 lo 
UAl.'s Form 10-Q tor the quarter ended September 30. 2012. Commission file luimhcr 1-6033, and mcoiporated herein by 
reference) 

Supplemental Agreement No. 02 to Pnrcha.se Agreement Number PA-03784, dated March I, 2013 (filed as lixhihit 10 3 to 
UAL's Form 10-Q for the quarter ended June 30, 2013, Commi.ssioii file number I -6033. and incorporated herein by 
reference) 

Supplemental Agreement No 03 to Purchase Agieemcnt Nunibei PA-0.3784. dated June 27, 2013 (filed as Exhibit 10.7 to 
f .'Al..'s Form 10-Q for the quarter ended June .10. 2013, Conimi.s.sion file number 1-6033, and incorporated lierein by 
reference) 

Snpplememnl .Agreement No. 04 to Purchase Agreement Niiiiibor PA-03784, dated Scptcmf-icr 11, 2013 (liled as Exinbit 10.2 
to UAl.'s Foim 10-Q for the quailcr ended September 30, 2013. Commission file luimher 1-6033, and incorporated herein by 
reference) 

Supplemental Agreement No. 05 to Purclni.se Agrcciiicin Number PA-03784, dated March 3, 2014 (filed as Exhibit 10.2 to 
UAl.'s Form 10-Q For tlic quarter ended June 30, 2014, Connnis.sion lile luinibci 1-603.3 and incorporated herein by 

'reference) 
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Siipplcinental Agieenient No. 06 to I'lireliase Agieemerii Number I'A-03784, dated .lune 6, 2014 (liied as r'Aiiibil 10.3 lo 
UAl.'s Form 10-Q For the quarter ended ,Iune 30, 2014, L'omnii,ssioti tile number 1-603,3, and incorporated herein by 
reference) 

Supplemental Agreement No, 07 to Purchase Agreement Number PA-0378 t, dated May 26, 2015 (tiled as Exhibit 10.6 to 
UAL'.s Foiiii lO-Q for the quarter ended June 30, 2015, Commission tile number 1-10323 and incorporated herein by 
reference) 

Supplemental Agreement No, 08 to Purchase .Agreement Number P.A-0378-1, dated June 12, 2015 (filed as F.xhibit 10.7 to : 
1 IAi./s Form 10-Q for the quarter etidcd June 30, 2015, Commission file number I -10323 and incorporated herein by. 
reference) 

Supplemental Agreement No. 9 to Purchase Agreement No. 03784, dated January 20, 2016, bchvcen The Boeing Company 
and United Airlines, Inc. (filed as Exhibit 10 2 to UAl.'s Form 10-Q for the quarter ended March 31, 2016, Commission file 
number 1-6033, and incorporated herein by reference) 

Supplemental .Agreement No. 10 to Purchase Agreement No. 03784, dated.Fcbniary 8. 20lt), between The Boeing Company 
and United Airlines, Inc. (filed as Exhibit 10.4 lo UAL's Form 10-Q for the quarier ended March 31, 2016, (fommissioii llle 
number 1-6033, and incorporated herein by leference) 

Supplemental .Agreement No. 11 to Purchase Agreement Number No 03784, dated March 7, 2016, between The Boeing 
Company and United Airlines, Ine, (filed as Exhihit 10,6 to UAL's Form 10-Q for die quarter ended March 31, 2016, 
Commission file niimher 1-6033, and incorporated herein by reference) 

Supplemental .Agreement No 12 to Purchase Agreement No. 03784, dated June 24, 2016, between The Boeing Company and 
United Airlinc.s, Inc. (filed as Exhihit 10,7 to UAL's Form 10-Q for the quarter ended June 30, 2016, Commission file number 
1-60,33, and incorpnrutcd herein by reference) 

Supplemental Agreement No. 13 In Purchase Agreement No, 03784, dated Uceembcr 27, 2016, between The Boeing 
Company and United Airlines, liic 

Purchase Agreement No, PA-03776, dated July 12, 2012, between the Boeing Company and I.Jniled Continental llolding.s. 
Inc. (filed as Exhibit 10 3 to UAl's Form 10-Q (or the quarter ended September 30, 2012, Commission file number 1-6033, 
and iiieorpoialcd herein by reference) 

Supplemental Agreement No, 01 to Purcha,se .Agreement No, 03776, dated June 17, 2013 (filed as Exhibit 10,5 to UAL 's 
Form 10-Q for the quarier ended June 30, 2013, Commission file niiinbcr 1-6033, and incorporated herein by reference) 

Purehasc Agreement Assigiinient to Puichase .Agreement No, 03776, dated October 23, 2013, between United Continental; • 
Floldings, Ine and United'Airlines, Inc (filed as Exhibit 10,3 to UAL's Form 10-Q for the quarter ended September 30, 2013, 
Commission file number 1-6033, and incoipoiatcd herein by reference) 

Supplemental Agreement No. 02 to Purchase Agreement No 03776, dated Janu.iry 14, 2015 l filed as Exhibit 10.5 to.UAL's 
Form 10-Q for the quarter ended Match 31. 2015, Commission tile number 1-6033, and meorporatcd herein by reference) 

Supplemental Agrcemciit No, 03 to Purchase Agreement No, 03776, dated May 26, 2015 (filed as Lxlilbii 10 4 lo UAL's 
Form 10-Q for the quarter ended ,hine 30, 2015, Commission file number 1-10323, and incorporated herein by reference) 
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Supplemental Agieernciil No. 04 to I'lirclia.se Agreement No. Ii.}776, dated Jvitie 12, 2013 (tiled as E.xhibil 10 5 to UAl. "s 
rorni 10-t) for the quarter ended June 30, 2015, Connnission file nunilier 1-10323, and incorporated licrein by reference) 

Supplemental Agreement No. .5 to I'urcliase Agreement No. 03776, dated January 20, 2016. between The Boeing Company 
and United Airlines, Inc (llled tcs E,Nhibit 10 1 to UAL's Form Itf-tO for the quarter ended March 31, 2016. ConimisMon file 
nttniber 1-6033. and ineoiporated herein by reference) ; 

Supplemental .Agreement No. 6 to Purchase Agreement No. 03776, dated Februaiy 8, 2016, between The Boeing Company 
and United Airlines, Inc. (filed res Exhibit 10.3 to UAl-'s Form 10-Q for the quarter ended March 31. 2016, Commis.sion file 
number 1-6033, and Incorporated herein by reference) • - -' • " ' • ••• - • 
Supplemental Agreement No. 7 to Purchase Agreement No 03776. dated December 27, 2016, between The Boeing Company 
and United Airlines, Inc. 

Letter Agreement No 6-1162-KK1-080, dated July 12, 2012, among Boeing, United Continental Holdings, Inc., United Air 
l .ines, Inc., and Continental Airline.s, Inc. (liled as E.xhibit 10.4 to UAL'.s Form lO-Q for the quarter ended September 30, 
2012, Commission file number 1-6033, and incorporated herein by reference) 

Purchase Agreement No. 3860, dated September 27, 2012, between Boeing and United Air Lines. Inc. (filed as Exhibit 10.6 
to UAL's Foim lO-O foi the quarter ended Septehiher 30, 2012, Commrssion file number 1-6033, and incorporated herein by 
reference) 

Supplemental .Agreement No. 1 to Purchase Agreement No. 3860, dated June 17, 2013 (hied as Exhibit 10.6 to UAL's Form 
IO-<3 for the quarter ended June 30, 2(113. Comnii.ssion tile number 1:6033, and incorporated herein by reference) 

Supplemental Agreement No. 2 to Pgrchase .Agreeinciit No 3860, dated December 16, 2013 (llled as F.xhibit 10.1 to UAT.'.s 
Form lO-Q for the quarter ended June 30, 2014, Commis.sion file number 1-6033, and incorporiiled by reference) 

Supplemental Agreement No. 3 to Purchase Agreement No. 3860. dated as of July 22, 2014 (tiled as Exlubit 10 3 to UAL's 
Form 10-Q for the quarter ended September 30. 2014, Commi.s.sion file number 1-6033, and incorporated by t cfeterice) 

Supplemental Agreement No. 4 to Purchase .Agreement No 3860. dated as of January 14, 2015 (filed as Exhibit 10.6 to 
UAL's Form 10-Q for the quarter ended March 31, 2015, Commi.ssiori file number 1-6033, and incorporated by rclercncc) 

Supplemental Agreement No. 5 to Purcha.se .Agreement No. 3860. dated as of April 30. 2015 (filed a,s Exhibit 10 8 to UAL's 
f'oini 10-C^ for the quarter ended June 30. 2015, Commission file number 1-10323, and incorporated by reference) 

Supplemental .Agreenient No. 6 to Purchase .Agreement No 3860, dated as of December 31, 2015 (filed as Exhibit 10 178 lo 
UAL's Form 10-K for the year ended December 31, 2015, (Jommission file number 1-6033, and incoiporaled by icfcicncc) 

Supplemental Agreement No. 7 to Purchase Agreement No. 3860. dated March 7, 2016, between The Boeing Company and 
United Airlines, Inc. (filed a.s F-ixhilut 10 5 to UAL'.s Form 10-Q for the quarter ended Mai eh 3 i, 2016, Commission file 
niimbei 1-6033, and incorporated hciciii by rel'eienee) 
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Letter Agreement tn Purchase Agreement Nn. 3860, dated May .5, 2016, between The Boeing (Company and United 
Aniines, fnc, (liled a,s Lxliibit 10,.5 tn UAL's Lorm 10-Q tor the quarter ended June 30, 2016, Commi.s.sion tile number 
1-6033, and incorporated herein by rcl'crenec) 

Letter Agreement No, t,JAI ,-l A-1604287 tn Lnrebase Agreement Nos. 3776. 3784 and 386)0, dated December 27, 2016, 
between Tlie Boeing Uompany and United Aiilincs, Inc. 

Credit and Guaranty Agreement, dated a.s of March 27, 2013, among Continental Airline,s, Inc and United Air I .ines, Inc, 
a.s co-borrowers, United Continental Ilolding.s, Inc , as parent ;ind a guarantor, the subsidiaries of United Continental 
Holdings, Inc. other than the co-borrowers party thereto from time to time, a,s guarantors, the lender.s parly thereto from • 
time to time, and JPMorgan Cba.se Bank, N.A,, as administrative agent (tiled as Lxhibit 10,1 to UAI/s Foim 8-K liled 
March 28,-2013, Commi.s.sion lile numl.ser 1 -6033, and incorporated herein by reference) 

First Amendment to Credit and Guaranty Agreement, dated a.s of March 27, 2014 (filed as Lxhibit 10,1 to UAL's Foini 
IO-(() for the quarter ended March 31, 2014, Commission file number 1-6033. and incorporated herein hy reference) 

Second Amendment to Credit and Guaranty .Agreement, dated a,s of July 2.5, 2014 (filed as ILxhibit 10 1 to UAL's Form 
8-K filed September 19, 2014, Commi.ssion file number 1-6033, and incorporated herein by reference) 

1 bird Amendment to Credit and Guaranty Agreement, dated as of September 1,5, 2014 (filed as Lxhibit 10 2 to UAL's 
Form 8-K filed Scplemher 19, 2014, Commission file number 1-6033, and incorporated herein hy reference) 

Fourth Amendment to Credit and Guaranty Agreement, dated tis of May 24. 2016 (filed as Lxhibit 10 4 to UAL's Form 
. 10-(J for the quarter ended June 30, 2016, Comnu,ssiou file number 1-6033, and incorporated herein by reference) 

Computiition of Ratios 

United Continental Itoldings, Inc and Subsidiary Companies Computation ofUatio of Larriings to Fixed Charges 

United Airlines, Inc. and Sub.sidiary Companie.s Compiit.ation ol Ratio of Larnings to Fixed Charges 

List (if Siilxsicliarlcs 

l.ist of United Continental 1 loldiiigs, Inc. and United Airlines, Inc, Subsidiaries 

( onscnt.s of Kxpcrts and C'(iuii.scl 

Consent of Indcpentlcnt Registered 1'ublic Accounting Firm (Firnsl & Young LLP) for United Continental Holdings, Inc. 

Con,sent of Independent Registered Public Accounting Firm (Ernst & Young LLP) for United Airline.s, Inc. 

Rule 13ii-l4(a)/t5d-l4(a) Ccilificallim.s 

Certification oftlic Priiicipiil Executive Officer of United Continental Holdings, Inc pursuant to 15 U.S.C 78m(a) oi 
78o(d) ( .Section 302 of the Sarbancs-Oxley .Act of 2002) 
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Cci lilication of the I'nncipnl l inancial Officer of United Continental Holdings, Inc pui.siiant to 1.^ U S C 7Sni(aj or 78o(d) 
(Section 302 of the Sarbanes-0,\ley Act of 2002) 

Certification of the Principal executive Olliccr of United Airlines. Inc. pursuant to 15 U.S.C 78rn(a) or 78o(d) (Section 302 
of the .Siii hanes-Oxley Act of2002) 

Certification of the Piincipal Financial Officer of United Airlines, Inc. pursuant to Ui U.S. (7 78ni(a) or 78o(d) (Section 302 
ofthe Sarbanes-Oxley Act of 2002) 

Section 1350 Certifications 

Cerfifkation ofthe Chief E.xccutive Officer and Chief Financial Officer of United Continental Holdings, Inc. pursuant to. 18 
U.S C. 1350 (Section 00(5 ofthe Sarbane.s-Oxley Act of 2002) 

' Ceitification ofthe Chief Executive Offieer and Chief Fimrncial Officer of United Airlines, Inc pursuant to 18 U S.C. 1350 
; (Section 906 of the Sarbanc.s-Oxley .Act of 2002) i . 

Interactive Data Flic . 

UAl,. The following materials from each of United Continental Holdings. Inc's and United Airlines. Inc "s Annual Reports on 
United Form 10-K for the year ended Uecemhei 31. 2016, formatted in XORL (Extensible Business Reporting t.anguape): (i) the 

Statements of Consolidated Operations, (li) the StatcmeiiLs of Consolidated Comprehensive Income (l.o.ss), (in) the 
Consolidated Balance Sheets, (iv) the Statements of Consolidated Cash Flows, (v) the Statements of Consolidated 
Stockholders' Equity (Deficit) and (vi) the Combined Notes to Consolidated Financial Statements. 

Prcvtooxly nlci") 
Iiuhcales m.infliicmsiu coiifr.fcl or oompcnsa(o!>' plan or nrrar^gttreot Pursufrnl to Item 601(b)iI0), L'nrlcd and Cnntinciual nic pciniiticd to on*it ccfiain coir.pcnsntioii-relaled exhibits /Vom this rcpf^rt 
and thcretoi'o only UAl. is itlctuiCied AS the icsiisti iint foi puiposc5 of those items 
Cunl'ulcnuiji poilion of tins exhibit Inu bee i mnitlcd nnd filed scpiiialely with the Sl-.C imrsuam to a iftqucsi foi cf»nfsdcntial iicatnicnt 
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Exhibit 10.2 

UNITED CONTINENTAL HOLDINGS, INC. 
PROFIT SHARING PLAN 

(Amended and Restated EfTcctive January 1, 2016, 
Except As Othcnvise Provided Herein) 

I. Ceneral 

A. Purpose. United CoiUineiitiil Holdings, Inc (the "Company") sponsors this United Continental Holding.s, Inc Profit .Sharing Plan (the "Plan") for the benefit 
orceitairi employees ofUnited .Mi lines. Inc., Continental Airlines. Inc., and other participating Affiliates. 

B. Colleclive Bcirs;iiining. As it lelatc.s to Qualified nmployeesnvho are in the chess or craft of eniployee.s covered by a collective bargaining agicement with the 
Grnployci pui.suanl to which the Employer has agreed to provide such Qualified Hlnployees with participation in a profit sharing bonus plan, this Plan is 
maintained pursuant to such agreement. i . ' -" •• • ( ' ' ' ' • 

C. ('ash Bonus Plan. The Plan is a cash bonus plan and is not inlcndeil to be (ami will not be coirsli iied ot adnilnistcrcd u.s) an employee benefit plan w ithin the 
meaning of lU-tlSA. The Plan is intended to be a discretionary cash bonu.s plan and paymcnis under the Plan will not constitute a part of an employee's 
legtilar itilc of pay tor any ptiiposc; provided, however, all Atvards will be paid to Qualified (iinployecs m aeeortlanec with the terms ot the Plan and the 
applie.iblc collective bargaining agreements, nxccpt to the extent specifically provided under a particular pension, in.surance, profit .sharing, retirement, 
wclfaie or other employee benefit plan or arrangement maintained or contributed to by the Company or an Affiliate, the payments lo an employee under the 
Plan will not be treated as "salary," "wages," or "cash compensation" to the employee for the purpose of comptiiing benefits to which the employee may be 
etuitled under any such phin ot arrangement. 

D Plfeciivc. Daw . 'fhe Plan commcneed on .lanuaiy 1, 2006 as the UAl. CTirporation Succe.ss bharing Program - Profit .Sharing Plan, w.-is pteviously amended 
and restated effective January 1, 2011, atid again effective Jatitiary 1, 201'l, and is hereby ametided and restated cTfecttve January 1. 2016, to incorporate the 
requirements of certain collective bargaining agreemciiLs. 'This amendment and restatement is effective for the 2016 Plan Year and future Plan Years, except 
as otherwise stitted herein, and does not apply lo 201.5 Plan Year profit .sharing ptiymciiLs made in 2016. 

n Term The provisions of the Plan shall continue indefinitely subiect to teimination by the Company, ot. as it relate.s to any Qualified Rmployecs who arc in 
tlie cliuss oi eiall of employees covcicd by a collective bargaining agreement with the Employer pursuant to which the Employer has agreed to provide such 
Qualified Employees with paiticipatioii in a profit slutting bonics plati, subject to tettninalion ptiistiant to the tettns ofstich collecttvc baigaining agrecmetit, 
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r. Di'.finitions. Unlesi othcnvisc specifiotl, the capitalized tcrnia iiriiloi the flan have the ineanitigs clven helow: 

Affiliate . "Afliliate" means any entity, corparntc or ulhcrwise, in which the Conipany. directly or indirectly, owns or controls a grctUer than S()% 
interest. 

Award "Awtird" nietins the dollar value of the award payable to n Qualified Employee for an .Award Year as determined uiitlcr the flan 

Award Year . "Awtird Year" means the flan Year for which a profit shaiing Awtird, if any, is detcimined under the fitin 

ii'ase PcrcemaftP A. ' Itasc fereentage A" means the percentage determined in accordance with .Section III D 1. 

IJase Percentage H. "liasc fereentage U" means the percentage determined in accordance with Section III H.2, 

/foon/. "idoard" means the Board of Directors of the Company 

Code. "Code" means the liitcrnai Revenue Code of 1986, as amended (meltidtng, when the context requires, all rcgulation.s, interpretations and rulings 
i,s,sucd thcrcuiuler). , . ' L : ' • 

Coiiiiiiiilee. "Committee" means the Compensation (.'ornmittee of the Board or such other committee appointed hy the Fdotird to exercise the powers 
and perform the duties assigned to the Conipcnsatidn Committee under this flan. 

rn/H/ronv. "Company" means United Continental Holdings, Inc 

"Disahility" means the Qualified Employee has been dctcrniined to be disabled under the Employei's long-term disability plan in whicli 
such Qualified Employee paiticipates, undei the union-sponsored long-term distibility plan in which such Qualified Employee participates, or by the 
Company pur.suant to Plan Rules. 

Domestic. Employee. "Domestic fimployec" means any regular full-time or rcgultir part-time U.S. employee of tin Employer, and also includes (I) any 
internationally based flight attendant covered by the collective bargaining agreement between United Air Lines, Inc and the Association of Idight 
Attendant.s, (2) any employee ofContincntafMicionesia, Inc oh the U.S. payroll, and iJ) any employee designated hy the Employer .is an expatriate 

Employer. "E.mployer" means United Airlines, Inc , Continental Airlines, Inc., Continental Micioncsia, Inc , Mileage fliis. Inc., and any other Affiliate 
which is designated b> the Company from time to time as participating in the flan. 

ERISA. "KRIS.A" means the Employee Retirement Income Security Act of lOTd, as from time to time ttincnded, including any related regulations. 
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I'lirlmigli. ' I'urUuigh" mciHis a Qualillcil Rinploycc's icrminalion oremployiiicni with Ihc Kniploycr iii connection with winch such Qnaliried 
Innploycc has rccmployniciil rights, or, in the case ol'a Qualilkd Hrnploycc who is in a class or cinfl of employees covered by a collective btii gaining 
agrecirieiit with the Hmploycr ptirsiiaiit to which the Gmploycr has agreed to provide such Qualified Iniiployees wilh pailicipation in a profit sharing bonus 
plan, such other employment action as may be dellned ;is a "ftiilough" in the applictible collective baigaintitg agreement. 

Intenumonal Employee. "Inlerntilional Riuployee" means any regular full-lime or regular |iart-time employee of an l-.mployer whose regular work is in 
a location out.side of the United iilatcs, hut docs not include (I) any intei nationally based flight attendant covered by the collective bargaining agieemcnt 
between United Air Lines, Inc. and AI-'.A, (2) any employee of Continental Micronesia, Inc on the U.S. payroll, or (.1) any employee designated by the 
Company as an eNpatrialc. In addition, any full-time or rcguhir part-time employee who is not classified by an Employer as a "U.S employee" shall be 
considered an International Employee. ' 

A-kimtgemeni md Admiiimtmtn'e Employee Group. "Miinagement and Administrative Employee Group" means those TDomcstic Fmployecs of the 
Employer (i) wlio arc classified by the Employer as management and administrative employees (on other than a temporary reclassification ba.sis), (li) whose 
employment is for an iiulefinite period, and (iii) who are employed in an Employer esttiblislied job classification not coveied by a collective bargaining 
agreement In addition, the term "Management and Administrative Employee Group includes any class or craft of t i.S. employees who arc not covered by a 
eoMecfivc bargaining agreement between an Employer and a union and who are not classified by tiie Employer as management and administrative employees 
but who nevertheless generally receive the same benefits as the Management and Administrative Employee Group. 

Officer. "Ofncer" means (i) an "officer" of the Company as such term is defined in Kule 16a-1(0 under the Securities Exchange .Act of 1914, as 
amended ("Rule I6a-I(f)' ). or (li) a designated senior officer of the subsidiaries of the Company, including any oHlcer of United Air f ines, Inc. or 
Continental Airline,s. Inc. who is an "officer" of the Company under Rule I6;i-I(0 or who reports directly to the Chairman or the CEO 

['orlictpoling Employee Group. Each employee group set forth in Appendix B is a Participating Employee Group. Expte.s.sl\ excluded from the 
definition arc (i) any class or craft of employees represented by a union but not covered by an agreement between an Employer and such union expressly 
providing for coverage under a Company-spon.soied (or Employer-sponsored) profit sharing plan, and (ii) liitcinational Employees. In the event of any 
conflict between Appendix B and a collective bargainiiig agreehicnt, the eollective bargaining agreement shall govern. 

Plan. "Plan" means the United Coniincmal Holdings. Inc Profit .Sharing Plan as set forth herein. I'he Plan is an aineiidmenl and restatement of the 
UAL Corpoiatioii Success Shaiing Piogiani - Profit Sliariiig Plan. 
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Phn Rules. "Plan Rules" means rules, procedures, policies or practiees established by the Company (ni the Committee) with respect to the 
iidmiinstratioii ofthe Plan, which need not be reflected m a wiiticn instrument and may be changed at any time without notice, 

Phn Year. "Plan Year" means the 12-month period that corresponds to the Cnimpany's fiscal year. 

Pie-Ta\ Mat gill. "Pre-Ta\ Margin" means Pre-Tax Profit divided by Total Revenue as determined under U..S generally accepted accounting 
principles, 

Pre-Tax Profit. "Pre-Tax Profit" means the Company's consolidated net income as determined under U.S. generally accepted accounting principles, 
but excluding as determined by the Committee: (i) consolidated federal, .state and local ineomo tax expense (or credit), (ii) unusual, special, or non-reeurring 
charges, (iii) charges with respeei to the grant, exercise or vesting of equity, securities or options granted to employees of the Company or any Affiliate, and 
(iv) expense associated with the profit sharing contribution.s ' 

Qualified Employee. "Qualified Employee" means a Domestic Employee of an Employer who, in accordance with the Employer's personnel policies, 
has completed a year of service as of December 31 of the Award Year and satisfies the eligibility reqtiircmenis of .Section II A. 

Retirement. "Retirement" means the Ejnployee has retired in accordance with the Employer's employment policies and regulations, including under an 
"early out" program m which the Company specifies (or otheiwise determines in its sole discretion) that the Employee is to be considered reined f'oi 
purpo.ses of this Plan r , 

Total Revenue. "Total Revenue" means the Compaiiy's consolidated total revenue as tlcterniined under U.S. generally accepted accounting principles, 
but excluding, as determined by the Committee, any unirsual, special or non-rccurring reveniie item 

lYages. "Wages" has the incaniiig provided in .Section III.C, 

11. Piirticioiition. 

A Eligibility. A Qualified Employee who is einployetl for any portion ofan Award Yetir is eligible to reteive payment of an /\ward for ,sueh .Award Year, 
unless (I) prior to the ernl of the Awtinl Year he or she voluntarily terminates employment or (2) prior to the payment date he or she is terminated "for cause" 
as determined by the Company Termination ofemployment due to other reasons, such as involuntary termination (not "for cause''), voluntary termination 
afiet the eiul ofthe Award Year, death, Disability, Retirement, or Turloiigh do not disqualify tt Qtitililied Employee from receiving payment ofan Award for 
an Award Year, 

B Employee. Cla.ssficatioii.i. The elassificalion by an F.mployer ofan individual as an 
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tiiiployee of an Employer within the moaning ol'ihc Plan, or as a person who is not an employee ol'an I'.mploycr or as being vvithin a particular employee 
cla.ssil'icHtion will be conelusivc lor all purposes of this I'lan. Por purposes of this Plan, a temporaiy reclassification or special assignment will he disreganleij 
for purposes of determining a t',Jualified Employee's classitlcation No reclassification of an individual as an employee of an F.niployer, whether by judicial 
01 administrative action or otheivvise, will he clfective to i|ualify the individual ns a thualilied Emjiloyee under this Plan except as the Company agiees, and 
no reclassification will be given retroactive effect, e.xccpt as the Company agrees. 

111. Profit Sharing Awards. 

A Anniuil Threshold. Alicr flic end of each Award Year, if the Company's Prc-'fax Profit for that year exceeds ten million dollars f$ 10,000,000), Awards will 
be detennincd in accordance with Section III.B. If this threshold is not met, no Awards will be payable under tbe Plan for die Award Year. 

-Di be/tr/Hii/Ki/iono/.'liiwffc. Awards will be determined as follows:; . -

1. Determmalion of Base Percenlaiie A : Base'Pcrceiitago A is equal to one percent (1%) of Prc-Tax Profit up to and including a Pie-Tax Margin of 
6 9%, divided by the total Wages ofall Qualified Employees olThe Cmploycis for the Award Year Notwithstanding the foregoing, for the group of 
Qualified Icmployccs covered by the collective bargaining agreement between the Company and the Association of Flight Attendants-CWA, Base 
Percentage A is equal to one peicenl (1%) of Prc- Tax Profit up to and including Pre-Tax Profit foi the previous Plan Year 

2. Detei minnlion of Rase Pcrcentaire B : Base Percentage B is equal to one percent (1%) ofPie-Tax Profit m excess of a Pre-Tax Margin of 6.0°-n, 
• divided by the total Wages ofall Qualified Employees of the Employcis foi the Award Year. Notwithstanding the foregoing, for the group of 

(Qualified Employees covered by the collective bargaining agreement between the Comjiany and the As,$ociiitioii of Plight Allciulants - CWA, 13a.se 
Percentage A is equal to one jiorcent (1%) ofPre-Tax Profit m excess of Pre-Tax Profit for the previous Plan Year 

.3, Calculation . Each (Qualified T.mploycc eligible under Section II shall be entitled to an Award equal to the following: 

a. I be Qualified l.-mployce's Wages x Base Percentage A x the f-actoi for Ba,se Percentage A set forth in Apjiendix R ajiplicable to such 
Qualified Employee's Pailicipating pjiiployee Croup; 

Plus 
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b. The Qualilicd l-mployee's Wages x Base Percentage B x the l-actor for Rase Percentage B set forth in Appendix B appllcahle to such 
(Qualified Employee s Participating Employee Group 

C. !rfif;L's. Wages for a Plan Yeai will be dcterinineil as lollotvs, 

I Comncnsation Tncliiilci! "Wages" will only include compensation paid (or payable) during a Plan Year to a Oualified Employee for the period he or 
she is a Qualilied Employee and shall include the items listed in Paragraph A-l of Appendix A Wages will include compensation not paid as a result 
of an earnings reduction election made hy the OHf'if'cd Employee under a Code Sec. 125 cafeteria plan or under any qualified cash or deferred 
anangcmcm under Code Sec. 401 (k), 

2. Exclusions . "Wages" will ml inclmie the items of compensation or other payments listed in Paragraph A-2 of Appendix A, 

3 Reeinulovinchl In the event a Qualified Employee terminates empjoyment and is reemployed by an Employer, such employee's Wages will include 
amounts paid during the applicable Plan Year, both prior to the termination and following such leemployment, 

4 Chnnee of Position In the event that a Qualified Employee transfers from tme Employee Group to another Employee Group during the calendar year, 
the (ijualificd Employee's Wages while a member of each Employee Group shall be distinguished and applied to the iippropriatc formula under 
Section III.B. . , " ' 

5." nct'eriiiiniilion of Waccs . Subject to the provisions of Appendix A, the Company's Executive Vice President -1 luman Resources and Labor Relations 
will dctciininc, in his or her discretion (stibjecl to a contrary requirement under any ajijilicable collective bargaining agreement determination tinder 
any applicable collective bargaining agreement, grievance procedure in the case of an employee who is in the class or crafl of employees covered by a 
collective bargaining agreement), whether an item of compensation is included or excluded fiom the definition of "Wages. " 

D 7'ime qfPaymem . Award payments will be made following determination of the Company's Pre-Tax Profit (or the fiscal year, but not later than March 15 or 
as soon as administratively practicable thereafter Notwithstanding the foregoing, the Committee may, in its rea-sonable discretion, vary the time for making 
the payments provitlcd herein, provided such modification does not cause the paynictits to become subject to the tax under Section 40')A olTlie Code. 
Nothing herein shall be consliucd to grant to any Qualified Employee who is entitled to payment of an Award or to any person claiming under or through 
such Qualified Employee the right to elect a modification of the lime for receiving payments hereunder 
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li /'uymcnl Meilioik. Uaeh Qiialilkd liniployco ciilitlcJ lo an Award will receive payniciit of the Award in tasli, subject to such employee's right, if any, to 
elect to defer leceipt of a portion of sncli cicsh payment as may be peiinitted undci any Bmployer-sponsoied 40l(k) plan in which the Qualilied 1-niployee is 
eligible to participate Payment is subject to any ttpplicable rvithholding taxe.s and other amounts the Company reasonably determines it is obligated to 
withhold or deduct puisuant to federal, stale or local laws Notwithstanding the foregoing: 

1 The Committee shall have the right, in it.s rcti.sonabic discretion, to vary the form of payment of Ait ards payable to Ofliccrs by payment in shares of 
the Company's common stock. In the event the Company reasonably anticipates that the Company's deduction with respect to a payment otherwise 
would be limited or eliminated by application of Section 162(m) of the Code, the Committee may enter into an agreement with an Officer to provide 
payment of an .Award on a deferred basis through a bookkeeping account, the value ofwhieh may be detennined by reference lo the Company's 
common stock, provided such written deferred payment arrangement complies with the rcqiiircnients of Section 409A oi'lhe Code, including the 
requirement that the payment be made either at the earliest date at which the Company rca.sonably anticipates the payment of the amount will not be 
limited or eliminated by application of Section I62(m) of the Code or the calendar year in which the oflicer separates from .sctviee with the Company 
and all afliliatcs. . , . .. 

2. Payment of .Awards for any employee group shall be made as a profit sharing contribution to the applicable Employer-sponsored 401 (k) plan if 
required under the terms of the applicable collective bargaining agreement or, in the case of the Management and .Administrative fiinployee Cnoup, if 
so determined by the Company =; C ' v'r-'.i.' i 

TV. Plan Adniinisfiation. 

.A. I'Inn Admwisiration . The Company or its delegate has the authority and responsibility to manage and control the general iidnnnistration of Ibe Plan, except 
as to matters exprc.ssly reserved in the Plan to the Committee Ueterminations, decisions and actions of the Company or, if applicable, the Committee, in 
cotniccltbn with theconstruction, interprcttilion, administrtUion, or application of the Plttn will be final, conclusive, and binding upon any person, including 
any employee of any Employer, any Oualified Employee and any person claiming under or ibrougb the Oualilied (unployec No employee of an Employer, 
any member of the Board, any delegate of the Board, or any member of the Committee will be liable for any determination, decision, or action made in good 
faith with respect to the Plan or any Award made under the Plan. 

B. Commillee The Committee has the .sole authority and responsibility to administer Awards payable to Officers. 

UCriPSP 7 January I, 2016 (FINAL) 



V. AnientlmeiU or Terniinatioii. 

A, Aiilhorily to Amend or Terminate Plan . Tlic Plan may at any linn; bo anionilod, mnditied, siispondod oi iciniirialod. as Iho Company in ils solo disoiolion 
delormincs. Sucli amcnilmonl, modification, or terniinalion of the Plan will not icf|uirc any notice or the consent, ratification, or approval of any party, 
including any Qtililifiod Employee who is then eliiiiblo to paiticipnte in the Plan, 

B. Authonty to Amend Awards . The Committee in its sole di,screlion may reduce or eliminate an Award payable to any member of the Management and 
Administrative Employee Group clas,siried by the Company as a management employee. In addition, the Company may reduce any Award other than an 
Award payable to an Officer, prior to the payment of the Award, to the extent it deems nece,ssary or appropiiate to comply with laws, including applicable • 
securities laws, local laws outside the United States and the pooling of interests requircmencs in conneciion with a merger, provided that nothing in this 
Section V,B affects the rights of any ciiiploycc to an Award rcqiiiicd under the terms of a collective bargaining agreement , ' 

Vt. iVTi.sccllinicous. 

A No Contract of Employment, etc. Neither this Plan nor any award under the Plan constitutes a contract of employment and participation in the Plan will not 
give any einployce ihe right to be retained in tlie service of the Company or any Alfiliate or to continue in any position or at any level of compensation. 
Nothing contained in the Plan will prohibit or interfere with the Company's or aii Affiliate's right to assign projects, tasks and responsibilities to any 
employee of to alter the natuie of the Company's or an Affiliate's rights with respect to the employee's employment lelationship, including the right to 
terminate any employee at any time, with oi without prior notice, and foi any icasoii within the constraints of exi,sting law. 

B. ('Soverning Law. 'fhc validity, construction, interpretation, administration and effect of the Plan and any rules, regulations and actions relating to the Plan will 
be governed by and construed exclusively in aceordaiijcc with the laws of the United ,Statcs and the State ol'lllinois, notwithstanding the eonlhcts of law 
principles of any jurisdiction. 

C'. Conjlirt. Notwithstanding anything to the contrary- in the Plan, the Plan Rules or Plan administration, the limployer's obli,gations to any employees covcreil 
by collcclivc bargaining tigrcements shall be governed by the applicable terms of such agicemenis, and any conllict between the terms ot'the Plan, the Plan 
Ritlcs or Plan tidministration atid the applicable collecttvc bargaitriug agreements with respect to such employees shall be resolved in favor of the Emplnyer'.s 
obligations under the applicable collective bargaining agreements. 
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IN WriNLiSS WHURl.{OI', the C'Dnipany has causctl this anieiuimcnl and restatement orthe IMan (o be executed on its behall", elTeclive as of January I, 
2016, except as otheiwise provided herein 

UNITED CONTINF.NTAI. IICJl.DlNfhS, INC, 

I's/ Michael P, Bonds 
Michael P. Bonds 
Executive Vice Pre,sident 
Human Resources :ind Labor Relnlions 

Dated. December 20, 2016 
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APPENDIX A—WAGES 

A-l. Inclusions.. I'or pui poses of Section lll.C. I, the following items are inchitled In the ilcfinitioii of Wages. 

ba.sc pay 
overtime pay 
holititiy pay 
longevity pay-
sick pay . 

' Icad/piirser/service director pay , 
-high skill piajiTiiiini/longcvity pay . i-/' v'.., 
language prenimm ' , 
intcrnationarand night Hying preiiiium pay „ - , . ' 
pay for lime taken as vacation ' '• -
ptiyment for accrued vacation not taken as vacation when paid on account of (i) a leave or (ii) a termination ofemployment due to a reduction in force 
or lor a military leavc;. - ' ^ . V-; .- .:s -

•~shi(l diilcrcntiiil pay y' 
hack pay to the extent such pay is otherwise categorized as Wages related to the applicable Plan Year (other than judicial or administrative awards of 
grievance pay or hack pay (including settlements thcreot)) 
tielayed aetivulion pay ' 
bypass ptiy 
check pilot premium pay 
double town salary expense 
senior/jiinior manning pay 
operational integrity pay 
temporary reclass pay 
Hawaiian override 

A-2. Kvcliisions . for puipo.ses of Section HI C 2 the following items arc excluded in the definition ofWage.s, 

deferred compensation (other than pursuant to Code See. 125 or dO I (U)) 
moving cxpcn.se and similar allowtinccs 
performance incentive awards, profit sharing awards or .sales incentive award,s 
expense icimbur.semcnts and per diems 
severance, termtnation pay and related payments 
payment for ticcrtied vacation time ii(>t kikcn as vacation when paid on account ol'lerniination ofemployment, other than on account of a reduction in 
force or for a military leave 
di.sahility and workers compensation payments 
duty-free commi.ssions 
recogmlion Itiinp .siiiris 
flight expense 
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rciropay created by exectilion of a colletlive bargaming agreement, tinles.s the collective bargaining agreement recunrcs incltision 
rcimbur.sable cleaning 
[•inployer contribnliori-S to employee benefit plan.s 
solely for purposes of making an award payment under this Plan, jinlicial or adniinislrative awards for grievance ptiy or back pay (ineltiding 
settlements thereof) 
impiited income for employee or dependent life insurance coverage 
imputed income from pass seivice charges 
taxable travel 
imputediiiicome from domestic partner benefits 
cash payments made pursuant to any agreement, program, arrangement or plan designed to compensate an cmjrioyee for amounts that may not be 
credited tif allocatcd lo the employee under a riualilied relirenietii plan due to limitations imposed by tax laws 
taxable'fringe benefits, including taxable reimbursement of insurance premiums-
expatriate allowances 
hiring bonuses or olhcr special payments relating lo the initiation of employiiieni 
amounts realized witli respect to restricted stock, non-qualified stock options or stock appreciation rights 
lost luggage advance . , 
Interest payments , - V' ' ' 
taxable distributions of the Company's comiiion slock or notes (irieluding ctish in licu of such slock or notes) matie in connection witli UAL 

"Corporation's conlirmed plan of reorganization unilcr Chapter 11 of tiie U.S, Bankruptcy Code . , 
payments made to employees domiciled outside of the United States ibat are in lien of Eniployer contributirins to a retirement plan 
any amount counted as wages under Ibis Plan or any other profit sharing plan for a prior Award Year. 

A-3. Snceiiil Crcdifiiit' Kiile . I-or purposes of allocating Wages earned by a Qualified liiuploycc for services rendered tlnring a Plan Year but received following 
termination of employment, such Wages will be treated as received on the Qualilicd Employee's la.st day of employment with the limployer, 
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APPENDIX B—FACTORS 

'>r • LabiH'CnmiV -i.::. . .L\ Cnlon Ucpiescndition 
Faelof fur Have> 
. Pmonlayc 

: Ksictor foi* Base 
- PiTccnlace B ^ 

Joint Agii^emcntx 

Civ.lonicr Scivicc Kcpicscmadvcs lAM PCK 5 10 
nhsnnlclici'? PAFCA DIS 5 10 
Klcci Scivicc Kniplovces lAM KMP 10 
Pilots ALPA ^ r^r.spr it) :!o 
Ucscfvations Rcpreseiuatives • lAM pci: s 10 
SlnrckccDcr Kmnlovccs TAM RMP s 10 

I'huht Atlcndants ' . AFA FA, (FA 10 • 20 
Manitciiancc fnslnictots lAM MTI lU 
l.niciucncv Procciliuc Inshuctoi-s lAM ' Fll 5 10 
Individual Apivfmcnt.s 

Central Loud Planners JAM .•••" CLP 10 
Pood Service Personnel 1AM • • • ' • FS 15 15 
\Sii)uilato( Technicians' II3T MEC. MCiT 5 10 
Technicians* - 'x IRT . • Mt:c 10 

^^/|t•Vn^VH -
Chelsea Food Service: • - None . • • • t-S • 10 
TOM iFltulil OualiliC'-l Maniiiieiricnli None FMT 10 
Mnnajjemcnf Sc. Adminisliativc None SAL. MGT. OFC. SI A. SI.S. TPT 5 10 

* I'sciors f'oi 'leclinic'i,'in.s find .SiimilntoiTeclinicinns for .;0I6 proiit slinimf pnid in 2017 ine 15 imd 15, 
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F.xhihil in.l9 

SF.CONT) AMF.NDMENT TO 
rNITKB < ONTINKN r.AL IIOI.DINGS, INC. 
2008 INCENTIVE COMPENSATION PLAN 

WHEREAS, UnilccI CoiUincnUil Hoklinns, Iiic (the 'Company") has hcrctolore iiiloptcil the United Continental Holdings, Inc. 2008 Incentive 
Compensation Plan, as amended (the ' Plan '); and 

WHEREAS, the Company wishes to amend the Plan to eliminate certain provisions in the ' Change of"Control" definition in the Plan, 

NOW, THERPiFORE, the Plan shall be amended as follows, effective as of February 23, 2017: 

1 The beginning clause ofScction 2(f) is deleted and replaced with (he Ibllowing. 

(f) , "C/iange of Control" shall mean the lirst of the following events to occur 

2 Section 2(13 is amended to delete clause (F); to add "or" following the end of clause (IJ), and to delete the or" at the end of clause (li) and to leplace it 
with"." • • • . r .-5 , ; . • . • • 

IN WITNESS WHEREOF, the undersigned officer of the Company acting pursuant to authority granted to him by the Hotird of Dircetois of the Company 
has executed this instrument on this 23 day ofFchaiary, 2017 

IJNITEH CONTINENTAL, HOEDINfiS, INC. 

By; /s,'r3rett,I. Ilarl 
Name: Brett J Hart 
Title. Executive Vice President and General Counsel 



lAhihil 10.21 

Ur,STKTC"ri',» STOCK CMT AW.VUI) NO ITCK 
to IN.WIKl 

I'lirsiinnt (o the Cnitcd Continental nol(linf;s, Inc. 
2008 Incentive Conipen.satioii Plan 

riiis Restricted Stock Unit Award Notice ftlie " Award Notice "k dated a.s of ' (the " f.irant Date "1. sets forth the terms and conditions of an 
award of restricted .stock units (the " Award '"I that arc subject to the terms and conditions spccilied licrein (" R.SUs "t and that are granted to 

(" von "') by United Continental Holdings, Inc., a Oelawarc corporation (the " Companv under the United Continental Holdings, Inc. 2008 Incentive 
Comncnsalion Plan, as amended (the " Plan "V , ' . 

SCC'flON I The Plan. This Award is made pursuant to the Plan, all the terms ol'which are hereby incorporated in this Award Notice. In the event of 
any conllict helween the teims of the Plan and the terms of this Award Notice, the terms of the Plan shall govern, 

SCCTION 2 Dcl"initi6n.s. Capitalized terms used in this Award Notice that are not defined in this Award Notice have the meanings as used or defined 
ill thii Plan. As used in this Award Notice, the term " Vesting Date " means each date on which you become vested in any of the R.SUs that are subject to this 
Award Notice, as provided in Section 3(a) ofthis Award Notice. As used in this Award Notice, the term " rctirernent" means your separation from employment 
upon having achieved age 50 with 20 years of service, age 55 with (0 years ofscivicc, or age 65.' i 

SUCTION J. Vcsiing and Settlement, fa) Vesting. Your R.SUs shall vest aecordmg to the schedule set forth in 
Section 3(n)(i) below, proviiled that you mtist be actively employed by the Company or an Affiliate on tlie relevant Vesting Date, except as set litrtli in Section 3(a) 
(iii) and (iv) below^ or as othcivvi.sc deteimiiicd by the Committee in its sole discretion, provided further that; m the event of your Termination of Eniploymciu by 
reason of death or Disability, you shall immediately become entitled to vesting and settlement of all outstanding RSUs 

(i) Subject to the terms and conditions ofthis Award Notice and to the provisions of the Plan, your RSUs shall vest and no longer be siibiecl to 
any restriction in accordance with the following schedule' [vc.stlrig inci'cnicnt.s to be (Ictcnnincd at date of gfant| of the RSUs shall vest on Ivcsting dates 
to be (Ictcrmlneil .it (late of grant] In the event that this vesting schedule lesults in a fractional share, the fractional share will be rounded down on the first 
jniiniber of vivsling dates to be drtei-mincd at date of grant] Vesting Dates and carried forward to the final Vesting Date. . 

(ii) Notwithstanding Section 8(a) of the Plan, the RSI Is granied to you pursuant to this Awaid shall not automatically vest and restrictions and 
forfeiture provisions .shall not antomatically lapse in the event of a Change in Control 

(lii) If you cxpcMcnce an involuntary Tcimlnation ofHiiiploymeiil (other than an involuntary termination for "cau.se" as determined by the 
Committee in us .sole discretion) during the two-year period following a Change in Coiilrol that occuns after the Uraiit Date, the RSUs shall immediately vest 
upon such Termination of Employment and 

I , 



you shall be ciitiilod lo souleriiciit ofall ihen oiitstaiuling RSUs within 60 days ol'your Tcrniinaiiou of'laii|iloymcm, Nolwilh,standing the Ibrcgoing, your 
1 ights with respci t to such RSI Is shtill be lot fcilcil in accordance with Section 4 unless on or beCorc the 60th day tbllowmg your Termination of 
l-inployment, you have executed and dclivetcd to the Company a valid waiver and release of all claims against the C'otnpatiy and its Subsidiaries and 
Afiiliatcs, iind you have not revoked such waiver and lelease of claims in ticcoi dance with its tcinis. 

(iv) Tn the event of your Tetinination of Hmploymcin by reason of retirement, your tlien outstanding RSbls shall vest on a pro-iala basis 
cIVcetive as of lite date ofyoiir fermination of HiTipIoymcnl as follows: 

A. If such retirement occurs on or before the first vest date, the number of RSUs scheduled to vest on such vest date pursuant to 
Section 3(a)(1) shall be multiplied by a fraction, the numerator of which is the number of days during the period beginning on the gram 
date and ending on the dale of your retirciTicnl and the denominator of which is 365. tip to a maximum fraction equivalent to 100% All 
remaining unvested RSUs shall be forfeited. 

n (fsticH retirement occurs allei the first vest date but on or before the second vest date, the number of RSUs scheduled to vc.st on the 
second vest date pursuant to Section 3(a)(i) shall be multiplied by a fraction, the numerator of wbicb is the numher of days during the 
period beginning on the day following the first vest date and ending on the dale of your relii cmcnt and the denominator ofwhich is 365. 
All remaining unvested RSUs .shall be forfeited. 

G;, If such retirement occurs after the second vest dale, but on or before the final vest date pur.suttnt to 
' Section 3(a)(1), the number of RSUs schetliiled to vest on the Ifinal yest (IH1C||1U be coinplctcd ba.sed on vesting dates iletermlnciJ at 

date of gi*an(| pursuant to Section 3(n)(i) shall be multiplied by a ft action, the numerator ofwhich i.s the number of days during the 
period beginning on the day following the second vest date and ending on the date of your retirement and the denominiilor ol" which is 
365, 

tht Setllenient of RSUs. 1 he RSUs gr<inted lo yon pursuant to this Award will be settled in Shares. The Coinpiiny shall tleliver to you, withm 15 days 
after the Vesting Date on which the RSUs .become vested, one Share for cach.RSU that becomes vestetl in accordance with the terms of tins Award Notice, 
provided thtil if you are eligible for retirement, such deliveiy dtite shall not be later than March 15 tli of the year following the year in which you arc eligible fot pro
rata vesting in accordance with this .Award Notice. Upon settlement, a numher of RSU.s equal lo the number of shares of Common Stock represented thereby .shall 
be extinguished and .such number of RSUs will no longer be considered to be held by yoti for any ptirpo.se. 

SfT'flON 4 I'orfeiliire of RSl.ls Unle.ss the Coniniillce determines otherwise, and except its othetwi.sc piovided in Section 3 of this Award Notice, if 
the Vesting Date with rcspcet to any RSUs awarded to you puisuant to tiii.s Award Notice has not occurred prior to the date of your Termination of Employiiicnt, 
your rights with res))cct to such It,St Is shall immcdialely terminate upon your Termination of rtmploynient, and you will be entitled to no further payments tir 
hencfits with respect thereto 



SFCTION ViiUiii! Rmhl;i. DiviJt:nd I-ci»iviik:nb You do iiol have any oFllic rights of a stockholder with respect to tlic RStJs granted to yon 
pursuam to this Awaid. furthei, ytm do not have the light to vote ot to receive any dividends oi any dividend etinivalents relalirig to such dividends dcchired ot 
paid on the Shares with respect to die RSI !s granted to you pursuant to this Award. 

St'CriON (f Noii-Transt'crabilitv ofRSlis. Unless otheiwisc provided by the Coninilltec in its discretion and notwithstanding clause (ii) of 
Section l()(a) of the I'lan, prior to the date that they become vested, RSUs may not he sold; assigned, alienated, transferred, pledged, attached or otherwi.se 
encumbered by you. otherwise than by will or by the laws of descent and distribution, and aiiy such purported assignment, alienation, pledge, attachment, sale, 
transfer or cneiimbranee shall be void and unenforceable against the Company, prnyidetl that the designation of a beneficiary shall not constitute an assignment, 
alienation, pledge, attachment, sale, tran.sfcr or encumbrance. 

.SUCfKJN 7. Data 1'rivaev . You heicby e.xplicitly consent to the colleelioii, use aiid traiisfcr, in clectionie or other form, of your personal data as 
described in this Award Notice by aiid among, as applicable, the Company, its Affiliates and its Sub.sidiaric.s for tbe exciti,stve purpose of implementing, 
admitiisteriiig aiid managing your participation jri the Plan. Voii itrideisthtid that the Company l^antl/or your local employer, if applicable) holds certain peisonal 
inforiualioiv aboitt yoii, >vhich information may itieiude, but is not limited to, your name, home addre,ss and telephone number, dale of birth, email ttddres.s, family 
si/.c,' marital .status, se.s, beneficiary information, emergency contacts, passport/visa information, uge. Iangiiage skills„driycrs license information, nationality, 
resume, wage history, employment refcrciices; sociaHiisiiiance nnmbci or other ideiitifieatidn numlieffsalary, job title. employment or severance contract details, 
curreht wage and benefit information, personal bank account number, tax related information, planor'benrflt cnrpllmctit /iiiins and elections, option or benefit 
statements, any shares of slock of dircetoiships in the company, details of all shares (if tiny) graiited.ieaiiceled.purchi'Lsedr vested, unvested or outstanding for 
piiriiosc of managing and administering the Pliin f" Data ") You understand that Data may be transterreddo jiny fhird parties assisting in the implementation, 
admrnisliatioii and luanagemenl of the Plan, that these recipients iriay be located in your country,or elscvvhctc, and that the recipient's country may have ditleiont 
data privacy laws and protection.s dian your country Yon anthonzc the recipients to receive, po.sse.ss, use, retain and transfer the Data, in electronic or other form, 
for the piirpose.s of implcmentmg, atlmnustering and managing your pailieipatinn in the Pliiii, inchiding any requisite transfer of such Data as may he required to a 
broker or other third party with whom you may elect to deposit any proceeds acquired You undcrsland that Data will be held only as long as is iieccssaiy to 
implement, admini.ster and manage yotir pai tjcipation in the Plan. You understand that you may, at any tnrie, view 17ata, request additional inloniiaiion about the 
storage and proces.sing of Data, require any necessary amendments to Data or refuse or withdraw the consents herein, in any ea.se vviilioiil cost, by contacliiig in 
writing I himan Resources You ntidcistaiid, liowcver. that refusing or withdrawing your con.setu may affect your ability to participate in the Plan for more 
iiifoniiation on the consequences of your refusal to consent or withdrawal of consent, you undcrsraud that you may contact Unman Resotii ce.s 

SHCTION 8: Re.stnctive ('nvcnants. You acknowledge that the Company is engaged in a highly competitive business and that the pieservalion of it.s 
I'roprietaiy or 



C'onndeiUiiil liifouiiation (as Jefmed in Section 8(a) below) to wiiich yon have been exposed or acquired, and tvill continue to be exposed to and acquire, is critical 
to the Company's coiitmued business success. You al.so acknowledge that the Company's iclalionsliips with its business par liters (which shall nieaii conipanie.s with 
whom the Company has corporate volume agreements or othci high volume business, prcl'erred vendors/suppliers, and travel disti ibutiori channel providers, 
hereinal'lei " Business I'nitners "1. arc extremely valuable and that, by virtue of your einployiricrit with the Company, you have had or may have conttici with such 
Jlusmcss Partners on behalforand for the benefit of the Company. As a result, your engaging in or tvorkiiig for or with any business which is directly or indirectly 
competitivewith the Company's business, given your knowledge of the Company's Proprietaiy oi Confidential liifoMiialion, would cause the Company great and 
n reparable haim if not done in stiict compliance with the provisions of this Section 8. You. thcrcfoic, acknowledge and agree that in exchange for the Award 
and/or access to the Company's Proprietary or Confidential Information (as defined in Section 8(a) below) you will be bound by, anil comply in all respects tvith, 
the piovisions of thi.s Section 8. ; 

ta) Coiifidcntialitv . You shall at all times hold in strict confidence any Pioprietarv or Confidential Information related to the Company or any of Its 
Affiliates, except that you may disclose such information as required by law. court order, regulation, or similar order or as othenvisc provided in Section 8( /) 
below. For purposes of litis Award Notice, the term " Fronrictarv or Coiu'ldentiai Inl'oriniilioii" shall mean all non-public information relating to the Company or 
any of its Affiliates (including but not limited to all marketing, alliance, .social media, advertising, and salc.s plans and strategics; pricing information; financial, 
advertising, and product development plans and stiatcgies; compensation and incentive program.s for einpluyccs; allinnce agreements, plans, and processes; plans, 
strategics, and agrcemetits related to the side of assets; third party provider agreements, relationships, and strategies; business methods and proces.se.s used by the 
Coinpany and its employees; all personally identifiable information regarding Company employees, contractors, and applicants; lists ofaclualor potential Rusincss 
Partneis. and iill other business plans, trade secrets: or finunciiil information of strategic imporluncc to the Company or its Aniliatcs) that is not generally known m 
the airline industry, thai was learned, tliscovcred. developed, conceived, originated, or ptcpnrcd during your employment with Company, and the competitive use or 
disclosure of which would be liarmful to the biismcss prospects, financial status, or rcpittalion of the Company or its Affiliates at tlie time of any tiisclosure hy you 

The relaiion.ship between you and tlic (,'ompany and its .MTiliates is and shall continue to be one m winch the Company and its Affiliates repose 
special tni.st and confidence in yon. and one in which you have and shall have a fiduciary relationship to the Company and its Affiliates .As a result, the Company 
and its Affiliates shall, m the course of your duties to the Company, entrust you with, and disclose to you, I'ropi tctary or Confidential Information. You recognize 
that Proprietary or (."onfidential Information has been developed or acquiied, or wall be developed or acquired, by tiie Company and its Alllliales at great expense, 
is proprietary to the Company and its Affiliates, and is and sbail remain the property of (he t'ximpany and its Affilinlc.s. You acknowledge the confidentiality of 
IToprictaty or Confidentitil Infbrmation :ind further acknowledge thai you could not conipetcntly perform your ditiics and responsibilities in your position walh the 
t.'ompany and/or its Affiliates without access to such mfnrmatioii. You acknowledge (hat any use of Proprietaty or Confidential Information by persons not in the 
employ ol the Company and its Affiliates would provide such persons with an unfair coinpeiilivc advantage which they would not have without the knowledge 
and/or use of the Proprietary or ' 



Confldcnlial InComiiilioti and lltal Ihis would cause the Company and ils Al'liliates irreparable liarin. You rurlhcr acknowledge dial because ol'lliis unlair 
competitive advantaite, and the Company's and its Airiliatcs" legitimate business interests, which include their need to protect their goodwill and the Fiopiicniry or 
Camtldential Information, you have agreed to the post-employment rcstriction.s set forth in this Section 8. Nothing in this Section 8(a) is intended, or shall be 
construed, to limit the protection of any applicable law or policy of the Company or its Affiliates that relates to the protection of trade secrets or contldcntial or 
proprietary information 

(b) Non-.Solicttation of Fmnkwees . Ihit ing youi employment and for the one-year period following termination of your employment for any rea,son 
(the " Coverairc Period "V you hereby agree.s not to, directly or indirectly, solicit, hire, seek to hire, or assist any other person or entity (on your own behalf or on 
heltall of such other person or entity) in soliciting or hiring any person who i,s at that time an employee',' consultant, independent contractor, representative, or other 
agent of the Clompany of any of its Afliliates to perform services for any entity (other than the Company or its Affiliates), or attempt to tndttce or encourage any 
sttchcmploycc to leave the employ of the Compttny or its Affiliates, i \ , 

fci Notice ol'lntcnt to Resten . In the event you wish to voluntarily terminate your employment, you agree to provide the Company with Jour 
(4) weeks advance written notice (the " Notice Period ") ofyotir intent to do so, and, if you intend or contemplate altemative employment, you also agree to 
ptovidc the Company with accurate informtition concerning such alternative cmploytncnt in sulTlcicnt detail tp.allow the Company to meaningfully exercise its 
rights under this Section 8. Aller receipt of such notice, the C^ompany, in its sole, absolute and unreviewable discretion, may (i) require you to continue working 
dtiring the Notice Period, (ii) relieve you of some or all of your work responsibilities during the Notice Period, or (iii) shorten the Notice Period and make your 
volutiltity termination of cmploytncnt ctTcctive immediately: Notwithstanding the foregoing,: iryou provide notice of resignation, in no cvcnl shall your separation 
of emplbyinent be considered an tnvolitmary Icrmination hy the Company, even if the effective date of termination is accelerated by the Company. 

(d) Non-tfomnetition 

(i) Iii return for, among other tilings, this Award and tlic Company's promise to provide the Proprietary or Confidential liiformation described 
herein, you agice that during your eniploymcnt and the Coverage Period, you shall not compete with the Company by providing work, services or any other form of 
assistance (whether or not for compensation) in any capacity, whcthei as an cniplnycc, consiiitaiit, partner, or otherwise, to any Competitor (as dctincd below) that 
(I) arc the sanie or similar to ihc services yon provided to the Company or (2) creates the reasonable risk that you ivill (willliilly, inadvertently or inevitably) use or 
disclose the Company's Propiieiary or Confidential Information, '• Coinnetitni " means any aillme or air enriici that operates or does business in any .State, 
territory, or protectorate of the l.hiited Slates in which the (Aimpany or an .Affiliate does luismcss and/or in any foicign country in which the Company or ,aii 
Affiliate lias an ofTiee, station, or branch or conducts business through its worldwide loule structiire, as of the dare of your termination of employment wnth the 
Company or any of its Affiliates. You acknowledge thai the Company and its Affiliates compete in a lyoild-wide air transportation market thai includes passenger 
transportation and services, air cargo services, repair and maintenance of iiiicniU and staffing services for third parties, logistics management and consulting, 
private jet operations and fuel deploymenl and management, and that the Company's business plan is international in scope You agree that, because the 



Coinpiiny's business is global in scope, ibis rcslricnon is reasonable. You funbcr acknowledge and agree ibal tbe restriction.'; inipo.sed in ibis paragraph will nm 
prevem you Irorn earning a livelihood. 

(lii Nolwilbstaiiding the (brcgoing, should you consider working lor or with any actually, arguably, or polentially competing business 
Ibllowing the termination oCyoiii employment with the Company or any of'irs Affiliates and during the Coverage Period, then yoii agree to provide the Company 
with two (2) weeks advance tvrlttcn notice of your intent to do so. and also to provide the Company with aecuraie information concerning the nature of your 
anticipated job responsibilitie.s in suflicicnt detail to allow the Company to meaningfully exercise its fights under this paragraph. Aflcr receipt of such notice, the 
Company may then agiec, in its sole, absolute, and unreviewable diserclion, to waive, modify, or condition its righls under this Section 8. In particular, the 
('onipany inay agree to modily Section 8(d)(i) if the Company concludes that (1) the work you will be peifoiming for a Competitor is different from the work you 
were performing during your einploynicnt with the Company or any of lis Afiillatcs; and'or (2) there is no reasonable risk that you will (willllilly, inadvertently or 
incviiahly) use or disclose the Company's Prnpnctary or Confidential Information. 

( iii) rurlher. noiwithstanding the foregoing, you will not be subject to the noii-coinpetition obligations of 
Seelion 8(d) if the termination of your employment with the (amipany eonstitiites an involuntary termination (vthich means ynur termination for any reason other 
than resignation, death, termination for cause, retirement under the Company's retirement policy or program generally applicable to similarly situated employees, 
or disability) or. if applicable to you, termination by you for "good reason" under the terms of any applicable employment agreement or other agreement or 
Company plan. . '' V'v-;' - .'"f:': :. • 

• (e) Non-Solicilalion olRiisincss I'artneis You acknowledge (hat, by virUie of ynur employment by the Company or its Affiliates, you have gained or 
will gam knowledge of the identity, ehuinclcrislics, and preferences of the Company's Business Partners, among other Propriclai-y or Confidential Information, and 
that you would inevitably have to draw on such infoimalion if you were to solicit or service the Company's Business Partneis on behalf of a Competitor 
Accoidingly, during your employment and (he Cfjveiiige Period, yon agree not to, directly or indirectly, solicil the bnsinc.ss of or perform any services of the type 
you pel fornied or sell any prodncLs of the type you sold during your employment with the Company for or to actual or prospective Busine.ss Partners of the 
Com|.iany (i) as to which you performed services, sold products or as to which employees oi persons under your suiicivision or aulhonty pciformed .such scivice.s, 
or had direcl contact, or (if) as to which you had access lo Proprietary or Conlidenlial Inlbimation during the course ol yoiir eiriploymcnt hy the Company, or in 
any manner encourage or induce any such actual or prospective Business Partner to cease doing business with or in any way interfere with the relationship between 
the Company and its Alllliates ami .such actual or prospective Business Partner. You further agree that during your employment and the Covcietl Period, yon tvill 
not encouiage or assist any Competitor to solicit or service any aetual or prospective Business Partneis or otherwise seek to encourage or induce any Business 
Pariners to cease doing business with, or reduce the exlent of ils bicsiness dealings with the Company. 

(0 Non-lnlerferenee During your employment and the Coverage Period, you agices that you ,shall not, directly or indirectly, induce or encourage any 
Business Partner or olhei third party, including any provider of good.s or .services lo the Company, to terminate or diminish its business relationship with the 
Company; nor will you take any other actitin that 



could, diicctly or indii cclly, be dclrimeiUal (o the Company's relationships with its Business Partners and providers oCpoods or services or other business atTiliates 
or that cotild otherwise inlcrt'eie with the Company's btisincss. 

{^j>) Noii-Disnaragemenl. You ajtree dtiiing and Collowing eniployntcnt not to make, or cause to be made, any statement, obsci vaiion, oi opinion, or 
communicate any information (whether oral or written, directly or indirectly) that (i) accuses orimplics that the Company or its Affiliates engaged tn any wrongful, 
unlawful 01 iinpropei conduct, whelhci relatm|j to your employment (oi the termination thereof), the htisiness or operations of the Company or its Aflllitttes, or 
otherwise, or (ii) disparages, impugns, or in any way icflects adversely, upon the business or reputation of the Company or its .siibsidiaries or affiliates Nothing 
herein will be deemed to preclude you from providing truthful testiniony or information pursiiarit to subpoena, court order, or similar legal process, inslituting and 
pill suing legal action, or engaging in other legally piotected speech or other activities as set forth in >Scctipn 8( /) below. 

.(h) Breach.. You acknowledge that the restrictions contained in this Award Notice are fair, rea.sonahle, and necessary for the protcetion of the 
legitimate business interests of the Company, that the Company will suffer irreparable harm in the event of any aetitiil oi threatened breach by you, and that It is 
difficult to measure in money the damage's whieK will accrue to the Company by reason of a failure by you to perform any of your obligations tinder tins Section 8 
Aecordingly, if the Company or any of it.isiibsidiarics or affiliates institutes any action of proceeding to enforce their rights uiuier this Section 8, to the c-stent 
permitted by applicable law, yoti hereby waive the claim or defense that the Company or its Affiliates has an ttdcqtiatc icmcdy.at law, you shall not claim that any 
such rcnicdy.at law exists, and you consent to the entrj' of a restraining order, pi elimiiiary injiinetinn, or other preliitiinary. provisional, or permanent court order to 
enforce thi.s Award-Notice, and expressly waives any security that might othetwise be rotiuired in connection with such relief. You tilso agree that any request for 
stich t'elief by the Company shtill be in addition and without prejudice to any claim for nioncta|7 damages and/or other relief which the Company might elect to 
assert In the event you violaic any provision of this Section 8, the Compimy shall be entitled ttV recover all costs and expenses of enforcement, including reasonable 
iittorncys" fees, and the time periods set forth above shall be extended for the period of time you rcmaiivin violation of the provisions. 

(/ ) I'rolcctcd Rights Yoti understand that nothing contained m this Award Notice limits your tibilily to report possible violnlions of Itiw or regulation 
to, or file a charge or complaiiit with, the Securities and l-.xchaiige Cnnmiission. the Equal limployment Opportunity Commission, the Natioiitil Labor Kelations 
Board, the Occupational Saiety and Health Administration, the Uepariment of Justice, the Congress, any Inspector General, or any other federal, stale or local 
govcriiinc.ntiil agency or commission (" Ooveniment Ai-encies ''). You lurtlier tiiulcrstand that this Agreement docs not limit your ability to commtmlcatc with anv 
Government Agencies or othetwise participate in any ins'csligation or proceeding that may be eondncted by any Government Agency, including providing 
documents or other informtition. without notice to tlie Company Nothing in this Agieemenl shall limit yntir ability under applicable linited Slates federal law to 
(i) disclose in confidence trade secrel.s to federal, stale, and local government officials, or to an attorney, for the sole purpose of reporting or mve.stigaiing a 
suspected violation of law or (li) disclose Irnde secrel.s in a document filed in a lawsuit or other proceeding, but only if the filing is made under seal and protected 
frtrm ptiblie disclosure 



(i) Rluc Pencil In ihc cveiil any ol'thc prohibitions or rcsinctioris sot forth in this LScction 8 is found by a court or arbitrator of ooiiipctent juiisdiciion 
to be uiii'casnnable or otherwise unenforceable, it is the purpose and intent ol'thc parties that any such prohibitions or restrictions be deemed modified or limited so 
that, as modified or limited, such prohibitions or restrictions may be enforced to the fullest estcnt possible. 

Sbfl'ION 9. Tax Wlthlioldiria and Consents. 

(al Tax Withlioldinu The delivery ofSliares pursuanl to .Section d(b") of this Award Notice is conditioned on satisfaction of any applicable 
withholding taxes in accordance with SectiotTU)(d) of the Plan The Company will withhold from the number of Shares otherwise deliverable to you pursuant to 
Section 3( b) a luimbcr of Shares (or, to the extent applicable, such other securities) having a Fair Market Value cc|util to such withholding liability ; urovided that 
you may elect alternatively to satisfy your ta,x withholding obligation, in whole or in part, by any of the following means: (i) a cash payment to the Company or 
(li) delivery (either actual delivery or by attestation procedures established by the Company) to the Company of previously owned whole Shares having an 
aggregate I'air Market Value equal to such witiiholding liability. Notwithstanding the foregoing, the Company shall be authorr/.cd to take such actions as the 
(Aiinpany may deem necessary (including, without limitation, iii accordance with applicable lacy, withholding amounts from any compensation or other amounts 
owing from the t3oinpi-iiiy to you) to satisfy all ohiigatlous for die payiiient of such taxes. Subject to the terms of the flan and as a condilion of the Award, you 
acknowledge that, regardless of any action lakcn by the Company, or ifdiffcrcnt, your employer, the nltimtitc liability for all applicable Federal, stale, local or 
foreign income lax, social insurance, payroll tax, fringe benefits tax. payment on account or other tax-related items related to your participation in the plan and 
legally iipplicahrc to you f'fax-Related llcm.s "). is and remains your respon.sibility and iiiay exceed the aiiipunt actually withheld by the Company, or if ditTerciit, 
your employer. "Vou furlhcf ackninvledge that the Coinpany and/or your employer (I) mtike no rcprcsentalioiis or iindci taking regarding the treatment of any fax-
Related Ilenis in connection with any aspect of the Award, including but not limited to, the grant, vesting or settlement of the Award; tind (2) do not commit to and 
are under no obligation to slruclure the tonus of the grant or any tispcct of the Award to reduce or eliminate yoiir liability I'or Tax-Related Items or achieve any 
paitieiilar tax result. Fuither, if you aie .subject to 'f;ix-Rclaled Items in more than one jurisdiction between the dale of giant and the date of any relevant taxable, or 
tax withholding event, as appliealile, you iiekninvledge Hint the Company and/or the employer (or forinei employer, as applicable) may be required to withhold or 
account for Tax-Related Items in mote than one jurisdiction. 

(b) Consents . Youi tights in re.speet of the RSUs are conditioned on the receipt to the full satisfaction of the Committee of any requited consents that 
the Committee may determine to be necessary or advi.sable (including, without limitation, your eonsetuing to the Company's supplying to any third-party 
reeordkeeper of the Pliin such ireisonal infoiniation as the Committee deem,s advisable to adniimsler the flan) 

SliCTION 10. .Successors and Assians of the Comoanv. The terms <ind conditions of this Award Notice shall be binding upon and shall inure to the 
benefit of the Company and its successors and assigii.s 

STtrnON 11. Committee Niscrclion. fursuani to Section 3(e) ol'thc flan, the Ctintmlltee iriay delegate to one or more senior officers of the Conipaiiy 
the authoiity to make grants of Awards and all necctssary and appropriate decision,s and detcrqiinalions with re.spccl 



thereto, 'I'hc Coiniintice, and any offieer to whom the Coiviinittcc has delegated iinthoiity pursuant to the Plan, shidi have full and plenary discretion with respect to 
tiny tietions to be taken or delcrniinalion.s to be made in eonnection with this Award Notice, and any such detenninations shall be final, binding and conelusive Any 
references tn this Aivaid Notice to the Committee shall be deemed to mchide any ofticer to whom the Commulce has delegated authority pursuant to the Plan. 

SbX^TION 12. Amendment iiflhis Award Notice The Committee may waive any conditions or rights under, amend any terms of, or alter, suspend, 
discontinue, cancel or terminate this Award Notice prospectively or retroactively; provided . however. that, c.xeept as set forth in Section 10(c) of the Plan i elating 
to Section 40')A of the Code, any such waiver, amendment, alteration, suspension, diseontinuanee, cancellation or terininatioti that would materially and adversely 
impair your rights under this Award Notice shall not to th.'it extent be effective without your consent (it being understood, notwithstanding the t'oregoing proviso, 
that this Award Notice and the RSUs shall be subject to the provisitins of .Section 7(e) of the Plan relating to the adjustment of Awards tipon the occurrence of 
certain unu.sual or nonrecurring events), . i y 

S1--CT10N 13, Prior i tv o f In le rnretatio n, To the extent pennitted by the Plan, in theevent of any conflict betweett the terms of this Award Notice and 
the terms of any plan, program, agreement or arrangctncnt of the Company or any of its Subsidiaries applicable to yoit, the temis of such plan, program, agreement 
or arrangement shall govern; provided that the restrictions in Section 8 of this Award Notice shall apply in addition to, and shall not supersede or preclude or be 
superseded or precluded by. any similar restrictions in any other plan, piogram, agreement or arrangement applicable to you. 

, . '\SHCTiaN 14. Misccllaiieotis, ' . ' - " 

(a) Continuation of'l-mplovment; Not a Contract offvinnlovment; No Acquired Rights This Award Notice .shall not confer upon you any right to ' 
contimtntion of employment by the Company, its Affiliates, and/or its Subsidiaries, nor shall this .Award Notice interfere in any way with the Company's, its 
Affiliates', and/or its Subsidiaries' right tn terniinatc your employment at any time, except to the extent expre.ssly provided otherwise in a written agreement 
hctwccn you and the Company, an Aftiliate or .Subsidiary or as prohibited by Itiw 

(b) Not a Part of Salary In accepting the grant of an Award under the Plan, you acknowledge that: (i) the Plan is established voluntarily hy the 
(.'ompany, it is discretionary- in nature and it may be modified, suspended or terminated by the Company at any time, as provided in the Plan and this .Award Notice, 
(li) the grant lif the RSUs is voluntary and occasional and docs not create any contractnal or other right to receive fiihiic grants of R.SLfs, or benefits In lieu of 
RSUs, even if RSUs have been granted repeatedly in the past; (iii) all decisions with respect to future grants, if any, will be a( the sole discretion of the Company, 
(iv) your participation m the Plan is volimtaiy; (v) the I-tStfs and any .Shares received upon vesting of tlic RSUs is not part of normal or expected compensation or 
salary for any purposes, including, hut not limited to, calculating any severance, resignation, termination, redundancy, end ofseivicc payments, bonuses, long-
service avvard.s; pension or retirement hcnelits or similar payments; (vi) the grant of RSUs is provided tor future services to the Company and Us .AfTiliatcs and is 
not under any circumstance.s to be considered compensation for past sciviccs; (vii) m the event that you arc an employee of the Company, Afliliate or Subsidiary, 
the grant will not be iiiteiprctcd to 



lotm an ciiiploynicnt coiuract or rcUuionsliip wilh the Conipaiiv, and fuiiliermorc, ihe gram will nor he inlorpreled to ibnn an finploymciU contract with the 
Ariiliiile or Subsidiary that is your employer; (viii) the future value of the Shares is unknown and cannot be picdicted with certainty; (i.x) no claim or entitlement to 
compensation or damapcs arises from forfeiture or termination of the RStJs or diininution in value of the RSUs and you irrevocably release the Company, its 
Atliliates ;ind its Subsidiaries from any sueh claim that may arise; anil (\) in the event of involuntary termination of your employment, your riirht to leeeive RSUs 
and vest in RSUs and/(>r receive Shaies under the Plan, if any, will terminate in accordance with the terms of tlie Plan and will not be extended by any notice period 
mandated under local law; furthermore, your right to vest in the RSUs aftci such tciminiition ofemployment, if any, will be measured by. the date o I'termination of 
your active employment and will not be extended by any notice period mandated under local law. 

tct r-leetronie Delivery . The Company itiay, in its sole discretion, deliver any documents related to,the RSlJs or other 'awards granted to you tinder the 
Plan by electronic ineans. You hereby consent to receive such documents by electronic delivery and agree to participate in the Plan through an on-line or electronic 
system established and maintained by the Company or a third party-designated by the Compatiy. , , c 

-fdf Foreign Indemnity . You agree to indemnily the Company for your poition of any social instirance obligations or taxes arising tinder any foreign 
law with respect to the grant or settlement of this Award 

' fel Not a Public Offering in Non-U.S. .hirisdictions . If you arc resident or employed outside of the United States, ticilher the grant of the RSUs under 
the Plan northe issitancc of'Shares upon vesting of the RSUs is intended to be a public offering of securities in your cotintry of residence (and country of 
employment, if diffcicutt. "'fhe Company has not submitted aiiy registration statement, prospeetusor othcrdilings to the local securities^authoritie.s" in jurisdictions 
outside of the.United Stafcs unless otherwise required under local lavv. - t : . Ci; ti

ff) HnglislliiinguagS. If you arc resident and/or employed outside of the United States, you acknowledge and agree that it is your express intent that 
the Award Notice, the Plan and all other docnmenis, nolices and legal piocecdings entered into, given or instituted pursuant to the RSUs, be drawn up in lingli.sh If 
you have received the Award Notice, the Plan or any other documents related to the RSUs translated into a language other than Fnglish, and if the meaning of the 
translated version is different than the l-nglish version, the linghsh version will control. 

(g) Section dOPA . I'his Award is intended to comply vvith the requirements of Section 'lOPA of tin; Code, and shall be interpreted and construed 
consistently with such mtcnt. I'he payments to you pursuant to this Award Notice arc also intended to be exempt from Section 4t19A of the Code to the maximum 
extent possible as short-term deferrals pursuant to Treasury regulation til.4(19A-l(b)(4). In the event the terms of this Award Notice would subject you to taxes or 
penalties under Section 409A oi'thc Code I " 4()')A Penalties the (.'ompany and you shall cooperate diligently to amend the terms of this Award Notice to avoid 
such 409A Penalties, to the extent possible; provided that in no event shall the Company be responsible for any 409A Penalties that arise in connection with any 
amounts payable under this Award Notice. To the extent any amounts under this Award Notice are payable by reference to your termination ofemployment, such 
lei m shall be deemed to refer to your "sepaialion from 
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service," vvitliin llie nieaiiing ofSeclion 409A ot'lhe Code, Notwilhstanding any olliei provision in ihis Awaid Notice, if you are a "specified eiiiployee," as defined 
in Scclion dOO.A of the Code, as of die date of youi separation fioin service, then to the extent any anioiini payable to you (i) constitutes the payment of 
nonqualified deferred compensation, within the meaning of Section -lOyA of lire Code, (ii) i,s payable upon your .separation from ,scA'lce and (iii) under the lerims of 
this Award Notice would be payable prior to the six-month anniversary of your separation from service, such payment shall be delayed itntil the earlier to occur of 
(a) the first btisinc,s,s day following the six-month anniversary of the separation from servdcc and (b) the date of your death 

(111 Cnmnliance with Taical l,.aw. If voii arc resident or employed outside of the United Statc.s, as a condition to the grant of RSUs, you agree to, 
repatriate all paymeiiLs attributable to the cash acquired under the Plan, ifany, iii accordaiice.with local foreign exchange rules iind regulations in your country of 
residence (and country of employment, if dilfcrciu,). In addition, you agree to take any and all actions, and consent to any and all actions taken by the Company and 
the Company's Affiliates and Subsidiaries, as may be required to allow the Company and the Company's Affiliates and Subsidtaries to comply with local laws, 
rules and regulations in your country of residence (and country ofemployment, if different) ,1'inally, you agree to take any arid all actions as may be required to 
comply with your personal legal and tax obligations under local Itiws, rules and regulatioiis in your country of residence (and country ofemployment, if different), 

(i) Rcduireincnts of Law . The grant of RSUs under the Plan, and the issuance of Shares upon the vesting of the RSUs .shall be .subject to, and 
conditionedUpon, satisfaction of all appiicabic laws, nilc,s, and regulations, and to such approvals by any governmental agencies or national .securities exchanges as 
mav be required, „ • ^ -li"!; i, •'.v'-' 

^ a.:,.' /. ' .• •• •: , . 
(j) (loverning'l.aw .All questions concerning the construction, validity and interpretation ol this Avvard Notice and the Plan shall be goveincd and 

construed according to the laws of the State of Delaware, vsithoiit regard to the application of the conllicts of laws provisions thereof Any disputes regarding this 
Award or the Plan shall be brought only in the state or federal courts of the-State of Delaware. 

(k) Additional Reniiircincnts I he Company rcseives the right to impose other requirements on the R.SUs, and your participation in the Plan, to the 
extent the Company determines, in its sole, discretion, that such other requirements are necessary or advisable in order to comply with local laws, rules and 
regulations, or to facilitate the administration of the Award and the Plan Such requirements may include (but are not limited to) requiring you to sign any 
agreements or iindcitakings that may be necessary to accomplisli the fotegoing. 

(I) Addilinmil Informalioii , If you have any questions regarding this Awaid Notice, plea.sc contact at , or your HR Partner, 11 
you wish to obtain a copy of the Plan or a list of names and addi csscs of any potential recipients of the fJata please contact 

II 



Exhibit! 0.174 

CONFIDENTIAl, MATEKIAE AI'PEARINC; IN THIS DOCUMENT HAS BEEN OMITTED AND FILED .SEPARATELY Wi l li THE SECURITIES 
AND EXCIIAN(;E COMMISSION I.N ACC0RDAN(;:E WITH THE SECURITIES ACT OF 1933. AS AMENDED, AND RULE 24B-2 
PROMULCA TED THEREITNDER. OMITTED INFORMATION HAS BEEN REPLACED WITH ASI'ERISk'S. 

.SupplcineiUal Agreement No. LI L 

to 

Puieliasc Agreement Number 03784 

neiwcen 

1 

. . i lic Hoeing Company . ... i ., , 

• and 

Uniled .Airlinc.s, Inc . - " . .y -

Relating to Boeing Model 737NG Aircraft 

THIS SI IPPLEMEN'rAI, AGREEMENT i,s entered into as of December 27tli. 2016 by and between nTE B(3EING COMPANY ( Boeing ) and UNITED 
AIRI.INES, INC ( Cnstoincr); 

, WHEREAS, the parties hereto enteied into Purclta.sc Agreement Number 03784 dated .luly 12, 2012 ( Purcliasi: Agi-ecmcnt), as amended and 
.supplemented, lelating to the puichase and sale ol'Boeing Model 737NG aireialt ( Airerai't Tor all purposes wilhm the Purchase Agreement), tind 

WHEREAS, Customer and Boeing agiec to eros.? model substitute four (4) 737-700 aircraft with four (4) 737-800 tiireralt as specified below in Figiiic I: 

Fi/iiire / 

.Aireiaft Type t)cMve.r>'Montli .Aircrjin Type New Oelir erv 
•US.A-12 atSA-12 ii» of S A-13 Month 

I 737-700 **^-2017 737-800 *"*-20l7 
, . 2 737-700 *^'-2017 737-800 •'"-2017 

3 . 737-700 ••<•-2017 737-800 *••-2017 
4 ^ 737-700 •••-2017 737-800 •"•-2017 

Each re,suiting 737-800 airerall shall be designated as 737-8i)0 substitution aircralt ( 737-800 Siibstilutiun Aircraft). 

UAI„-P,A-03784 .S,A-I3 Page 1 
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Supplcmcnial AgrctineiuNo 13 it) 
I'lirchase Agreement l'A-03784 

Wl-IBRHAS. CusUiiner and Boeing agree to cross model siibstiime sixty-one (bl).737-700 airerall with sixiy-one,(6l) 737-0 aircraft as specined further in 
Purchase Agieeinenl 3776 and specified below in Ftguie 2 tind to incorpoirite applicable amendments to the Purchase Agreement; 

Figure 2 

AiiiTiirt 
Type at 
.SA-12 

D<IIIVCI7 
iMunOi at 

SA-12 

Aircnifl 
Type a.5 of 

SA-13 

Nov 
Delivery 
Montli 

Airciaft 
Type at 
SA-U 

Delivery 
Month at 

SA-12 

Aiicrafl 
'l\pe as of 

. "SA-13 
r 737-7.00 . ***. 737-9 V** 32 737-700 »»:* 737-9 
2 '737^^700 .737-9 33 737-700. **« '73.7-9 
3 737-700 737-9 . 34 737'-7(jO.; 737-9 
4' 737-700 . 737-9 35 737-700 737-9 
,5 737-700 *«« ^ 737-9 36 737-700 737-9 
() 737-700 737-9 *»• 37 737-700 J!V* . 737-9 
7. 737-700 : 737-9 38 737-700 *«« 737-9 
ft 737-700 « ** 737-9 *«* 39 737-700 « 737-9 
')^ 737-700 *** 737-9 40 737-700 . • 737-9 
II) • 737-700 *** 737-9 41 737-700 vvv 737-9 
II 737-700 44* 737-9 42 737-700 vvv 737-9 
12 737-700 4** 737-9 43 737-700 737-9 
13 737-700 4*4 737-9 VV* 44 737-700 737-9 
14 737-700 444 737-9 4 V V 45 737-700 •• »v* 737-9 
15 ^737-700 1 + + • 737-9 + .)•) 46 737-700 v+-y. 737-9 
16 737-700 737-9 47 737-700 • + + 737-9 
17 737-700 4 *.••* 737-9 • »« •> 48 737-700 • sv 737-9 
1.8 737-700 *4* 737-9 49 737-700 vvv 737-9 
10 737-700 ^ 4*4 737-9 50 737-700 vvv 737-9 
20 737-700 44* 737-9 4«* 51 737-700 vy V 737-9 
21 737-700 4 4 4 737-9 52 737-700 + y.) . 737-9 
22 737-700 *4* 737-9 53 737-700 737-9 
23 737-700 444 737-9 * * • 54 737-700 y** 737-9 
24 737-700 44 * 737-9 55 737-700 • v* •737-9 
25 737-700 4*4 737-9 * 4 56 737-700 Ayy • 737-9 
26 737-700 *44 737-9 **4 57 737-700 737-9 
27 737-700 4*4 737-9 »-• 58 737-700 yyy 737-9 
28 737-700 *4r 737-9 *44 59 737-700 V** 737-0 
29 737-700 4*4 737-9 60 737-700 yyy 737-9 
30 737-700 "4* 737-9 4> A 4 61 737-700 yyy 737-9 
31 737-700 '44* 737-9 44* 

N 
Drtiv 
M 

w 

UAL-PA-03784 SA-1,3 
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Suiiplenicnial Agreement No 13 to 
I'liicli.-isc Agreement PA-03784 

NOW Tl ILKIirOUn, in consideration oCthc mutual covenants contiiined licrcm, the pailies agree to amend the Purchase Agreement as I'ollows: 

1.1 The "Table of Contents" is deleted in its entirety and replaced with the attached "Table of Contents" (idenlitied by "SA-13"). 

1 2 Table 1H entitled "2016 737-700 Aircralf Delivery, Description, Price and ***"• is deleted in ils cntifcty due to eliinination of 2016 737-700 
Aircratl from the Purchase Agreement • . " ' • 

I 3 fable, lb entitled "Aircraft tnformation Table-737-800 Substitution Aiicratl" is added to the Put chase Agreement to incorporate the 737-800 
Siilrstitution Aircraft. ' . . ' 

1,4 Exhibit A1 entitled "Aircraft Conriguration - 2016 737-700 Aircraft" is deleted in its entirety due to elimination of 2016 737-700 Aircraft from the 
Ptirchase Agfecment. A y . .' - . v , . 

I ..1 Supplemental Exhibit RFr-,2 entitled "Buyer Fuimshed Equipment Vaiiables for 2016 737-700 Aircraft" and Attachment A1 thereto entitled 
"Attachment Al. BEE Vanaldes for the *•* 2016 737-700 Aireratt Incorporated by S,A-11" are deleted in their entirety due to clnriination of 2016 737-700 Aiicralt 
from the Ptircha.se .Agreement 

1.6 Att.'ichmcnt ,A2 to Supplemental Exinbit Bt-E3 entitled "Buyer Etirnished Equipment Variables for Finn 737-800 AircraO and 737-800 
Substitution Aircratt" is added to the Purclitisc Agreement 

1.7 Letter Agreement t,I.At,-PA-03 784-1, A-1207879134 entitled "737-700 **' .Aiicratl" is deleted in its entirety dtie to expiration of Customer's rights 
in 737-700 *•' Aircraft. 

I 8 Letter .Agreement UAL-PA-03784-LA-1208L55t32 entitled Matters: 737-9noi ;R and 2016 737-700 Airciatr is deleted in its entirety and 
replaced with i;AL-PA-03784-LA-1208155R3 entitled "737-900ER. Firm 737-800 .Aircraft and 737-800 Substitution Aircraft" to reflect addition of 737-800 
Sttbstitution Aircraft and elimination of 2016 737-700 Airciaft from the Purchase Agreement 

1.9 Letter .Agreement U.Al,-PA-037S4-1,A-1208156RI eniitled for the 737NG Aiicratl" is deleted in its entirety and replaced with 
UAL-PA-03784- LA-I208I56R2 entitled for the 737NG Aircraft" to reflect addition of Firm 7.37-800 /\ircrafl, 737-800 Substitution Aircraft and elimination 
of 2016 737NG *** Aircratl from the Purctiase Agreement. 

1:10 Letter Agreement UAL-PA-03784-LA-t208l72 entitled is deleted in its entirety and replaced with UAL-PA-03784- LA-1208I72R1 
entitled to letlcct revised corrected detlnition of Aircratl incorpoiatcd by this Supplemental Agiecmcnt No. 13. 

IJAI.-PA-03784 SA-13 Page 3 
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Supplenicmal Agrecnujiit No, 13 to 
Piircliasc Agreement l'A-03784 

1.11 Letter Agreement 1)AL-PA-037S4-LA-I2()8I73 entitled is deletetl in its entirety and replaced with UAL-PA-03784-[,A-1208173Rl entitled 
'** to reflect revised corrected definition of Aiicrafi incorporated by this Siipplenienial Agreement No. 13. 

1 12 Letter .Agreement 1 IAL-PA-03784-l.,A-l2t1S93y entitled "Aircraft Model *•*"' (iclating to 737-700 and 737-800 aircraft) is deleted in its entirety 
due to agreement by the parties that there will be no permitted for any of the 737-800 Substitution Aireraft. 

1.13 Letter Agreement UAL-PA-03784-LA-150-1843 entitled "Open Matters - 2016 737T700 Aireraft" is deleted in its entirety due to elimination of 
2016 737-700 Aircraft from the Purchase Agreement. 

Ll'4 Letter Agreement UAL-PA-037S4-LA-1504844 entitled "Special Matters-2016 737-700 .Aircraft" is deleted in its entirety due to elimination of 
2016 737-700 Aireraft from the Piirehase Agreement. 

1.15 Letter Agreement lJAL-PA-03784-LA-l 1)00041 entitled "Special Matters - l inn 737-800 Aircraft, as defined in Siipplemental Agreement No. 10 
to the Purchase Agreement" is deleted in its entirety and replaced with Letter .Agreement UAL-PA-037R4-1.A-160004IRl entitled "Specitd Matters - Pirih j" . 
737-800 .Aircraft, as defined in Supplemental Agreement No. 10 to the Purchase .Agreement and 737-800 Substitution Aircraft as defined m Supplemental 
Agreement No 13 to the Purchase Agreement (individually and collectively 737-800 Special Matters Aircraft ' 

1.16 I.etler Agreement t).A(,-PA-03784-I.A-l 600586 entitled "737-900EK Aireiaft" is deleted in its entirety due to expiration of Customer's 
rights in 737-900BRAircraft. 

1.17 Letter .Agreement UAL-P,A-03784-I.A-l60l%3 entitled ".Aircraft Performance Guarantees-Firm 737-800 Aircraft" is deleted in ils entirety and 
replaced with I tAI..-PA-03784-LA-1601963RI entitled "Aircraft Performance Guarantees - Firm 7,37-800 Aircraft and 737-800 .Sub.siilulion Aireraft" to reftcct 
addition of 737-800 Siibstitulion .Aircraft to the Pui chase .Agrccmciil 

1.18 T.ctter Agreement 1 !,A1.-I,A-1604287 entitled "Certain is hereby incorpoiated by the Purchase Agreement. 

2. Miscellaneous. 

2.1 If Boeing or Customer determines that an Bxhibit, a Supplemental Hxhibit oi a Letter .-Agreement should be fiirthcr amended to ineoipointe Firm 
737-800 .Aircraft aiul.'oi 737-800 Sub.stitution Aircraft, then Ifocing and Ciisionier will woik together for a muttially agreeable solution, 

UAL-PA-03784' .S.A-13 Paged 
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Siipplciiienlal Agreement No 15 to 
l^irchasc Agreement l'A-0378'1 

2.2 Boeing and Customer agree to apply the following amounts received by Boeing from Customer as follows. 

in the aggregate amount of"* from the expired rights in •'* 737-700 '** Aircraft; 

**• in the aggregate amount of*** from the expired rights in *,** 737-900EK *'* Aircraft; and - , - ^ , 

•** in the amount of*** horn the*** (bnncr*** 737-700 Aircraft. ' V •• 

-The resnlting aggregate amount of'*** will be applied first Uiward the payment obligation of*** due at the effective date of this Supplemental Agreement No. 13 
for the *•* 737-800 Substitiitioh.Aireralt. The remaining aggregate amount of *** of*** will be *** on the effective date of this .Siijipiemeiital Agreement No! 13 
exclusively to Customer purchase agreement payment obligations as follows; ; , -f. ; 

Amount?{lueifor^S'A-"7^l()^Purchii 
•r-: -'v. .' 

c AgrecmenftNo?; 

Piirciiiixe Purch:ihc 
Agrucmunt AKrvcment 
NO.J784 ' No! 3776 ' 

)'urchii.sc 
A^rveinent 

N0V4368 TOTAI, 

Pnyincnt 
AppUcnMon.Dntc. 

EffelKgp()i'SA I3 (br-737bWP 
Effective-date SA 13 for 737NG 
RnbctiS'^aicSA IS firr 737NS^;'-
nffeetiye date SA 13 for 737NG 

Pnyiiiciil 
Due t)ale 

J • + •. ' .J '-tl* •+ + » S 

J" **% 

The Purchase Agreement will be deemed to be supplemented to the extent provided herein as of the date hereof and as so supplemented will continue in full force 
and effect. 

lJAL-PA-03784 SA-13 
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Siippleincntnl Agreement No. 13 to 
Purchase Agreement PA-03784 

I.^XliCU I l'.D IK DIJPPICATB as orihc rliiy tind year first written above. 

Tirr, nOEFNG COi3fPAN'Y 

/s/ irma I. Krocger 
' Signature; ; ' 

Irina I,. Krtiegcr -
Prinle(l,Ktnnic. 

Attorncv-in-Pttct 
Title 

UAL-PA-03784 

IIXITKI) AIRMNKS, fNC 

/s/ Gerald Ladcrman ; 
Signature 

Gerald laiderman 

Printed Name - . v ;: ' 

Senior Vice President Finance. ' 
Procurement and Treasurer 

• • , SA-i3 ̂ • • • •• •. 
BOFING / UNn rU) AIRLINES I'ROPUIETARY-
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ARTICLKS 

Article I. 
Article 2. 
Article .1. 
Article 4. 
Article 5. 

TABLE 
IA 

IB. 

•C 

ID. 

Qiiiirility, Model and Uc.sciiption 
Uelivcry Schedule 
Price 
PayiiiciU 

Additional Terms 

Aircrall Information Tabic--737-900Er< 

Aircraft Information Table - 2016 737-700 Aircraft (DEI.KTED) 

Aircrall Informalion Table -Finn 737-800 AireraO 

Aircraft infurniatlun Table -737-800 Sub.stltulinn Aircraft 

SA-8 

Per §1.2 ofS,.\-l3 

SA-IO 

SA-13 

A. ^ Aircraft Conliguralion - 737-900KR T 

A1. Aircraft Contlf-iiraflon - 2016 737-700 AIrcraft (DEI .F/I ED) 

A2 Aircraft Configuration - Firm 737-800 Aircrall 

B. Aircrall Delivery Kei|uiremciits and Kcsponsibilitics 

AEI. Escalation Adju.stmcniMirframe and Opnonal Features 

BFEI. BFE Variables for 73 7-900KK Aircraft 

BFE2. BFE Variables for 2016 737-700 Aircraft Incorporatcil by SA-9 (DELETED) 

Attachment A,1: BFE Variables for the 2016 737-700 Aircraft Incorporated by S.\-l I (DELETED) 

BFE3 BFE Variables for Firm 737-800 Aircraft and 757-800 Subsluution Aircrall 

Attacbment AI: BFE Variables for the 737-800 Substitution Aircraft 

CSI. Customer Support Variables 

EEI. EngineFtscalation. Eiigirie Warianty and 

SEP I. Service Life Policy Components 

P.A. 03784 TABLE; OF CONTENTS, Page I ol"4 
BOEING /1FNITED AIHLINES PROPRII/I AUV 

Per §1.4 of SA-13 

. . SA-IO 

SA-9 

SA-I 

Per §1.5 of SA-13 

Per §1.5 of S.A-13 

SA-IO 

SA-13 

.SA-13 



SA NUMBEIt 

I IAL-l'A-0.!784-l.,A-1207868 
l,lAL-PA-0.7784-I.A-1207870 
UAI ,-PA-0J784-I .A-1207871 
IIA1..-PA-0.3784-LA-1207878 
UAL-l>A-03784-LA-1207879r<2 

U AIP A-()3784-I.A-1207879R4 

UAL-PA-03784-LA-1207881 

UAL-P A-03784-LA-1208155R3 

U A I.-P A-03784-LA-12081 Sf)R2 

«.IAU-PA-03784-l,A-l208172Rl 

i; A L-P A-03784-LA-1208173 R1 
UAI.-PA-037S4-I,A-I208ir)9 
UAI -PA-03 784-1 ,A-1208938 

1;AL-PA.03784-LA-I208!)39 

UAI,-PA-03784-I,A-l209ll5 
hUAI -PA-03784-I A-1300306 
UAL -PA-03784-L A-14oo240 

UAL-PA-03784 

Perroimnntc Guaianlccs 
Spara Parts Initial Provisioning 
Special Matters 
Demonstration l-light Waiver 

Aircralt (DELUrCD) 

737-700 '** Ahciaft (DI'.f.F.TKD) 

Seller Purchased llquipnicnt 737-900ER 
Attachment ARl to Letter Agreement 

UAi:-PA-03784-LA-1207881 

Matters 737-900ER, Firm 737-800 Aircraft 
AND 737-800 Substitution Aircraft 

-** for the 737NG Aircraft , 

Attachment A: *** 

Attaclimcnt Bl: *** 

Attachniciit B2; '** 

737 Production Adjustments 
Privileged and Confidcniial Mattels 

Aircraft Model *** (DELETED) 

Aircrad 
Aircraft 

SA-13 
BOEINU / UNITED AIRLINES PROPRIETARY 

SA-9 

Per §1.7 of SA-13 

SA-9 

SA-13 

SA-13 

SA-t3 

SA-i3 

SA-13 

.SA-13 

SA-13 

Per §1.9 of .SA-13 

SA-2 
.SA-.S 

Page 3 



TABLE OF CONTKNTS. Continued 

irAI ,-r A-03784-l 1504843 

(!AL-PA-03784-I.A-15n4844 

rAE-l'A-03784-L\-l 600041U1 

liAL-l'A-03784-LA-i600586 

UAL-PA-03784-I ;A-1 rk)0829 

I !AL-I'A-03784:1 ,A-1601973RI 

IIAI,-EA-I604287 

Open Mattcr.s- 2016 737-700 Aiicial'l 
(DELETED) 

5pcciul M:il(crs-2016 737-700 Aircraft 
(DELEI:ED ) ; 

Special Matters - Firm 737-800 Aircraft and 
737-800 Substitution Aircraft (individually 
and collectively "737-800 Special Matters 
AireraB") ' 

737-900Er< *** Aircraft (DELETED) 

•Jt for 21)16 737-700 Aircrtill • 

Aircraft Performance Guarantees - Firm 
737-800 Aircraft and 737-800 Substitution 
Aircraft 

(,'ertain *** 

Per §1.10 of SA-13 

Per §1.11 ofS.A-13 

SA-IO 

Per §1.12 of S,\-13 

•• - SA-I |£i: . 

SA-13 

Dec. 2015 Letter Agreement No. I 

I'.A 03784 TAI3I.R OR CONTENTS, Page 3 oR4 
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Sljl^I'LEMENTALACiKLbMUNTS 
.Suppleiiiciual Ai;rccinem No. I 

Siipplemenlal Agreement No 2 

Supplemental Agreement No. 3 

Supplemental Agreement No. 4 

Supplemental Agreement No 5 

Supplemental Agreement N0...6 

Supplemental Agreement No. 7 

Supplemental Agreement No! 8 < 

Supplemental Agreement No.,9 

Supplemental Agreeinent No. 10 

Supplemental Agreement No, 11 

Supplemental Agreement No 12 

Supplftncnlnl .\gi'ccmciit No. 13 

DA TED AS Ol' 
Scptcmhcr 27, 2012 

March 1,201.3 

June 27, 2013 

September 11, 2013 

March 3, 2014 

•June 6, 2014 

May 26, 2015 

. ;• June 12, 2015 

January 20, 2016 

February 8, 2016 

• ; March 7, 2016 

' June 24, 2016 

December 27., 2016 

Dec. 2016 Letter .Vgreeincnl No. 1 
1:AL-LA-1604287 entitled "Certain *** 

PA 03784 TAHLl: OF" C(7NTF,NTS, Page 4 of 1 
BOKING / UMTKD AIRLINKS PliOPRJKTAKY 

Dereiiibcr 27 .2016 
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I able 11> I o 
riirch.'iiie Agreement No. f A-03784 

737-800 Substitution Aircraft Delivery, Description, Price and ' 

•Aii-n;aiitc^5y[^l/MX^ 

Knginc Model/Thrust: 

*737-800,,;-, poupds;'^^,,, 'DetailSp^ ::•/'t*- , 

Cr M56-7l3**» '•* pounds 
Airframe Price Kase 

3'ear/EscMlation r-ormula: *»» 

;Virfi'tt ni ej!^cc;. . 

Optional Fcatiire.s: 

. • Engiiic Price Base 3'^ear/K,scaiation-r ~ ! 

Stib-Tbtal of A'irfvamc and i'caturesi." V,, ,./y' 3;. , Ba?c,'Ycar liScx (PXl): 

Fnginc Piicc'(Per Aircraft):' ^ , S*** Base 3'cai: Index (CPl): 

' Aiircrji^||S§PriciV(| 

Buyer Kurnislicd Equipment (BI<'F.),F..stiinalc: 

Scllci?Purcliascd ;Eqmi»mcnf(SPiv);Est^ 

Dcpo.sil per Aircraft: 

Escalation 
Dclivciy Niiitiltcr of Kacloi: 

Date' ..AtvcrHfl ^ (.Atrfrflmc) 

Khcniiilloii Kstimiite 
*** na.sc Price Per 

•A/P 

* Per Aircraft (Anitv Due/*** Prior <» Delivery); . 

Total: 4 / 

* - Immcdiiilcly.prior to erteciive date orSA-13, *•* had been received from Customer by Boemg. See ^2 orSA-13 
!!• - Ptirdiaseii MTOW is pounds Aircraft are eligible for the provisions of Letter Agreement 6-1 l62iMMF-311R8 entitled 

"Provisions Relating to Buyer's *•* for Model 737 Aircraft" 

UAL-PA-03784 83313-1F TXT BOEING / DNI I ED AIUMNES PKOPKIE'I ARV SA-13 
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Altnchmcnt A2 to Supplcniciital FAhibit BFIi3 to I'urcliasc Agreement Number PA 03784 

Prcliininarj' UFK On-l)ock Oatcs for the 737-800 Substitution Aircraft 

Total 4 ' •• •»•' -

The above dales apply solely if Cuslonier selecls a BI-T-, compoiicm specified above; e g , ifBFE avionics are not selected by (.'nstomer, tlien the dates specified 
above in the "Avionics" column do not apply. 

Attachment A2 to UAl.-PA-03784-BI'H3 SA-1.3 ' Attachment A2, Page I 
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0-- The r$o'eing Company 
Box 3'707 

Sealllc.VVA<J812-4-2207 

4JAl,-4'A-03784-LA-120SI55R3 -

United Airlines, Inc: 
233 South Wacker Drive' ;. , " 
Chicago, 11,60606 . .-'v, . . 

Subject: Matters'737-9001;R, Firm 737-800 Aircraft and 737-800 Suhstilution .Aireriitl : ' - i ;:, 

Reference Purchase AgreeineiU No. PA-03784 ( T^urchasc Agreement) between The Boeing Compaiiy ( Boeing ) and United Airlines„Inc, ( Ciistomei-
) relating to Model 737NG aircraft (Aircraft) ' - U;° 

riiis letter agreement (Letter Agreement j amends and supplements the Purchase Agreement. All terms used but not denned in this Letter Agreement shall 
have the same meaning a.s m the Purchase Agreement. This Letter Agreement supersedes and replaces in its entirety Letter Agreement : ; :s; -
UAL-PA-03784-LA-1208I55R2. ' • :'"f T " 

The Puichase Agreement incorporates the tcrm.s and coiiditions of AGTA-U.AL between Boeing and (Customer, riiis Letter Agreement modifies certain 
terms and conditions of the .AG fA with respect to the Aircinfl. 

1.1 

UAL-PA-0378.4-I..A-l208l5.'iR3 SA-13 
Matters. 737-900l-.R.Tirm 737-800 Aircraft 
and 737-800 Substitution Aircraft I'fgc I 
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Total ***% 

1.3 fl^escrvecll ' • . 

,4 ^ ^ - - • • . . ^ 

I 4.1 With cKpcct to (i) each aircraft in Table lA its of the etlective date of the 1'in clia,so Agreement (ii) each aircralf in 'Table IC tis of the eflective 
date oTllie Purchase .Aitrcenieiit, and(iii) each aircratf iii.'fabic ID as of the effcciive date of the Purchase Agreement: *** agrees •*' on '** pursuant to /irticle 
1 I of this Letter Agreement'** The *** will be the *** onwill he will *•'. . 

1.4.2 the *** for etich Aircrah covered by'fable 1 A, Table IC or Table ID, will be ***. , 

1.4.3 *** for each Aircnifl (resulting from Customer's * aircrall iiiidei Stippleineiital Agreement No. 8 to the Purchase Agreement) 
.scheduled to deliver in 2016 *'* toTiie scheduled delivery date for such Airerall. 

IIAL-PA-03784-L.A-I20SI55R3 ,SA-I3 
Matters' 737-900F;R, Firm 737-800 Aircraft 
and 737-800 Substitutioii .Airerall Page 2 
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I s Dclivmv '** ImiKici on *** Oilciilutions If the dcliveiy ot'any Aircnid covcicd by Table lA,Tabic IC oi Table ID is *** due to ***, then iiiicrcst on 
the in respect of each such Aircrnfl will not *** during the time period from **' T'aynient of*** that has **• prior to the start of the *** but remains unpaid 
tvill be patd on the normal quarterly *** payment schedule set torlh in Article 2 of this Letter Agreement or on the delivery date of such *** AireralL whichever 
eonics lirst. ' ; . " ' , . ' 

2, Boeine Invoice for ^ 

Boeing shiill submit to Custoiiier, iiot less than *** days prior to the eiul of each quarter, an invoice for *** during each sucti ffuarter Ciistonier's payment is 
' - '' • " •••--' t i-.ii-...; n. •. •—jcc wilTsliow *** dutihg the quarter for each Aircraft covered hy Tabic 

• on *•"• with respect to other aircraft in other purchase agreements 
due and payable to Bocingon the first business titty of the following month, Boeing's invoice wilTshbw •** during the quarter for each .Aircraft covered by Table 
I A, Tabic IC, or Table ID for which *** have been ***, The invoice will also include *** on 
between Customer and Boeing, 

LSighlS..,: 

•3.1- *•^i . r,: • . • • T. •" ; ' 

3.2 In the event Boemg seeks to •*' the Purcliks'e Agreement as amended by this l.etteCAgreemenl. Customer will 

U,AL-f>A-()3784-L.A-l2081.':.iK3 SA-Li 
*** Mattcis, TdT-'JOOrdL Firm 737-800 Aircraft 

and 737-800 Subslitution Aircraft Page 3 
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3.3 l-or all purposes oflhis Article 3 intluiling without limitation, notice, oi iiriy other application, the term "Boeing" means and includes The Hoeing 
Company, its divisions, suhsidiaries. affiliates and the assignees of each Nothing herein shall constitute an election or waiver of any remedy of F3ocing; all such 
rcmcdie.s shall be cumulative Boeing expressly reseives all of iLs rights and remedies under any agreement and applicable law . 

3.1 Notwithstanding Article 3,1. Boeing shall not under the I'urchase Agreement with re,sped to any Aircraft that is .sufrject to **•, 

(3ustomer and ftoeing understand that certain commercial and financial information contained in this l.ctter Agreement are considered by Boeing and Customer as 
confidential and arc subject to the terms and conditions set forth in Letter Agreement No. UAL-LA-03784-LA-1208938. »s 

5. A.ssimiment. .. ^ , y. ,/ ^ 

Notwithstanding any other provisions of the Purchase Agreement, the rights and obligations described in this Letter Agreement are provided to Customer in : 
consideration of Customer's becoming the operator of the A irci aft and cannot be ii-ssigned in whole or, in part. ' •i':-.: 

If the foregoing coirectly sets forth your undcrstaiiding of our agreement with respect to the matters treated above, please indicate your acceptance ttnd 
approval below. 

Very ti Illy yours, 

•fi IT; ITOLING COMPANY 

By. hi hnia L. Knieger 

Its: Atlornev-in-T"act 

UAL-PA-n378.|-LA-I208I5.'iR3 SA-I3 
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0^-
ACCEFPFD AND A(!Rl-:i-D TO ihis 

Dale Decembci 27, 2016 

liMTFJ) AIUMNF.S, FNC. 

Bv. /s/Oeralcl Lademian 

I is: Senior Vice President Fiiiaiice, Prociirenient and 
Treasurer 

UAl-PA-03784-TA-I20SI55R3/; ' • " • •. •• SA-13 
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Tlie Boeing Conipiiny 
PO Box 3707 
Seaule, WA 9« 124-2207 

IJ Al ,-PA-037S4-l,A-1208136172 

United Airlines, Ine. 
233 South Wiicker Diive 
Chicago, Ilhnoi.s 60606 

Suhicct. •** forlhe 737NG Aircrall 

Referertce, Purchase Agreement No 03784 ( Purchase .Aitrctincnt) between The Boeing Company ( Bueing ) and Uiiited Airlinc,s, Inc ( Customer ) 
relating to 737NC! aircraft "K- • z' 

Vhis letter agrecincnt UAL-PA-03784-LA-1208156172 (l.etter Agreement).amends;aml supplements the Purchase Agrcenienl, All terms used biit not 
detined in this I .etter Agreement shall have the same meaning its in the Purchase Agreement; This Letter Agreemcnt'superscdes and replaces in its entirety 
tJAI..-PA-03784-LA-l208'l^6RI. ^ 'V'' ^ 

I. Det'inilions . 

**'• Notice means the written communication proviiled by Boeing to Customer in accordance with the requirement.s of Article 4.1, below. 

*** .Aircraft means each Aircraft, 

2 .Annlicahililv . : 

Notwithstanding any other provision of the Purchase Agreement to the contiai y, the parties agree that the **• (or the Airframe Price and Optional f eatures 
I'rices for each Program Aircraft shall be determined in nccordanee with this Letter Agreement 

3 *** forecast ^ 

Boeing will iclease an Ibrectist in *** of each year based on Boeing's then ctiirent standard Only one lorecast sluill be used to conduct the *** 
analysis performed in iiccordance with Article 4 I, below, for a given Program Aircraft. The foreea.st applicable to a given Program .Aircraft is set forth in 
Attachment A 

U Al ,-PA-037S4-l ,A-1208156R2 SA-9 
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The Boeing Company 
P.O. Box 3707 
Seaille, WA 98124-2207 

UAI„-PA-03776-LA-1207(,50R I 

United Airlines, Inc. , 
233 South Wacker Drive 
Chicago. Illinoi.s 60606 . " , 

Subject. Special Matters-737 MAX Aircraft -

References. I) l'urcha.sc Agreement No. PA-03776 (I'uixhasc .Agreement) hetwcen The Boeing Company { Boeing ) and United Airlines. Inc. ( 
Cu.stomcr ) relating to Model 737_MAX aircralf ( Aircraft); and s . ^ 

2) f.ettcrAgrcenicntllAl,-PA-03776-1207638 entitled "Aircraft ***''(*** Better) ® 

This letter agreement ( Letter Agreement) amends and supplements the Purchase Agreement. All terms used hut not defined in this Letter Agrecnient shall ~ 
have the same mcaiiing as in the Purchase Agreement. 7"his Letter Agrecihent .supersedes and replaces in its entirely Letter Agreement UAT.,-PA-0 Lj .l 
3776-1.A-l207650datedJuly 12.'20I2. ' ... . ..;-L 

1.1 •**. At the ofcach 737-9 Aircraft. Boeine *'* to Customer "*'111 an •*' the 737-9 Aircriiil ***. , , 

1.2 737-9 •*•. At the*** of each 737-9 Aircraft, Boeing *** to Cu.stomcr *•1 inan f**..Boeing rcprc.sent.s that of this 737-9 *** is consistent with the 
terms of Letter Agreement 6-1162-KK r-080, as amended. 

1.3 737-8 *** Aiicraft •** I'lirsiiunr to the Letter, Customer may *** of 737-8 aircralf *'* ( 7J7-8 *** Aireraff) At the *** of each 7.37-8 *** 
Aifcrall, Boeing *•» to Customer •*•( 737-8 *** Aircraft***). , , 

UAL-PA-03776-LA-I207650R1 ' •"'A-? 
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1.4 737-7 ***' AIIXKII'I **• Pursuant to the Letter, Customer may 737-7 aircraft in place of certain Aircraft (737-7 *** Aircraft). At the time of 
ilelivery of each 737-7 Aircraft, Boeing to Customer 737-7 *•* Aircraft "** ( 737-7 **•' Aircraft *** ), 

1.5 *" 737 •"and-". 

The parties agree to the following-*• which will'^•• Aircraft ( *** .Aircraft). 

, 1.5.1 At the time ?of each applicable .Aircraft, Boeing *•• to CiLstomcr *•* 737-9 Aircraft *** and *** to be ascd solely for the *** of. 
Boeing *** and ••* and shall not be applied to *** or,** v .- T T ' . 

1.5.2 Boeing and Customer will work together lb assess and agree to detcrrniiie whether and how *** established in Attaciimcnt i is *** proviticd iii -
Attachment 2 to this I.cttcr Agreement Such asstesment will incorporate the mcihbdolbgy and assumptions incorporated in develophicnl of. Attachment I to this 
Letter Agreement including **" to the effective date of Supplemental Agreement No. 7 to the 787 Purchase Agreement No 3860 and ***iri Attachment I to this 
Letter Agreernent. ^ iC': •. lii-,-

2 HI 
r 

l)nlc.ss otherwise noted, the *•* stated in Paragraphs LI Ihrough 1.5 *** arc in •** dollars and will be '*• to the scheduled month of the respective Aircraft 
delivery pursuant to the *•* formula set forth in the Purcha.se Agreement applicable to the .Aircraft. The *'* may, ai the election of Customer, be *** Boeing •*• 
and*** (but shall-**). 

3 737-9'^*Contiauration • . " 

Boeing agrees to make tlie 737 *** available for the 737-9 through Boeing's standard pricing and offerabilily process (Offcrahic). In the event that Boeing 
does not make the 737 *** Otfcrable for delivery stairiiig with Customer's *** 737-9 aircraft by its scheduled delivery month, then Boeing will:*** of each 737-9 
equal to *** for each . 

U.AL-PA-03776-LA-I207650R1 SA-7 
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passenger scat "•* in the Aircraft conftgnration with the 737 *** as set forth in Attachment I to this Letter Agreement as opposed to the number of passenger scats 
in a 737-9 aircraft configuration (subject to the rec|uireinents in Attachment 3, unless otherwise mutually agreed) without the 737 per 737-9 Aircraft). For the 
iivoidancc of doubt, Bocing\s the 737 •** will •+* when the 737 *** (or any improved version oif such which does not ***) becomes, and remains, Offernbic 
for the 737-9 aircraft not yet lielivcred to Customer. , ? 

4. 737 •'?»in'''i'r-r Manjigtment, ' ; . .. 

It IS Boeing's 737 MAX design intent to maintain as much commonality with the 737NG while also achieving the 737 MAX performance requirements 
(including, but not limited to, fuel biim, range, payload, etc.) that the market demands. If a *** leads Ui a Supplier Product to be available *** for the 737 MAX 
where on the 737NG,'0r if an existing 737NG ***, then.Boeing will ensure that .*** the *** 737 MAX operators *•*. The.se *** agreements, known as *** • 
will include (but not be limitctl to) enforceable provisions related to •**,Bdcing vvilLutili/e ••• cn'orts to ensure that the terms of such agreemerits tire 

5. Sunnlier Diversity. - •.;• ill' 1"" 

Customer and Bocitig agree to work towards a inutually agreeable solution for inceting diversity feqiiircfnchts in the siipp base. Ndlwithslanding the 
foregoing sentence, Boeing agrees to (i) identity parts and equipment where Customer makes the procurement decision foi; potential opportunities; (ii) submit 
indirect reports until other options are vetted and approveil; and (iii) cbhtinue to engage with Customer with regard to supplier diversity to ensure,Boeing supports 
Customer's requirements. , 

6. Delivers' ••• ...... . ...... .. . 

Customer and Boeing agree that both Customer and Boeingwill have certain Aircraft ***. Such •** arc provided to Customer and Boeing piirsutiht to Letter 
Agreement No Yj'AI.!-PA-t)3776-LA-12P8«69. 

7. Assign'nicnt 

Unless otherwise noted herein, the described in this Letter Agreement arc provided as **• to Custonier and in consideration of*** ' ~ • 

UAL-PA-0377fv-LA-12076.30RI SA-7 
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lixcopl as provided in Lclter Agrccmenl No. UA1..-1'A-().1776-F,A-1208238, this Ixller Agreeinent cannot be assigned, in whole or in part, without the prior ,, 
written con.scnt of Boeing. . 

S. ConfidentialitY 

Ciistonier and Boeing understand that certain comniercia! and financial information contained in thi.s Letter Agreement tire considered by Bochig and 
Customer as cohfidentiai and arc subject to the terms and conditions set forth iii Letter Agreement No. UAL-PA-03776-1.,A-1208234. ^ ' 

Very truly yours,.• • ' ' • . •; • ;• L-C'-.eis" 

•fHE BORING COMPANY • C: • • C. L, 

By: Irina L. Krueger i 

Its; Attorney-in-Fact 

l)AI,-PA-03776-LA-l207650I<l SA-7^ 
Special Matters Page 4 

BOEING/LNITEl) AIRLINES I'KOPUIF.TAKY 



ACCEP TED'AND AGREED TO this 

Dale Dccemhcr 27, 2016 

ISNITEI) AIRLINES, INC. 

By: /s/ Gerald Laderjuair 

Us: Senior Vice President Finance, 
Procurement and Treasurer,, 

UAL-PA-03776-LA-I207650R1 .SA-7 
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Attiiilimcnt 1 to Letter ,\(;iccnicnt (JAL-l'A-()3776-LA-12tt7650Rl: *** 

Lurrcnt scenario: 

*** 

lotal 

737-V Khed "** 
787-10*^-*- . 7«7-lfl>.** 777-3(K)*** HIHI ami ^ >**'• 

Alternative scenario: 

Col. I 

V>iU 

Col. 2 C ol. 3 Col. 4 (^o): 5 
Special 737-7 *"* 

787^10*-*- V.;::787-10*** 777-3(1(1*'* _ timl *** 

Cut. 6. Oil; 7 

***.+,. . i-.*n 

'**<• ' .'v- "-"JO" 

Total " -'W • • ••**.* "' 
;Ri'Kk .. 

« «t •• + ••• 

: v>. . • - .• '*7 •• : 
• ? •• • — • ': '•••'* of itociiig***: 

' - Note; Payment dates ("or the 'Pixed *'* and *•*" ainounts and otlier related payments to Customer will be subject to adjustment as mutually agreed by the • 
parties to refleet incorporated by the Supplemental Agreements cxxcnled on:March 7 and this Supplemental, Agreement 7. **' subsequent to March 7 should 
he revievved ("or lo he issued in columns (5) and (6). , 

1.JAI .-PA-().(77(i-I ,A-1207650RI 
Special Matters 

,.SA-7 
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Attnchincnt 2 to Letter Ajjrccmcnl l'AT,-l'A-03776-LA-l207650Kl: Limited 737-9 Aircraft ' 

Current scenario; 

737 i** YoUi] 
_ 787-10 *** 787-10*'** 777-300*** _ atiU **€ -imt ***^ Ciishfltm-

Total 
T:'"' . ***' • 

Alternative scenario: ***s & 4th Quarter *** Forecast: 

Vt'iu' 
. •737l\IA\9.t*.* 

787-10*** 787-10*** ->^.777-300*** ,>**.:. ... 

1 olal 

k*k lAAi 

'*** *A* '-'I*** 

J.: 

U/\L-rA-03 776-L A-1207650R1 
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TlKMioemg Company 
P.O. Box 3707 
SoiUlIc, WA 9X124-2207 

UAL-PA-03776-LA-I208055UI 

United Continental Holdings. Inc. 
233 South Wackcr Drive 
Chicago, Illinois 60606 

Subject- **'. Program 

Kefcrcnce Put chase .Agreement Ko, PA-03776 ( Purchase Agreement) between The Boeing Company ( Boeing) and United Continental Holdings. 
Inc ( Customer) relating to Model 737-9 MAX aircraft ( Aircraft) , • 

This lettei agreement (I.cftcr Agreement) .amends and supplements the Purchase Agreement, All Icrms used but not defined in this l etter Agreeinent shall-
have the same meaning as iii the Piirclia.sc .Agreement, Thi,s l.,etter Agreement supersedes and replaces iii its entirety Letter Agreement ^ \ i • P -
UAL-PA-03776-l.A-l208055 dutedJiily 12,2012 . ' .:r : . . -T;-;. r •' 

I Defini.!.i.s!n.i-- --

*** Notice metins the written communication provided by Boeing to Customer in accordance with the requirements ofAnicle 4.1, below. 

*** .Aircraft will have the meaning specified in letter agreement UAl,-PA-03776-i .A-l207644 relating to 737-9 *•* Aircr.nfi 

Program Aircraft means each Aiiciaft specified in Table I of the Purchase Agreement .is of Ihc date of this Letter Agreement and iiny *** Aiicrafi for 
whieli Customer has . 

2. Annlicabilitv. 

Notw ithstanding any other provision of the Purcha.se Agreement to the contrary, the parties .agree that the *** for the Airframe Price and Fealiires Prices 
for each Program Aircraft shall be determined in accordance with this Letter AgrcemeiU. 

3 Toreeast ' ' 

Boeing will release .an *** forecast in *** of each year based on Boeing's then current standard •** Only one forecast shall be u.scd to conduct the ** 
analysis performed in accordance with Article 4.1, below, for a given Program Aircraft The *** forecast applicable to a given Program Aircrafl is set forth in 
Attachmcm A 

4.1 If the foreca,st. as .set forth in Article 3. above. 

UAL-PA-03776-L.A-l 20X0.55111 SA-7 
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Atliulimcnt J lo Lcdcr A(;iccnicn( i:,\L-r\-fl3776-I,A-l207650UI 

Attaclimem3 In Letter Agreement UAL-PA-03776-LA-1207(i50RI 

01-20-12 
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il 

US set (brill 111 Allacliiiicm B, •** any Piogiaiii Aircrall thai is *** such *•* I'orccivst, as set (brth in Atlachnicnt A, then Bnenig shall issue an *** Notice to the 
Customer by the date set I'orth in Attaclinient A. Such Notice shall, ***, cither 

4 1 I fiir such affcclcd Prograin Aircraft *** as set lortli in Attacliincnt B; or 

4.1 2 piovidc Customer with the *" as set lortli in Attachment B and the actual *•* factor determined in accordance with '**, ot 

4 1,3 provide Customer with as set (brth in Attachment B, with Bpeiiig and Custptner;'**' as set forth in Attachment B 

4 I 4 In the event that Boeing '*• the *** Notice as detailed in Articje 4 1:2 or Article 4. f,3 aiid Customer then Customer the Purchase 
Agreement with res|icct to such affected Program Aircralt, 

4.2 If Boeing provides Ciistomcr Ihc '** described in Article 4.1.2 or Article 4.1.3 above, then Cu.stomer shall notify Boeing *** contained in Articles 4:1.2, 
4.1 3, or 4.1.4 above within *•* of its receipt of the *•* Notice from Boeing. In the event Customer in accot dance with Article 4.1.4 above, then Boeing *** 
Cnstomer, •** fiir the ••• Program Aircrall. ' 

4 2 I Withiii *** of Boeing's receipt of notice for any .such Program A i ret atf under Article 4.2 above. Ftocing written notice to Customer 
to "" lelated to such *** Piogiam Aircrall by Customer. 

4.2 2 .Should Customer *** tiny notice to Boeing in accordance with Article 4.2 above, then the *** for such Piogram .Aircraft shall be *** in 
accordance with Aiticle 4.1.2 

UAI,-PA-()3776-I,.A-l2.08l),"i5RI SA-7" 
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0-
'J 3 III Ihc cvciu that llic **' ofa I'logiam Aircral'i that is subject to either Aiticle 4.1 1, Article 4.1 2 or Article 4 I 3 above, applicable to such I'rogram 

Aircraft will he deterniined pursuant to Article 5 below. 

.1. •** , 

5,1 II"the t'orecast, as set forth in Article 3, •** any Pioeram Aircraft *** as set forth in Attachment B and •** as set foith in Attachinent B. for such 
Program Aircraft *** as .set forth in Attachment B as .set forth in Attachment R *"* * 

5 2 In the event the "*• at a Program Aircraft suhject to Article .5.1 above, applicable to such Program Aircraft will be determined pursuant to 
Aiticle 6 below. 

If the forecast, as set forth in Article .3. above, as set forth in Attachment B, any Program Aircraft *** such forecast, .set forth in 
Attachment A, then such ••• applicable to such Program Aircraft *•*. 

6.1 Ifthe *** of a Program Aircraft, as set forth in Attiichtncnt B for such Program Airctaft, then the *** for such Program Aircraft. 

().2 ofa Piogram Aircraft, as .set forth in Attachment B for such Program .Aircraft, then the *'* for such Program .Aircraft **" as set forth in 
Attachment B 

I IAI,-PA-03776-l .A-120805.5RI SA-7 
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0-
1 ,-\l)lllicilllllllV to **•* 

I'hc ***. itlcinillcd in llic Purcli;i.se Agrc-tmciit as siihjccl to '•'"'iiuisuanl lo SupplcmciUal Exhibit Alii, and which pcilains to the Program AircraU shall be 
•** established in this Letter Agrceinont lor such Program Aircraft provisions ot'lhc Ptirchase Agreement ***. . 

Except as provided in Letter Agreement No. UAL-PA-03776-I„A-l 208238, the rights and obligatioii.s described in this Letter Agreement arc provided to 
t Aislomer in consideration orCtistoiner's becoming the operator of the Aircraft and cannot be assigned in whole or, in part. 

Conlldcntial Treatment . i . ' \ ~ .00 0 

I'.'tislomer and Boeing undei.stand that certain cnmniercial and linancial information contained in this Letter Agreement are considered by Boeing and , 
(.'nstomci as conlidential and arc snhjcct to the tcrni.iand conditions set forth in I .etter Agiccmcnl No, l!AL-PA-0377fi-I .A-l208234. ^ 

Vcr\-truly yours, • . ' ' 

Tiir:rit)r.iN(i COMPANY 

By /'.s/lrinaL Kiticger . ' ''f ' 

lis Ailornev-in-r-'aci 

ACCId' TED ANN AtiKE.I-.inO thi.s 

Date Dccembci 27. 2016 

CNri El) Aim iNK-S, INC. 

B\' /s/' Gcraltl I ,adei man 

Senioi Vice I're.sident Einance. 
Procuiemeiit and freasiner 

1.,'AL-PA-0.377(VLA-I2080.S5RI 
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ATTACHMKNT A 
•'** l-'oicciist & **•* Notice Date 

Applicatilc to Prusraiii Airtiiifl Notice; - , , • 
I^irccast Dellvcriiio in Inline PcriotI . Date 

+ 4 
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The Hoeing Company 
P.O. Box 3707 
Scaltlc, WA 98124-2207 

UAL-PA-j 776-1. A-1606848 

United Aiilincs.diic. ' -
233 South Wack'er Drive . • . . i. 
Chicago, Illinois 60606 ..... . .. . . . 

Subject Special M.AX9 Aircraft C i 

Reference: Purchase Agreeiiicnt.Np. PA-03776 ( Purcliasc Agreement) between The Boeing Company ( Boeing ) and United Airlines, Inc. ( Custbiiier 
) relating to Modei 737 MAX aircraft ( Aiferaft) -

I'his Icitei agreeiuentt Letter Agreement) amends aiid supplements the Purcbase Agreement. Allteims used but not defined in this Letter Agreement have = 
the samemeaning as in the Purchase Agfeement. Ueferehces to the Purchase Agreement are to the Purchase Agreement as amended from time to lime, including by 
way of this Letter Agreement and other letter agreements between Boeing aiid Customer. : C ' - ; 

1. Zll 

Customer has the right to *** the delivery of any of the '** Special MAX9 Airefaft from delivery montif into ***, pursuant to the terms of this Letter 
Agreement*** por the avoidance of doubt, tjie.aggregate maximum number of *** is •**. , . V-

2. Notice Reciuireifient 

Customer will provide written notice ( *** Notice ) of its.iiuent to *** purchase of any eligible Special MAX9 Aircraft no later than the lixercise Notice Due 
Date specified in Attachment I to tliis Letter AgrecmchtV Kacli .stVch ***Special MAX9 Aircraft, once coriftrmed with Boeing as specified in Section 4 herein, is 
releried to herein as an *** Airci^fit-. , 

The *** ofSpeeial MAX9 Aircraft which citii.be.*** into *** is specified in Attachment 1 to this Letter Agreement.' 

UAL-PA-3776-LA-I606848 . • ^. .... . .rSA-? 
*** ... 

• nOKINGPlUliPKIETAUY • """ I: ' 
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4. Definitive AgiccniciU 

If Customer agrees with the in the *** Confirnuilion, then the parties will sign a ilefinitivc agreement to incorporate the *** for each *** Aircraft ( 
Supplemental Agreement) within '** of the *** Confirmation The Supplemental Agreement will include the provisions of the Purchase Agreement as modillccl 
to rctlccl the provisions of this fetter Agreement, In the event the parties *** a Supplemental AgrecnVcnt within •••following *•* Confirtnation, either party may 
••• ol a Special MAX9 Aircraft by giving written notice to the othttr within ••• If Customer and Bireirig '•• Supplemental Agreement, then the delivery month of 
such Special MAX9 Aircraft IS ••• specified in the ••• Confirmation. 

5 BFE. 

The HFB ••• dates will ••• to support the scheduled delivery month of any applicable ••• Aircraft, 

Except as provided in Fetter Agreement No, UAF-PA-03776-FA-I208238, the rights and ohligatioiis described in this Fetter Agreement are provided to 
Customer in consnieiation of Customer's becoming the operator ofthe Aircraft and cannot be assigned in whole or in part, 

7 Confidential Treatment 

C'ustomcr and Boeing nodcrstand that certain commercial and financial information contained in this Fetter Agreement are considered by Boeing and 
Cu.stomci as confidential and arc subject to the ternis and conditions set forth in Fetter Agreement No, FIAI,t-PA-03776-FA-1208234 

Vciy truly yours, 

THE BOEING COMPANY 

By: limaF, Kreuger ^-

Its: Attornev-ln-Fact 

llAI-PA-3776-FA-l 606848 SA-7 
FA Page 2 
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ACCi;P l l-.D AND AGRKED T O this 

TTale: DccemluT 27, 2016 

ITNI li:!) AlUMNES, INC. 

Bv: Gerald I.adcnnan 

Its. Senior Vice President T'inancc, 
Procurement and Trea.surer 

UAL-PA-3776-l..A-1606848 SA-7 
• ':TXPage3: 
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Attiichnicnt 1: *** NoCicc Due Dale for ***Spcciul MAX9 Aircraft 

Alltiuiin.imitalioii 
Spccifici Dclivci-y Mfmth ' Diic Dale 

Allachiitcnl I to UAI,-i'A-3776-l,A-l(S06S4S 

BOKING I'ROPKIKTA UY 

SA- 7 
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ZL. The Boeint; Company 
I'.O Box 3707 
Seattle, WA 08124-221)7 

MAI -I A-1604287 

1 Inilecl Airlines, liic 
233 South Wiicker Drive 
(Chicago, lllinoi.s 60606 

Suhjecf 

Kclerenee.s 

Certain " ' (I.eltcr AKrccniciit) 

(1) Airerall General 1 ernis Agreement between The Boeing Coinpanv (; Boeing ) anil United Airhne.s, Ine ( Cu.stoincr ) iilentilied a.s 
AGTA-UAL ( ACTA), M ': ' '' ' A;.:;;;;,; 

(21 Purchase Agreement No, 3776 between the parties ielating to Model ,737-9 aircraft, including i.etter'Agrecmcrit ' 
UAL-l'A-03776-LA-121)7637 entitled ••••• M;itierS( MAN PIHC^ttcr); 

(3) Purchase Agreement No 3784 hetwcen the partie,s relating to Model 737NG airerall, including Letter Agreement 
UAL-PA-03784-L.A-1208155R2 entitled '^"* Matters: 737-"*''aiia 2016 737NG Airerall" ( NG PI)P Letter ); 

(41 Purchase Agrcenient No. 3860 between the partie.s relating to Model 787 aircraft, including Section 3 ol'Letler A.grecmcnl 
lJAL-P,A-03860- 1,A-12094I3R1 entitled "Special Maitcr,s" ( 787 PDP Matters Section nl'thc .Special Matters l.ctter ); and 

(5) PurcliiLse Agreement No. 04308 between the parties relating to Model 777-300ER aircraft, including I.etter Agreement l.iAL-PA-
04308-l.,A-1404408RI entitled "i"' Matters" ( 777 PDV Letter 1, (references (2) through (51 are referred to herein a.s the Purchase 
Agrei'inent or Purchase Agrcciiicnt.s as the context reiitiiie.s). 

l.adie.s and gentlemen 

.All terms n.sed hut not defined in this Letter .Agreement .shall have the same meaning as in the cnrresponding purthase agreement or AGTA, a,s applicable 

LA T'age I 
IIAL-L.A-1604287 
("eriain * 



a-
1 *** Malrcr^** 

Nolwillistaiuting the '** Schcilulc conininccl in Tabic I nfcach of the Purchase Agreements nr the terms set iVtrth In the 777 PDP Letter, the 787 PDP 
Matters Sectinn nf'thc Special Mattel's l.etter, the NG I'UP Letter and the MAX PDP l.ettct (collectively, the I'AL PDP Letters or UAL PDP I.,ettcf as the 
context rer|uircs). Gustomer '*+ for any Aircraft on older as of the date of signing the applicable Purchase Agreement, and for any *** Aircraft in accordance with 
the terms of the applicable I'AI, PDP r.etter, provided, Innvever, that Customer shall retain the right to either (a) *** set forth in any of the UAL PDP Letters, and 
to the extent that Customer then Customer's shall be **• or (b) *•* provided that (I) Boeing *** to such and (2) such ***. 

2 Conndential freatmcnt. ; 

Customer tiiid Booing understand that certain commercial and linanciiil information contained in this Letter Agreement are considered by Boeing and 
Customer as confidential and arc subject to the terms and conditions set forth in I.ctter Agreement No. UAL-PA-04.')l)8-LA-ld04407 ofthe 777 Purchase 

Verj- truly yours, 

TI IF BOniNG COMPANY 

By /s/limaL Krucgcr 

Its: Attorney-ln-Pact 

UAI.-LA-lh(M287 
Certain . LA Page 2 



ACiKKl'DAND ACCi:RTOthis21"'<layon.:iccenibci ol"2016 

liMTEU AIRLINES, INC. 

/s/ ("ierald l.,;i(lcini;in 
Sij^natiirc 

Gerald L..nlcriiiiiii i: ' , 
I'riiued Name . . - ^ • 

Senior Vice Picsldciit I'inancc, ' ' 
Prncnrenient and Treasurer 

Title 

UAL-1.A-I60'l2fi7 , 
Cerltiln LA Page 3 



Exhibit 10,194 

CONFIDENTtAI, MATKKIAL ArPEAHIiNfJ IN TIH.S DOCUMENT HAS KEEN OMITTED AND IT LED SEPAHATEEY WITH THE SECLTHTIES 
AN!) EXCH ANGE CO.VllMISSION IN ACCORDANCE WriTI HIE SECURITIES ACT OE 1933, AS AMENDED, AND RULE 24H-2 
PROMULGATED THEREUNDER. OMII TED INKORMATTON HAS KEEN REPLACED WITH ASTERISKS. 

The Boeing Canipativ 
P.O. Box 3707 
.ScntUe.WA 98124-2207 

UAL-1,A-I6042R7 

LInltcil .Aitline.s. inc 
233 South Wackei Di ive 
Chiciigo, Illinoi.s 60006 

Subject. Ccrtnin •** ( Letter .Agrceincnt) 

References. (I) Aircraft General 'I crins Agreement between The Boeing tympany I Boeing) ami United .Airlines. Inc. ( Cnxloincr) identified a,s 
AGTA-UAI (ACTA ); 

(2) Purchase .Agreement No. 3776 between the p.nrties relating to Model 737-9 aircraft, including Letter Agrecinciit 
1;AL-PA-03776-LA- 1207637 entitled "**• Matters" (MAX PDP Letter); 

l3i Purchase Agreement No. 3784 between the partie.s relating to Model 737NU aircraft, including Letter .Agreement 
UAI.-PA-03784-LA- 12081.'55R2 entitled Matters 737-*'* and 2010 737NO Aircrairt NG PDP Letter); 

(4) Purchase .AgreementNo 3860 between the parties relating to Model 787 aiicraft, including .Section 3 of f.elter Agreement 
UAI ,-P,A-03860- L,A-I2094I3U I entitled "Special Matters" ( 787 PDP .Matters .Seetioii of the Special Matters Letter T and 

(.3) Purchase Agrcemcnl No 04308 between the partie,s relating to Model 777-300F.R aircraft, including Letter Agreement U,AI.-PA-
04308-1 ,A-I 404408R I entitled "**' Matters" ( 777 PDP l.cltcr ), (refeieuccs (2) through (5) are referred to herein as the Purchase 
.Agreement or Piireha.se ,Agrcrniciit.s as the context requires). 

I .adies and gcnilcinen 

.All terms used hut not defined in this Letter .Agicement shall have the same meaning as in the corresponding purchase agreenienl or AGTA, as applicahle 

UAL-I.A-I6042S7 
(.'crtnin *** I A Page I 



gi-
I "" MiHtci *•' 

Nnlvvitlistandinj; llu- '** Sclieclnic conltiinecl in 'I able 1 nfeach of the I'lircliase Aereeinenls or the terms set (orth in the 777 PDP Letter, the 7«7 POP 
Matters Section of the Special Matters l^etler, the N(i POP l,ctter and the MAX POP Letter (collectively, the UAL I'DP Letters or UAL I'D!' I..cttcr as the 
context rc(|iiiresi. Customer for any Aircraft on order as of the date of signing the applicable Purchase Agreement, and for any Aircraft in accordance with 
the teims of the applicable UAL POP Letter, provided, however, that Customer shall retain the right toeithei (ii) set forth in any of the IJAL POP Letters, and 
to the extent that Customer *** then Customer's .shall he "* or (h) *** provitled that (I) Boeing to such ••• and (2) sttch *** 

2. Confidential Treatment 

Customer and Boeing understand thtit certain comtnercinl and rniancial inlbimation eontatned in this Letter Agreement are considered by Boeing and 
Customer as confidential and are subject to the terms and conditions set forth in I etter Agreement No UAL-PA-0'I308-LA-1104407 of the 777 Purchase 
Aureetnent entitled " Pi ivileacd and Confidential Matters ' 

Very truly yours. t . ' " jj', , 

'ftIE BlOniNCi COMPANY 

By /s' Irina I Kriicgcr 

It.s: Altorney-ln-l act ^ 

LIAL-LA-1604287 
Certain, LA Page 2 



AfiRI'I^D AND ACCl-;i'I l-l") lliisHilLilav i)l'December of 2016 

I,:M rto AikUM,s, mc. 

/&/ (ieruKI faulerinan • ' 

vSigiiartire 

Cierald laulcrnitin ^ 

Primed Nanrc 

Senior Vice President rinance, 
Procurement and Trciisnrcr .. . 

Title 

UAL-LA-1604287 " ' 
Ceitiiin *** LA Piiec 3 



Kxhibil 12.1 

I niU'd Continental Holtllngs, Int. and Suhsidiai^' Companicx 
Coinputatiun of Ratio of Eai ning.s to Fixed Charges 

(In millioii.s, except ratios) 
Kiirnings (losses); 

Earniiig.s (Jtis's) IVclbie'liiconK jaxes ' . , : 
Add (deduct): 

•' Fixed 
.Aniortizalioii of capitalized inlerc.st 

••pistrlbutetrearnihgsbljan 
Interest eapitalized 

; VEqiiity caniiri^irraf'filiaiSife;^:r.- ^ 

Eaiuiiigs a.s adjusted 

t'ixed charges-
Interest expense •• 
Portion ofrent expense representative oClhe inteie.st factor (a) 

Fixed cl^-^syf- ^ ilSl 

Rado of earnings lo llxed cluugcs 

2016 2015 2014 2013 2012 

\S4.2I97. $1,128 $ 539 S (724) 

• 1,370 / r,428 1.648 1,629 1.526 
„l,, 12 ' • • • ! 12 

, I 
(52) 
(1) 

II ' ,9 

(72) 
• : ^ :-...l. 

••^"(49) 
(2) 

12 
, I 
(52) 
(1) 

(49) 
(1),: 

(37) 
,,iiv.(4) 

$5,129 $5.fi()9 .$2,736 $2,129 $. 770.. . . • •• • •• • ' 
o:^y$feM;f $:"'669'••••$••'^ $ 783 

'• 756 759 913 '8d6 

M^--$l^37t) $1,428 $1,648 $1,629 

$ 835 
69f:'.( 

3.74 3,93 I 66 I 31 

$1,526^; 

'(b) 

(a) Impmcil ii$icic$i appl'Cf.! to rent c\pcti$f 
(|t| F^'nnnixtx wet I* iii<»cleotnte t(» covti fixctl diaigt:.? by S756 imllitin in 2012 



lAhibif 12.2 

United Airlines, Inc. nnd Siib.sidiai y Companie.s 
r.'nin|uitation of Ratio of Kariiings to Fixed Cliarges 

(In niillioiis, except ratios) 
Farnings (lossc.s): 
Earnings (loss) MVire iiicomc taxes * . . . ' 
Add (deduct)-
: d'lxcd charges, Irpin beiow. 

.Amortization of capiinli/cd interest 
Distributed earnings of affiliates ' - i 
Interest capital tzed 
Fqujty^eaming.s in affiliates "' • . 

F-jirnings as :id|usted 

Fixed chaiges • 
Intcrest.'expeitsc • 
Foition of tent expense reptcscntalive of the interest factor (a) 
Fixed-charges, 

Ratio of carntngs to fixed charges 

(a) ln;pii?cil inivK'Si fippliBd !o unu ifxiwisc. 
(Ii) Il.tit.H }..s wot iiuidrtjiidio tsi TIXLJ chaiuKS liy A680 iniliion in 2012 

20 If. 201.5 201-1 2013 2012 

^5^3,822 .Sd;22j;v $1,110 ,.$.f;637 $(657)J^ 

di429- ' 1.655'"i' ;J)627 KSUi]! 
12 12 ' II 9 

(49) (52) . (49) (37) 
3:: r4-(2V;;.: (1) :--••(I) 

$5,132 $5,612 $2,725 . $2,225 $ 825. 

,370 
11 

I 
(72) 

^.'5i.:i6Woi.|$jf67():-
756" 759 

^$.1,370 $i;429;; 

3,75 3.93 

f$:..-742(:S«$i.- 7S1:)3-$^823^ 
913 846 691.;. 

$1.655^ s $ 1-627 Si:51-g 

1 37 (b) 



FAhil)it2l 

IJiiilcd Conltiicmnl TlnUlingS. tnc. MIKI Unitc-il Aii lines. Inc. Siibsidiariex 
(as (if'F-chinaiy 23. 2017) 

United Coiitmcntal Ilokljiigs, Inc 

iV'hoHy-owHcd subsidiaries * : 

United Aiilincs, Inc 
• Air WLS Servicc.s, Inc. 

• Air Wisconsin, Inc. 
• Domicile Management .Services, Inc. 

• Air Micronesia, Inc. 
• Continental K'licronc.sia, Inc. 

• CAI.Cargo, S.A. deC.V.*» 
• CAI.I INCD Inc 
• Centurv' (..'asiially Company 
• Continental .Airlines dc .Mexico, S.A. 
• Conlinental .Airlines Domain Name Limited 
• Continental .Airlines l innncc Trust II 
• Continental .Airlines Tnel Pnrcliasing Cirotip, LLC 
' Continental .Airlines, Inc. Supplemental Retirement 
• Plan for Pilots I'lu.st Agreement 
• Continental .Airlines Purchasing I loldmgs I.I..C 

• Continental Aiilincs Purchasing Services LLC** 
• Conlinental K\pre.s,s. Inc 
• Covin LLC 
• Mileage Phis Holdings. LLC 

• MPI1 1, Inc. 
• Mileage Plus Marketing. Inc. 

• Vlilcage Plus, Inc. 
• Prcsiclenis CInh of (iuani. Inc. 
• UABSPL l-loldings. Inc. 
• U.AL Beiielil.? Management. Inc. 
• X.lniled Aviation fuels Corporation 
• United Airlines Business Piivate Services Limited** 
• United firouiid Cxpress. Inc. 
• United Vacanon.s. Inc 

.lui i.si)iiti»ii «if Inciiiiiiiraliiiii 

Delaware 

Delaryate 
Wisconsin 
Delaware 
Delaware 
Dclawaie 
Delaware 
Mexico 
Delaware 
Vermont 
Mexico 
Cngland 
Dclawaie 
Delaware 

Delaware 
DeUnvare 
ffelnwaic 
Delaware 
Delaware 
Delaware 
Delarvare 
Delawaie 
Delaware 
l.Xel aware 
Delaware 
Delaware 
Delaware 
India 
Delaware 
Delaware 

Stdisidiancs oflimlc.d Continental Holdings. Inc are wholly owned unless otherwise indicated 
IJoiniciie Management Services inc. is W.9% owned hy Air Wis Services. Inc. and t).!% owned by United Airlines. Inc. CAL Cargo. S.A. de C V is 99.99% 
owned by I Iniie.d Airlines, Inc and .111% owned by C..M .FIHCO Inc. Continental Airlines de Mexico, S.A. is 99.9997% owned by United Airlines. Inc. and 
Ot)OA% owned by private eiuiucs. Conlinental Airimes I'lirchasing Services LLC99% owned by Continental Airlines Purchasing Holdings LLC and 1% 

owned by United Airlines, inc. United Atriines Riisincss Private Services Limited is 99.99% owned by United Airiines, Inc. and 0.01% owned by David 
Kin:,dman. on behalf of l.'iiticd Airlines. Inc 



r.xhihit 23.1 

CONSKN'I OK I.NDLPKNDKNT RKGISTEKED PliBLIC ACCOKNTINC; KIU.M 

We tonsenl lo (he incorporaliem by reference in the following Registration Slatcnicnts' 

(1) Registration Statemcnl (['orni S-3 No ;>,1.3-203(i,>()), 

(2) Registration Statement (f orm S-1 No. 333-167801), 

(3) Registration Statement (rorm S-8 No. 333-19781.3), 

(4) Registration Statement (Form S-8 No. 333-151778). 

(5) Registiation Statement (Foim S-8 No. 333-131434), 

of our reports dated February 23, 2017, with re.spect to the consolidated financial .statements and schedule ofUnited Continental Holdings, Inc. and the 
effectiveness of internal control over financial reporting of t.!riiled Continental Holdings, Inc., included in this Annual Report (Form 10-K) of United Continental 
1 tolding.s, Inc. tor the > ear ended December 31, 2016. 

/.s,'Kirnst it Young 1,1 ,P , • "• 

Chicago. Illinois 
Febrtiaiy 23, 2017 



Kxhihit 23.2 

CONSKN T OI liNOKl'KNDKN I' HKCISTEUFI) I'l'BUt: ACCOUNTING I IKM 

We coiiscni In (lie iiicoiporatioii by rcrerciice in (he Rcgisiralinii .Slateinenl (I'orni S-3 No 3.13-20.36.30-1) of our report dated rebruaiy 23, 2017, with respect to the 
coasolidatcd Ciiiancial .statements and .schedule of I iniled Airlines, Inc , included in this Annual Report (forin lO-K) ofUnitcd .Airlines, Inc. for the year ended 
Ucccmher 31, 2016. 

/s/ Frnsi it Yount; I I ,P 

Chicago. Illinoi.s 
T'ehtuar)'23,20l7 



FxhibiOI.I 

Cct lilkiilion of the Pi incipal lixcciUivc OITiccr 
Pui'.siiiinl to 15 U.S C. 7Sm(a) or 78o(d) 

(Section 302 of'the Sarhancs-CDxIey Act of 2002) : 

I. Oscar Mono/, ccrtil'y tlitil: 

(1) 1 liave rcvicweii this timioai report on 1-orin lO-K for the period ended DeccniLrer 31, 2016 of United Continental 1 loldittgs, Inc: (the "Company"); 

(2) [Jased on my knowledge, this report does not contain any untrne .statement of a material fact or omit to stiitc a material fact neces.sary to make the statements 
made, in light of the circitin.stancc.s under tt hich such stateiticnt.s were maile, hot misleailing with respect to the period covered hy'this rcpoi t: 

(3) ffased on my ktiowledge, the financtal statements, atid other tlnancial information inclttded in this report; fairly prcsent'in all material re.spect.s the fittaneial 
conditioit, results ofoperation.s and cash IIo\v.s of ihe'Compatiy as of, and for,'the pei iods presented in this rcpoit; 

(4) '[ he Company's other ccifitying otficer and I arc respoh.sible for csiablishihg and mamtaining disclosure controls and procedures (as dethied in (Exchange 
Act Rules 13a-15(c) and 15d-l.S(e)) and inteinal control over financial reporting (as detincd in Exchange Act Rules 13a-15(l) and 15d-15(0) for the 
Company and have: . r , 

(a) fX'.sigiied such disclosure controls and procedures,-or caused such diselosurc controls and procedures to.hc designed under pur supervision, to ensure 
that material information relating to the Company; including its ctinsolidated subsidiaries, is made known to us by others within those entities, 

" particularly during the period in which this report IS being prepared; ; . - i ; 

(b) Designed such internal coiitiol over tiiiaiicial rcptiiling. or caused such internal control over financial reporting to be designed under our supervision, 
(0 provide reasonable a.ssurance regarding the reliability of financial reptirting and the preparation of financial statements for external purposes in 
accordance wiili generally accepted accounting principles, ' 

(c) Evaluated the effei.tivenes,s of the (.'ompany's disclosure controls and procedures and presented m this report oiii conclusions about the cnectivencss 
of the disclosure eoriirols and procedures,-as of the end of the period covered by this report based on such evaluation; and 

(d) llisclo.sed in litis repoit any change in die Company's internal contiol over linancial reporting that occurred during the Company's most recent fiscal 
c|uiirier that has materially affected, iii is reasonably likely to nialcrially affect, the Coiiipatiy's internal control over financial reporting; and 

(5) file CiiiTipaiiy's other ceitifying officei and 1 have disclosed, based on our most recent evaluiition of mteinal control over financial reporlina. to the 
Company s auditors and the tiudit coniniittee of the Company's board of directors (or persons perlbrniiiig the equivalent functidiis): 

(a) All sigiiiticaiit deficiencies and material weaknesses in the design or operation of inicrnal control over financial reporting,whicli arc iciKonably likely 
to advcLsely affect the Conipany';s ability to iccord, process, ,sttniniiirr/c and report linancial inforrnation; and • 

(b) Any hand, whether oi not iiuiteiial, that itivolves manageineiit or other employees who have a .significant role in the Company's internal control over 
financial rciiorling 

•s/Oscar Miino/ 

O.scar Mono/ 
Chic f f'Accutivc Ofticcr 

Dale Fchrttiiiv 23. 21117 



Exhibit 31.2 

Ccitificiilion of the Priiicipiil Finottcial Officer 
Piir.siiwnl 10 I.") U.S.C 7Sin(ii) or 78oftl) 

(Section 302 of the Siiibancs-Oxiey Act of2002) 

I, Andrew tf Levy, certify that: 

(1) I have reviewed this annual report on Form 10-K for the period ended Deeemher 31, 2016 of United Continental F{olding.s, Inc (the "Company"); 

(2) Based on my knowledge, tins repoit does not contain any untrue statement of a matei iai fact or oinit to state a matortal fact necessary to make the statements 
made, in light of the eireuinstances under which such statements were made, not misleading with re.speet to the period covered by this report; 

(3) Based on my knowledge, the fmatieial statements, and other financial infoitnation included in Ibis report, fairly prc.scnt m all tnatcrial respects the flnanctal 
condition. re.sults of operations and cash Hows of the Company a,s of, and for, the period.s prcscnied tn this report; 

(4) The Company's other eerttfying offteer and I are responsible for establishing and mamtaining disclosure controls ithd procedures (as defined tn Exchange 
Act Rules I ja-I.S(e) and l.ld-Lsfc)) and internal control over financial reporting (as defined in Eixchangc .Act Rules I3a-I5(t) and I5d-1.5(0) for the 
Company and have 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure 
that material intormation relating to the Company, including its consolidnfcd subsidiaries, is made known to us by others within those entities, 
particulaily during the period III which this report IS being prepared; 

(b) Designed such internal control o\ er financial reporting, or caused such internal control over financial reporting to be designed under our supervision, 
to provide reasonable as.surance regarding the reliability of financial reporting and the preparation of financial statements for external purtio.ses in 
accordance with generally accepted accounting piinciples, 

(c) evaluated die effectiveness of the Company's disclosure controls and procediites and pre.sented in this report our conclusions about the effectiveness 
of the disclosure controls and procedures, <LS of the end of the period covered by this report bicscd on such evaluation; and 

(d) Disclosed in this repoit any change in the Company's internal control over finaneial reporting that occurred during the Company's most recent fiscal 
quarter that has matenally affected, oi is reasonably likely to materially affect, the Company's internal control ovei financial reporting; and 

(.1) The Company's other certifying officer and I ha\e disclosed, ba.sed on our most recent evaluation of internal control over financial reponing, to the 
Company's aiiditois and the audit committee of the Company's board of directors (or persons perfbrming the equivalent functions)' 

la) All significant deficiencies and material wcaknes.scs in the design or operation of internal control over linanctal reporting which are iea.soiiably likely 
to adversely affect the Company's ability to iccord. procc,ss, summari/e and report financi.al infoimation; and 

(b) Any I'raiiif whclhcr or not rnatciial, thai involves management or other employees who have a significant role in the Company's internal conliol over 
financial icporting, 

Andrew C 1. cyy 
Andrctv (..cvv 
Uxecmivc 'Vice President and Chief 
Financial Officer 

Date: Februarv 23, 2017 



I'AhibilJl.J 

CcitificiUion of the I'lincipal Kxccutive OlTicer 
I'ursuanlto 15 U.S.C. 78)ii(!i) or 7So(J') 

(Seclion 302 oftlio Saibancs-Oxley Act of 2002) 

i, CTsoiir Mono/, ccttily lluit. 

(1) I have reviewed this annual report on l-orin lO-K for the period ended Dceember 31, 2016 ofUnited Aiillncs, Inc. (the "Company"); 

(2) BiLsed on my knowledge, this report does not contain any untrue .slittemenl of a maleiia! fact or omit to slate a material fact ncces.sary to make the statements 
made, in light of the eircunistances under which such statements were made, not misleading with respect to the period covered by thi.s report; 

(3) Based on my knowledge, the financial statemenis, and other nnancial information included in this report, fairly present in all material respects tlie financial 
condition, results ofopciations and cash flows ofthe Company as of, and for, the periods presented in this report, 

|4) The Company's other certifying officer and I are re.sponsible for establishing and maintaining disclosure controls and procedures (as defined in lixehangc 
Act Rules I3a-I5tc) and I5d-I5(c)) and internal control over linancial reporting (as defined in Exchange Act Rules I3a-I,5(f) and I5d-I5(f)) for the 
Company and have: 

(a) [Resigned such drsclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to en.sure 
that inateiial infonnation relating to the Company, including its consolidated subsidiaries, is made known to us by others within those entitie.s, 
particularly dui iiig the period in which this report is being prepared; 

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, 
to provide reasonable a.ssuranco regarding the reliability of linancial reporting and the preparation of financial statements for external purposes in 
accordance with generally accepted accounting principles; 

(c) f'valuated the el'lectivencss ofthe Company's diselosuic controls and procedures and presented in this report our conclusions about the effectiveness 
of the disclo.sure controls and procedures, as ofthe end of the period covered by thi.s report based on such evaluation; and 

(d) Dischwed in tlii.s report any change m the Company's inleinal control over financial reporting that occurred during the Company's most recent fiscal 
t|uarlcr that has materially affected, or is leasonahly likely to materially affect, the Company'.s internal control over financial reporting; and 

(5) The Company',s other cerli I'ying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the 
Comptiny's auditors and the .audit committee ofthe Company's board of directors (or persons performing the cipiivalent functions)-

(a) All .significant deficieneie.s and material weakne.s,ses in the design or operation of internal control over financial reporting which arc reasonably likely 
to adversely affect the Conipariy's ability to lecoid, process, summarize and repoit linancial informatioii; and 

(h) Any fraud, whether or not material, that involves maiiagemeiU or other employees who have a significant role in the Company's mleriial eonirol over 
financial reporting 

is/ flsear Muno-/ 

Dscar Munoz 
Chieflixeculivc Ollicer 

Date- I'ebruaiy 23, 201'? 



Kxliibit3l.4 

Cerlificiition ofihc I'lincipiil I'iinincial Olficer 
Piir.suanl to 15 U S C. 7Sm(a) or 78o(d) 

(Section 31)2 of the Sarbattcs-Oxley Act of 2002) 

I. Andrevv C Levy, certily llitif 

(1) I have rcvicweil this annual report on l-orin 10-K for the period ended December 31, 2016 oflJnited Airlines, Inc. (the "Company"); 

(2) Hased cut my knotvlcdgc, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements 
made, in light of the circumstances under which such .statements were made, not misleading with respect to the period covered by this report; 

(3) Based on iriy knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the finaiicial 
condition, results of operations and cash Hows ofthc Company as of, and for, the periods prcseiitcd in this rcpoit;' 

(4) The Company's other certifying officer and I arc responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange 
Act Rules 133-15(e) and 15d-15(e)) and internal control ovei financial reporting (as defined in l;,xchange Act Rules I3a-I5(f) and 15d-15(f)) for the 
Company and have. 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure . 
that material mfomialion relating to the Company, including its consolidated subsidiaries, is made known to us by others within those entities, 
particularly during Ihe period in which this report is being prepared; 

(b) Designed such internal control ovci financial reporting, or caused such internal control ovoi financial repotting to be designed undei our stipervrsion, 
to provide reasonable assiiiance tcgarding the reliability of financial icporting and the preparation of financial siaicmcnts for external purposes in 
accordance with generally accepted aecouiuing principles; 

(c) Evaluated the effectiveness of the Company 's disclosure controls and procedures and pre.sented in this report our conclusions about the effectiveness 
of the disclosure controls and procedures, as of the end of the period covered by this report based on such cvaluation;'and 

(d) Idisclo.sed in this report any change in the Company's internal control over financial reporting that occurred during the Company's most recent fiscal 
quarter that has materially affected, or is rea.sonably likely to materially affect, the Company's internal control over financial repotting, and 

(5) I'he Company's other certify ing officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to tbe 
Company'.s audilois aiul the audit conimitlce of the Company's board of directors (or persons perlbrming the equivalent functions). 

(a) All significant deficiencies and material weakne.sses in the design or operation of internal control over financial reporting which aie reasonably likely 
to adversely alfect the Couipariy's ability to record, process, summarize and report financial mformalion, and 

(b) Any fraud, whethei oi not matcritti, that involves maiiageincni or other employees who have a significant role in the Company's internal control over 
financial reporting 

/s/ Andrew Ci Levy 

Andrew C Cevy 
Executive Vice President and t'hiel'Finaiicial Officer 

Date- l ebruarv 23 201'; 



i;xliil)i(32.l 

C!cMliflc!Uitm oCDiiilccl Coiuiiicntiil Holdings, Inc 
Pursuant to 18 U S.C 13.50 

(Sttclion 006 of the Sarhanes-Oxley Act ol'2003j 

t-.ach iimlersipned oflicer ccrlitlcs that to the best of liis knowledge based on a review of the annnal report on I'orm 10-K for the period ended December 31. 
2016 of United Continental 1 loidings. Inc. (the 'Keporf'V 

(1) The Report fully complies with the reqiinemcnts of,Section 13(a) or 15(d) of the Securities Rxchangc Act of I93'1. as amended; and 

(2 ) The information contained in the Report fairly presents, in all material lespecLs. the Dnaneial condition and results of trpcralions of United Continental 
Holding.s, Inc. 

Date. February 2,3, 2017 

/a/ Oscai Muno/ 
Dsear Munoz 
Chief Bxceutive Officer 

/a/ Andrew C. I ,evy 
Andrew C. Ixvy 
Executive Vice President and ChiefFinancial Officer 



Exhibit 32.2 

Cerlilicatioii ot'Diiited Airlines, (lie 
I'ursuant to 18 U.S.C. I.350 

(Seclion 906 of the Sarbancs-Oxley Act of 2002) 

Each iintlersiitneU ot iicer cei til les tluit to the best of his knowledge based on a review of lite annutil report on T'orm 10-K for the period ended Deceinbcr 31, 
2016 of United Airlines, Inc. (the "Report") 

(1) riic Report folly complies with the requirements of .Section 1.1(a) oi 15(d) of the Secuiitie.s Exchange Act of 1934, a,s amended; and: 

(2) The information contained in the Rcpoil fairly presciiLs, in all material rcspect.s, the financial condition and results of operations of United Airlines, 
Inc. _ , ; 

Dtitc: February 23, 2017 

is/ Oscar Munoz . . 

Oscar Munoz 
Chief F-ixccutiyc Otiicer 

is/ Andrew C. I.cvy 

Andrew C. I.evy 
lixcctitivc Vice President and Chief Financial OHicer 
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SKCuitrnEvS AND EXCHANGE COMMISSION 

Wtikliington, D.C 20549 

rOKiM lo-o 

(Murk One) 

la QDAUI ERI.Y REPOin in USUANTTO SECTION 13 OK J5((l) OF THE SECURITIES EXCHANGE ACT OF 1934 
Fur (lie (|iiar(iM-ly pRiiod ended September 30,20(7 

OR 
• TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 

Fur (he transition period tVom to 

UNITEOS 
Exact NnmcorRcglstrant as " " " 

SpcciHcd In Its Chnrter, Principn! 
Conimisxion Etecutivc Office Adtliesii nnd Stntc of I.R.S. Employer 
File Niimhc'f • .• Telephone Number ^ .Incorpoi'ation Identlficntlnn No. 

ODI-OoO.Tl United Continental Holdings, Inc. Delawaic 36-2675207 
233 South Wncker Driye, 

Cliiciigiu illinnis fiOfihs 
(872) 825-4000 

001-;0323 . Ihiitcd AlrlincR.liic. ' Dclawaic 740099724 
233 South Wacker Drive, 

(Chicago, lillnols A0606 
(872) 825-4000 

fiuiicalc by cheek lu^tk whrihoi the icyislrant (I) has filed all icpoHs lenuiicd to be filed l)y Section 13 oi 15(d) oflhc Seouiilies Excliange Act of 1934 duiiiig tlic pioccding !2 monliis (or foi Mich slioilci peiiod 
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PART I. HISANCIAl, INFOUMAliON 

ITEiVt 1. FINANCJAL STA TEMEiN TS. 

IINITEO CONTINENTAL HOLDINGS, INC. 
STA1EMEN TS OE CONSOLIDATED OPERATIONS (IJNAliDII ED) 

(In millions, except per sliure Hnioiin(s) 

Tlirec Months Ended 
Scp<cmber3I), 

Nine Months Fmtlcd 
September 30, 

Operating revenue, 
Pa.s,sengei-~Mainlincj 
I'assengcr—Regional 

Cargo 
jOtlier operating rcveinie 

Total operating revenue 
•t^cSi^cxpcnse;^^:^:.;" 

Salaiics and related cost,? 
•;^Aircrat\ 

I.anding fees and other rent 
••.•#:^cgional'cfipHcity:piircliiise'>':--=S'^^f^v>-f'0,•• •': 

Depreciation and amortizalion 
-.W- Airci-aiLiSuEianec ™ierials ondltlritside repairsv? 

Distribution expenses 
•V :^Aireriift'renC, " / •''SM,-.:' ' "-fsl"'!" : ;• AireraftTehti;,. 

Special charges (Note iO) 
'•'fr ; _Other operating expenses 

Total operating expenses 
Operaiing income'^ . -

2017 

$.7,083; 
1,-145 

i :• 8;528f.:^-
•. 257 

9,878 

20 If. 2017 2016 

.tUfyJipi7 11^1^19,970.' S 19,119 
1,586 4.354 4,577 

•::i«8;9p3-
224 

^1086 
9,913 

2,812 

- '585 

556 
•• •• v'-Sjau.. 

, 352 
: i45 les : 476 

50 

8.786 

.45 

•JML-
8,289 

145 
'*^41199 

25,529 

21769'^?1 
24,171 

.Nunpperating incoiiic"(expen.se)' .. I 
Interest expense 

......llnterest capitalized , i-s.ii 
Inierest income 

;^Miscellaneous;>net (Notedp) ^ . 
•fotal nonoperatingcxpen.se, net 

lnconicJ)c.(ore.incorne^taxcs-..;^ • • 
Income lax expense 

Ncrincritnc'l'"*^''.. "W'' 

learnings per .share, hasic 

Hamihgsli^ slia^liliitcd ., " 

(164) 
7 • •• 

17 

(150) 
1§20?5 

14 

(472) (466) 
•, 4S3 

' 41 31 
• (3) ;" • (ii)5 

(112) (114) (370) (.398) 

.34.3 545.. 
••=^^«^,$^,...:-637 $. .965,... 

••••^^S2,399l":;ii;^;^.2;9351i 
848 1.069 

• •• l'.8(Sfi^l 

2 12 ,$ .3 02 

..$^155 f 

,S 5.06 ,t 5 57 

•:3,01 •.$ 5.0.4 . ;p..$ 5 57: 

•fhc accompanying Comhincd Notes to Condensed Consolidated I inaneial .Siatenients arc an integral part of these statcmcnis. 
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Tilhie vf Ctttttfnts 

IIVITI-J) f ONTINKNTAl. HOLDINGS, INC. 
,STA I KiVILM S OF CONSOMDATEl) COMI'RKIIENSIVE INCOME (I.OS.S) (liNAUniTKD) 

(In nillliMns) 

Tliicc iMoiiIhs riulcd 
ScpCeiiihei-3Q, 

iNine MMIIHIA Ended 
September 31), 

2017 2016 2017 2016 
Nct ilicumej^^^;;:- ; • • .. • • W, J-:. • • 

othercomprcjiciisiyc income (loss};'netfcb^^^ . ., •. . •'[ 
Fuel (Icriviitive (Inancia! inslriimciU.'i. net oCtiiNcs 12 1 12^ 

• ^'p'im\loyec benefit plans, net ^ • "/ ••:.• • • '3 'ly:')). ' (111? (®9)i 
Investmcnl.s ami other, net oftaxe.s 17 (JJ ^ (I) 

.3'olal other complcjicnsiv^inM^^ 20..r4-; (641 5 

TobilSOTipreheiisive income; net?;!?;;; .• S ; :.657i| ;.:?l$i:i9()l.y:: |?f|S|3?556'"; 

The accompanying Combined Notes to Conrien.scd Con.soli(tated Financial Statements are an integial part ot"these .statements. 
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1 ubie of Contents 

UNITKO CONTINKNTAI, IIOI.OINCS, INC. 
CONSOLIDATED HALANCK SIlLr.TS 

(In millions, c'\ccpl shares) 

ASSETS 
("urrcnt assets' 

;j|Cash'^^^ipi^pjyalen : 
Short-term investments 

i^Rece'ivables, less allowance ibr jotibtllitaeeflM^ 
Aircraft liiel, spare paiis and supplies, less obsolescciice allowance (2017 — $342. 20l()--- $20.3) 
Prepaid expenses and otber,,.".-. .'. . . , • ^ 

Total current assets 
Opcratmg^ipcrty and.cquipnicnT^''.^.";^^^^!^^-:;^^/- '' ' . ' . 

Owned— 

Other property and equipnicnt 

*••••'••.:;STolal ow'nediproperty atid;f(;p.iipnjent72.Tp^7^.P._.^ .. ' \ ' 
Less — Accumulaled depreciation and ainorti/ation 

'V TotaTow-ned'property and Ciiuipmcnt, net 

fvFhif^sc'deposits (or ftigblbqiiipment 

%• Qapjliil lea.ses^J^-i ... • rii -
Fliidit ei|uipnienl 
Other property andpt|nipmentyt^^T;^»^^|i;.^.'^, . 

Total caprial leases 
'.i&e' l-css—.Acciunuialcd'anioiftizatibii^Tfeyysi^-.-L. 

Total capital leases, net 
fisMi. T ' ?Toialoj&rating property and cquipiTieiit. net ; f .. - y 

Other assets' 
. " tiOOdWill . :::" 

Intangible.s. less acctrmttlatcd amoniztrtion (2017 .$1,204, 20l() — ,Sl.2.'!4) 
Dcjcrfcil inconieOxes 
Resti leted cash 

(linaitdilcd) 
Sc|itenil)cr30, 2017 Decentber 31, 2016 

o-i®;:: 
P,4.38 "2,249 

937 873 
. ' git009 . .'t:-';^832a 

7.877 7,309 

(1,180 ^ .3,6.32 
«33;229 
(11,338) 

fc'31,525.' 
(9,<)73) 

. V33;S71. .. . ,,.21,330,: 

1,319 
N 03:1-

s™*' • .;,InYestiiieiHp'iii;'ii(Illiatcs'aiiy;()tlicf^iet':'~^i^ 

Total other assets 
Totiil .assets-' 

• •"'.yy:!,-..' :'v f; ••" 

3,338 

_ 
. ^'••••^ •' - "Tp'882' 

9.039 

1.624 ' 1,630 
^^(9I0)&B (94lT 

714 709 

-IlS':..- • ••.g23;629 . 23Sl8i 

3,632 
635' 
124 

9,313 
§$3 42,365 .$ 40:140 

(continued on next page) 



l ahlt i)f I'liHlcnls 

UMI KD COM IiNKNI AL IIOLniN(;S, INC. 
C ONSOLIDATr.D BALANCE SHEETS 

(In millinn.s, except shiii'c.s) 

(Unuiiditcd) 
September 30, 2017 December 31, 21116 

ElABTMTIES AM) S TOCKHOLDERS' EQIin V 
Cm rent liabilitie,<; 

Advance ticket sales 
Aceoiinls payable 
Fi-cq'tTcift'iiVer'de , 
Acemcd salaries and benefits 

/.••••"'Current niatmfic^fddngTterrn debt ••^••••'•'*/;'/•; 
Current maturities of capital Ica.ses 

-^Tfther ^ 
Total current liabilities • .•• •.•; 

I .ong-tenn debt 
Lpn'g-tcrin obligationsaindef|eapii.;il leases 

Other liabilities and dciciroi^redits:. ./KF;"-
Frequent liver deferred revenue 

^^Poslrctirement benetlt liability-''^' 
Pension liability 

•!^^;?Octcrrcd incdnie.'laxtislC^ ' •-•.•:«^™^ • 
Advanced purchase of miles 
LeascThd'^Sljilmiteei;^ •TI;.-:: :• ••• •• 
Other 

.CA. ^TOS liabilities and delerred ciedits^.;; 
Comniitnicnts and contingencies 
Stockholders" equity;^ • 

PI efci red stock 
•.. : ;"t^'pmmori stock at par, SO^OI par value; authoiizcd I .Odll.tXiC 

•-•^i;ii' .'3l'4:612.744 sliafes lit Sepienibcr 30, 'roi.? and pceembei;.3l 
Additional capital invested 

• lUtaiued:'eanuugs...r; J;;,,, • " 
Stock held in tieiusury, at cost 

/.;^^fAccuniuliited other,eoiu'piehetisive loss.: • •. •.:. . 
Total stockholders' equity 

Tpmliliabilities aiulsiockliolders" equity ^ 

'. : -^iVr. • 
. . • • .s. fstea'-FJra. 

.:;• ;!g;^yr • 

-f : - $ • 4,537;; " 
• 2,231 

~"L9b 
1,516 

125 

.,:••• 
i;' 

. 6,591 
-3/ 

6.569 
?S;S4.3,4^5 

(L79I) (511) 
• (824i (829)^ 

8,970 8,659 

;42,5.654ji$.^ .. 40,140 

The accompanying Combined Nnics 10 Coiulciiscd Consolidated hinnncial Slalenicnts arc nn intcgial part of these statements. 
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UMTKl) CONTINKN J AL HOLDINGS, INC. 
CONDLNSED STATEMEN IS OK CONSOLIDATED CASH FLOWS (IINAIiDrTED) 

(In millions) 

Nine Months Enilcil 
Scpiemher 31), 

2017 2016 
Ccisii I'lows IVont Opciiiling Aclivities 
NS^mh^pro Jiidcd b)f; opaati ng aciiyitics :: ; • $• 2,685 S, 4,884-

(2,900) (2,343) 

2,380 1,957 

(2,954) (2.364) 

Casli;FI(>ws.lroni Investing Activities:'•: ii-
Capital e.xpencliiiiie.s 

[jr,.. HiiKthases orsliort^rayinK^hei' inmtmcnls 
Proceeds Ironi sale of .sliort-tcrrn and other inve.stmcnt.s 

• ^ •'•'''e <>l'propci;tyianil eqitijiiiiciit .'(A 
Investiiicnt in and Inan.s to affiliates 

£ : other, tiet. . « 
Net ca.sh used in investing activities 

Cash f lows from financing Activities 
. Proceeds^frniriissuance oI'lniigAeiiii deht and airport ci 

Pcpiircha.ses of common .stock 
nayiticnls of longderni debt-', . .. 
F'rincipal payments under capital leases 

Net cash used in rmanciiig activities 
Net decretise in cash, cash.cpuivalaits and icstrietedarash • iyf • . .v'c " 
Ca.sh, ca.sh eriuivalents and restricted cash at beginning of the period 
Cash," C;a,slveipiivaleiit,s and feiitriciedieash atend of the period (ai. 

|nvy;st|ng and financing Activities t^^Yecting Ctish:;. 
Piopcily and eLpupment acipiiied through the issuance ofdcbt and capital lea.scs 

vonstruetion financing ;• 
Operatnig loa.so eonveisioris to capital lea.se 

(a) The following tahle provide,s a leconciliation of cash, cash eiiuivalcnts ami restricted cash to amounts reported within the consolidated balance .sheet 

• (1,291) ' (2,442) 
£Sf7^2)..r (91.1). 

(84) (95) 
477). (40) 
|5.S) (2 978) 

(324) .(458) 
2,.3()3 . 3,212 

i?.®4679 ,S 2.754 

Recohciliatipiv.qf^ppliscasffi and festricted cash; 
Cut rent a.ssel,s '• 

£K" -- ' £!-'''5'44P.'r,f4=>h eq"uwai^^^^^ .. . ' . .. • S 1.870 
Restricted cash included in Prepaid cxpetises and other 13 

(,WCth<£i^^cS^^ 
Restricted cash 96 

d'otal ciSlvcash cqtiivaient-s andTc.sttictcd cash'"'' " • •• v""' 'r . ..a,:jK-.(4y:^^J:.,»i:fi'->:$.lP,9?9.. 

I he accompanyitig Combined Notc.s to Condeti,sed Consolidated finatictal Statements arc an integral part of these statements. 
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DNITKO AIULINKS, INC. 
S rATE.Ml'.N I S OF CONSOI.IDATEI) OPEUATIONS (UNAUDITED) 

(In inillinn.s) 

Three Month.s 
Ended 

September 30, 

Nine Months 
Ended 

September 30, 

Oporatine revenue 
. :. JPasscnger—Miinilint 

Passenger—-Regional -
:S ;!' Total p^^ger luycnuc^ 

Cargo _ __ , _ . 
' 5«^^^SP<:riitingircyentie 

Tola! operating icvemie 
Opcratinpexpense:..;ii^ i 

Salaries and related costs 
;.;j^ircrafl.fu|i: 

I .anding fees and other rent 
..:Regionali:e;i|iacily pnrehjisc^ 

Ueprcciaiion and ainorti/ation 
•jAircratl niaintcnance niltenals and outsid^cpim 

Distribiilion expenses 
^rAircraft rent, i-v 

Special charges (Note 10) 
: .Qlheropcratingxxpenses 

Total operating expense 
Opc|Sigdncpmc'' '• ,'x 

Nonopcrating incomejexpcnse). 
Interest expense 

" V-•;1nlercst''cap|UnizcLl' 
Interest income 
Misceltaiiepiis«riet (Note I tijijf ..iii 

Total nonoperating expense, net 

Inconiaberore incori^taxes 
Ineoine tax c.xpctisc 

Net income 

2017 2016 2017 21116 

• •• s4os3' '•$7:OI1R 
1,445 ' 1,5.86 4,354 4 577 

8.528 •; "-;24;324 23496 
257 224 . 731 626 

s<C.- : :! Is:-.-. :: 

•:^M(08i5;^;.:: S:;^3H82E 
9,878 9,913 28,298 27,504 

. : 1,459 ; ;::v.hd3l. 
8.78(3 8.289 2.5.528 

• fhi Xf - .• s • 

fr-

• vl?::: . ^ . Ai:. 
(Kl-t) (150) (472) 

17 14 41 
^ (M 

IS' -
(112) (114) (3701 

343 545 848 

24.170 

:C|-092f: !;b24l':;- ••.2)|^T- ^-^3)^41 

(4(i6) 
/ 4s' 

31 
-'(II) 

(398) 

"24% 
1.009 

•ts^65 :4:i5;,: i,55?t. • $jt^' 

The accompanying t.'ombiMed Notes to Condensed Consolidated rinancial Statements arc an integral part of these slateinenis 

8 



IjNi rrDAIkl.lNKS, INC. 
S TATKMKNTS OK CONSOI.IDA I KI) C OMI'UEIIKNSIVK, INCOME (I.OS.S) (liNAllDi rK,!)) 

(In millions) 

Tlirte Vlnnlhs Eniktl 
Seplcinbci- 30, 

Net :inc6mi 

Othcr,coiiipretierg.^ii^gnT^(ToK 
l-'iicl ilciivativc lliiancial instiuniciils, not ol'taxcs 

^^fffeniploYce;lK"^niplar)s;'ni;t of taxes ' •''' 
Invcslmcnls and other, net of tii.xes 

1h)tal pd;^Mom|ifchciislve iiieoinc (lossK^cr - • -5^ 

Total cornprehensii^anciiiiiff r,.:-.,:;--..:-.-. . • • ...• •••vf;' 

Nine Months Kndetl 
September 30, 

2017 2016 2017 2016 

j-xv-r--"-- ' 
..N •. . • 

'"17"" 
•:.•••• .'^sT-sn'KSIiS-rE 

12 • • 
(0 

1 

5 
5 

123 

(1) 
... 33 

5^" ••• S 1,5.57 $ 1.900 

riie aeconipanyiii); Combined Notes to Condensed Con.solidated I-'iTianelal Stalenients are an integral part olTliese statements 
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TKI^II; yf QnlyiHv 

l!Nl li;i)AIUUNES, INC. 
CONSOI.inA TEl) BALANCE SIIEE I S 

(In nilllinn.'i, except .share.5) 

ASSETS 
Currciu assets; 

'.;J;.Casll an • yf'-'-• •' 'si-'' • • • 
Sliort-terni mvcstment.s 

. : Rcccivablc.s. le.ss allowance lor doiibtlul acconm.s (201-7 — SI L 2016 — .$10) . • t • 
AiieiaCl fuel, .spare paiCs and .siipplie,s, less obsolescence allowance (2017 — $342; 2010 — $205) 

^*,1.-ffRfojwid "2 J--' 
Total current asset,s 

Operating properly and equipnicnl;.:. - - ^ , 
Owned— 

."inigiu equipnieiiV •••• '' ' ' 
Otbcr property and equiprnent 

Less — Acenimriaied depreciation and amoriizaiion 

• ^^fetP.'ol ow'iiedipropertyr tmd cquipnie'ni, iiet • 

zsSgj'iircha.se depSiS for nigiit^eqiilpiiiciii;' • 

Capital leitses—y'^^"'- -'f^^f!-'-^^ 
Flight equipment 
Othci^property and eqoipmcrit r . 

'fotal capital leases 
Less,-—Accuiniilatcd ainortiyation L 

Total capital leases, net 

• ft Total operatiiig propcrty and eqoipineni.'ncL T ' .. 

(Ilnriiidited) 
Scpteinlicr 30, 2017 DccEmbcril, 201^ 

WX64f;'z$-
2.458' 
1,603 

9.37 ^ 
I ,008'.!; .! ,,S(S:.: 

•»:2,173^ 
2.249 
1.176 

873 
• s''£ai!!\S32 

7,870 7,303 

6.186, 

.;;;;:2;:i:25;g73 

' 5,652 

(11.358) 
3l.525,j. 
(9,975) 

• Tff:^:i.o44 • 1.0597 

m. 
1,136 1,319 

331 

1.624 
'(910). 

1,650 
•-^7.-(94I)-

714 709 

25;629;T' ?:23.3l8l 

(tthei a.s.sets 
•'^^Opodwijlftfg: •''r^29oaw||i?j:;g. • • ,.s TjTjiS, !.. vgT- - s • •.•.'••TfyVT-s;,;;:.-

Intangibles, less aecuimilatcd amortization (2017 — $l„294, 2010 — $1,2.34) 
• •• \&(crred mconie taxes.'. •• 2: 

•Vihsi;.-... • :'psir '::: •• 

Restricted cash 
'dbcT, 'tei-.:-

Tolal other assets 

4,523 
3.632 

612.: 
1.24 

fc' 679' 
9,059 9,470 

Tbtalfasscls i^;^$)^i^g42.558!F$('a#(^4(t:693;j. 

(eonlintied on next page) 
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'fable of Contents 

IJAHir.n IKS AND STOCKHOI.DKW'S KQKn Y 
Cuiicnt liabilities 

ticket Sales • 
Accounts payable 
Freqiient Ijycr tlderrcil leveime 
Accrued salaries ami benefits 

:5^-i Clirrciit niatiiritles onbng-^rm^dcb^^^ ' 
Cuirent maturities ol'capital leases 

IJNITKDAmMNKS, INC. 
CO.NSOI.IDATED nAI.ANCF. SIIKETS 

(In millions, except shares) 

(I nandltcti) 
.September 30,2017 December 31, 2(116 

Other 

te 41-53W': S J 
2,231 
1,992 
1,083 

'125 . . 
..707- • 

2^13^ • 
2,307 

84!k-
= 116 
l,009:v 

Total ctirreni liabilities 13,001 12.200 

':fyes. • .'.TAiiii - y-e&'eS.lssies,Sm 

,•••:•• . . • iV.''i 

Long-tcrin debt 
jSg-ierni obligations.iinder-capit.al leisre 

Olhei.liabilities aiui'deferrcd'eredits; 
rretpieril flyer deferred leveiiue 

^iv^sPostfeiircinentlreneflt liability y , 
Pension liability 

.t Defeited income ta.xcs ' 
Advanced ptirebase of miles 

.j..,i.Lcasc-i}iir value adjiisintent, MCI- . ' 
"Other " 

O^^i^jRd'otal qthcr liabiiilies aml.tlclerred cfcdii's 
Commitmcnf.s tind contingencies 
.Ockholder'sequi^-'eyl...,^^ ' ' 

Common .stock tit par, SO.OI par value: titithoii/ctl I.OOt) sharc.s, issued and uittsuindiiig 1,000 shaie.s at both 
.September 30, 2017 and Dcccntber 31, 2l'l 16 ^ 
AdditiiintilTapilal.invested .•-j.. ' T'- .'.-. ''ee'-e • 
Kctamed earnings 
Actiuinttlaled otbcr coinprehen.sive lii.ss -- • J.......ei,.. .. S 
Receivable f rom rektled pat tics 

Total.'Stcickhqidcr.'s etiiiity.' 
Total liabilitie.s and .stockholder's equity 

'Tiit;. 
11,3.34 0,018 

822; 

2.703 2,748 
iz:;:.!,58^?- ; r-iXiy'.' 

1,631 1,802 
yc;. • • 207 • ilsSv 

106 4.30 
f;;.."' •••,..TdOTi' .. J. cije,;,'.' : ' ..,.!.277f^ 

1,616 1,527 

:'S;250:CT . 8,455 

7,504 
t824y . 
(00) 

.5,037 
T^R:1(S20)' 

(75) 

8,91-5 •• #3: 8,606 

S 42,558 5 40.091 

The accompanying Combined Note.s to Condensed Consolidated Financial .Statcincnts arc tin integral part of these .statements, 
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UNITKD AIRI.INKS, INC. 
CONDKNSKI) STAI KMEN'i S OF CONSOTJDATKD CASH FLOWS (liNAUDlTED) 

(in millions) 

Nine Mnnilis Ended 
Scptcmhcr 30, 

Cash ( lows lioin iJpcrating Activilics 
N'cl casii proyided by operating activities 

Casli l-losysTrpm Investing Activities: 
Capital expeiuliliires 

. ;;^tj'uychascs ot sliort-ternijinCcstn^^ 
I'rocecds rroni sale of.sliort-tcrni and other investments 

;;yi^lba)ccedsdroni sale of pr()iierty;.and'eqnipm^ 
Investment in and loans to affiliates 

a;- othartKt : 
Net cash used m investing activities 

Cash Flows from Financing Activities 
•sFj oeccds Trcnnasstiance pl jpn^ licht and nil port constrticlion tinancing^ jC 

Oivniend to tlAF 
•"'Mbiynients of long-terin debt - " ' .if vA-A . ' 

Frincipal payments tinder capital leases 
Other, net • • •••i'- AA:;', VCC •••• 

Net cash ttsed in financing activities 
Nei decrea.se iit ca.sh, ca.sli cqiiivalciits and tcslricled.ca,sh iy , 
(.'ash, cash equivalents and le.sli icled easli at heginning of the period 

2017 

(2.900) 
-(OpsiFji' 

2.380 

I'd^l 
(2.9.S4) 

2016 

(2,343) 
(1,989): 

1,9.37 . 

(8) 
.A:i(8)' 

(2,364) 

.)-.2;FI9P^ 
(1,29 i) 

(722) -
(84) 

• '.(-1^(63): 

10' 
(S42) 

. •aa:5a(911 )• 
(9.3) 

. -mm 
(41) (2.972) 

0„G(324) .' :aC(958y, 
2.297 3,206 

5i$i;isf73 S 2,748 

••••yrliSi 
$ 918 i"" MT 

, -68. 
12 

Gasli, easli e(|ui.valciUs^arid4«mc^ ptiihtl 

ihveslmg arid Filiancine-AciiyiiieS'^ooAfTeciingCashfv^:; .;.; ^ 
I'lopeily ami equipment acquired through tlie issuance of deln and capital leases 
.Airport eonslriicliqn fiiiancing-. . • •• 
Operating lease eoiiveisions lo capital lea.sc 

(a) I he following lahic provides a reconciliation of casli, cash equivalents and restricted cash to amounts reported within tlie con.solidatcd Iralance shecf 

Rceonelliaf,mFbfcaslvt1Stf^(iifwalentsi.nd^SSiS;S»,;;AF?J^«*i??^!^ 
Current assets . ..... . . 

Casli and cash eqtiivalcnis , ) 5: '-864 S 9;62.;4]:| 
Kesliieled cash included 111 I'ropaid expenses and other 13 I 

i::--..o.iKrassets:; ; ^-
Reslrieled casli 96 1^ ' 

•Total cash, cash cquivalentiyr^ restrided^isli^^^yA'v •'S."i;973?^^SV2;74S-

Tlic accoinpaiiying Comlnncd Notes to Coiidcn.sed Consolidated Financial Statciricnt.s aic an integral part ol tliesc slalcmenls. 
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lINiTKI) CONTINKNTAI, HOLDINGS, INC:. AM) UNH Kl) AlUI INKS, INC. 

<OMIHNLD NOTES TO CONDENSED CONSOLIDATED EINANCIAL STATEMENTS (UNAEDII ED) 

IjtiiUMi Continciilal I loUlinjis, Inc. (together with its consolidated .suhsiditiries. "UAL" or the "Company") is a holding company tmd its principal, wholly-owned 
Siihsidiaiy is United An lines. Inc ttogethci with its consolidated .siibsiditiiics, "United"). This Quarterly Report on Foim 10-Q is a comhined repoil oI'liAI. and 
United, including their respective consolidated financial statement.s. As UAL consolidates United for financial statement purpose.?, disclosures that relate to 
activities ort_Inited also apply to I.IAL. unless otherwise noted. Umlcd s operating revenues and operating expenses comprise nearly IOO%of tJAl/s revenues timl 
operating expenses. In addition, United comprises approximately the entire balance ofUAL's tissels, liabilities and operating cash flows. When appropriate, UAL 
and United are named specifically for their individutil contracliial obligations and related discltrsures and any significant difference.? between the operatitms and 
results of UAL, and United are separately disclosed and explained. We sometimes use the words "we," "our," "us." and the "Company" in this report for disclosures 
that relate to all of UAL and United. , i . 

The UAL and United unaudited condensed consolidated linancitil statements shown here have been prepared as ret|uired by the U S. Securities and Exchange 
Comtmssion (the "SLX"'). Some infornialion and tbotnote disclosures normally included in financial statements that comply with accounting principles generally 
accepted in the United Stiites ("GAAP") htive been condensed or omitted tis permitted by the SF.C. The financial statements include all adjtistments, including 
normal recurring adjustnicnts and other adjustments, which are considered necessary for a fair presentation of the Company's financial position and results of 
operations The UAL and United financial st.atements should be read together with the information included in the Company's Annual Report on ITirm lO-K for the 
year ended December 31, 2016, The Company's qiiaiterly financial data is subject to seasonal flticluations and historically its second and third quarter financial 
results, which rcficct higher travel demand, are better than its first and fourth quarter financial results. 

NO I E 1 - UECiENTLY LS.SIIED ACCOUNTING STANDARDS 

The Fiiitnicial Accounting Standards Board ("FASB") amended the FASB Accounting Standards Codification and created a new Topic 606, Revenue from 
Conlracls willi Ciislonw.rs. 'fhis amendment prescribes that an entity shotlld recognize revenue to depict the transfer of promised good.s or services to customers in 
an amount that reflects the consitiernlion to which the entity expects to be entitled in exchange for those goods or services. The amendment supersedes the revenue 
recognition requirements in Topic 60.6, Revenue Recognition , tind most industry-specific guidance throughout the Industiy Topics of the Accounting .Standaid.s 
Codification. The Company will use the full-retrospective approach in adopting this standard on January 1, 2018. We have reached conclusions on the applicability 
of the standard on accounting for contracts with customers. I he standard impacts the classification of certain revenue streams and affects the timing of revenue and 
ex|ieiisc recognition for others The most significant impact is the iccla.ssification of certain ancillary fees from other operating revenue into |ias.sciiger l evenuc on 
the statement of consolidtiled operations. Foi 2016, the amount to be reclassified at adoption of the new standard from other operating revenue into pttsscnger 
revenue under Topic 606 is approximately $2.0 billion. These ancillaiy fees are directly related to pa.s.senger travel, such as ticket change lees and baggage fees and 
will no longer be considered distinct performance obligations sepaiate from the passenger travel component. In addition, the ticket change fees, which were 
previously recognized when received, will be lecogni/ed when tian.spoitation is provided. While the chcssification of certain transactions within operating revenue 
and betw^cen operating revenue and operating expenses will change, the Company believes that the adoption of the standard will not litive a imitcrial impact on its 
earnings. 

Ill Februaiy 2016, the FASB ameiuled the FASB Accounting Standards Codification and created a new Topic 842, l-easex ("'I opic 842"). The gnulance requires 
lessees to recognize a right-of-use asset and a lease liability for all leases (with the exception of short-term leases) at the commcnceniciit date and recogni/e 
expen.ses on their income .statements similar to the current Topic 840, Uui.scx . It is effective for fiscal years and inter iin periods beginning alter December 1.5. 
2018, and early adoption is permitted. Les.sees and lessors are required to adopt Topic 842 using a modified retrospective approach for all leases existing at or 
commencing alter the date of initial application with an option to use certain practical expedieiiLs. Wc have not completed our evaluation of the impact but believe 
this standard will have a significant impact on our con.solidaied balance sheets but is not expected to have a material impact on the (.tiinpany's results of operations 
or cash flows The primary effect of adopting the new .staiulaid will be to record assets and obligations for its opeiatiiig leases 

i;i 



In Jiiimmy 2016, ihc I' ASB i.ssuetl Accnunlmg Slancliirds Update No. 2016-0), h'linincial Inslruntciiis (hrm/l (Siibtopic 82.6-10) ( 'ASl ! 2016-01"). Tliis slandard 
makes suvuial clianf'cs, including the eliniiiialioii ot'lhe at'ailable-for-.sale clas.sifieaiioii ofeiiiiity invc.siirienl.s, and requires cqiiily mveslinents wilh readily 
determinable lair values to be meaauied at fair value with changes at lair value recognized in net income It i.s ct'fective for intei im and annual periods beginning 
after Deeentber 15, 2017, Based on its portfolio of investinent.s a.s ofMeptember 30, 2017, the Company does not e.\peet the adoplion of ASIJ 2016-01 to have a 
material impatl on its cotisolidated finaneial statements. 

In March 2017, the rA.SB is,sued Aceounting Standarifs Update No. 2017-07. //it/irov/ztg tin; I'rcscnialiori of Net Periodic Pension Cost and Net Periodic 
Posln'tiremcnt Benefit f>s7 f"4Sn,2017-07") 'fhe update rec|uires employers to present the .seivice co.st component of the net periodic benefit cost in the .same 
income statement line itcatias other'crnployec compensation costs arising from seivices rendered during the period 'fhe other components of net benefit cost, 
including interest co.st, e.ypeetcd return on plan assets, aniorti/ation of prior seivice cost/credit and actuarial gain/loss, and settlement and curtailment effects, are to 
be presented ()iit,side of tiiiyt.stibltitaj,of operating income. I'liiployers will have lo diselo.se the )ine(.s) used to present the other components of net periodic benefit 
CO,St, ifthe conipiinenLsihre not prescnteil'scparittcly in the income statement, A,SU 2017-07 is effective for fisctil years and interim periods beginning atlcr 
December 15. 2017, and etiflyadoption is pertiiitled. 'fhe Company does iiot e.spect the adoption of .A.SU 2017-07 to have a rnaterittl im|)act on its consolidated 

..financial .statements • .. . . . • 

NOTK 2 - KARXINGS PER SHARH 

)"he compulations of UAl .Is basic and diluted oarnings per share are set forth below (in millions, except per .share iimoiints). 

Three Montlis Ended 
September 30, 

Nine .Months Ended 
Sc|itcmbcr 30, 

2017 2016 2017 2016 

.S 637 • S 965 '••'$®I!55I "'^- SI""1;866 ' 

290.8 
0.8 

.)20 0 
(|'4 

306 8 334.9 

31.10 6 320 4 3t)7.6. ,, 335.2. 

s .2;i2 .:. 
$ 2 12 

3.02VV 
% 3 01 

,5 5.06 , S 5.57. 
.5 5.04 X 5,57 

Earnings available to common stockliolderSjj. '-ipf,, 

Basic weighted-average shtires outstanding 
Cflccl .of employee slock awards - f•• 
Diluted weighted-average shares outstanding 

Earnings pershare.'basic , . ,.i . .. , 
r.arniiias per share, diluted 

The number of antidiltitivc'securilies excluded from the eompntation of diluted earnings per shaie amounts was not material, 

111 the three and nine months ended .Septeinhei 30, 2017, UAL repurchased approximately 8 million and 18 million .shares of l.l.AL eoininon stock in open market 
tiansaetions, respectively, for 50.6 billion and ,51 3 billion, respectively. As of .September 30, 2017, the Company had approximately .50 6 billion remaining to 
ptiichase share.s under its existing share rcptirchasc authority U.Al. mtiy repurchase shaies through the open niaikct, piivatcly negotiated iransaelion.s, block tiaile.s 
or accelerated share repurchase traii,sae!inns from time to time m aceordanec with applicable .securities laws 1 JAl w ill lepurehasc shares of UAL, common stock 
sohjcel to prevallmg market eonditions, and may diseontimic such repurchases at any time See I'arl II, Item 2 , "Unregistered Sales of nqiiity Securities and Use of 
Proceeds" of this repoil for additional information 
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NOl K 3 - ACCl.VH l A l liD O IIIKR COMI'UtlltNSlVE INCOMIi (LOSS) 

The tables below present the components of the Company's aceunnilated other eomprehensive income (loss), net of tax ("'AOCT') fin millions), 

nefcrrcil Taxes 

liAL 
Balmro^at June 30, 2017 •." ^ 

rcnsioii and 
Other 

I'o.stieliremcnt 
(.labilities 

(0) 
• , •• • fid "• 

Fuel 
Oeiivalive 
Conliaels 

Inve.stments 
and Other 

Pension and 
Other 

l'o.slrctircnicnt 
I.iahililics 

Fuel 
. Derivative 

Contracts 
III vestments 
and Other Total 

®s;:(844) 
Cluinpes in value 
^^ounts recIiiSinedtpjearhings^ 

Net change 
BtilanS at Se|iiemher 30, 2017 f 

Balance at December .31, 2016 
;JjChan)^in^uir!^^": • 

Amounts rcclassifieJ to earnings 
,^Set chjnige 
Balance at September 30, 2017 

LAL 
Balance at June 30,'2ij 1 tj . .: " 

Changes in value 
. Amonnt,s ;rce|assit'ie(litiy:eainings 

Net change 
Hal ail ce (at'f^iem beg 3 0 

Balance at December 31, 2015 
Chnnges in,vaUief.:.••••• 
Amounts reclassilied to earnings 

:f Net chaitgc..:-. 
Balance at September 30, 2016 

Details about AOC! Components 

Pension and otiicr poslrctiremcnl liabilitie.s 
•.AnuVrti/calioii of unrecognized'itiScs'aiiti piaor scrs'lcc cost (a) 

_/ fuel derivative coniraels 
^ Keclassifications ol'losses , 
Investments and other 

Rcclnssificatidii.loJ'gains into carnjng,s('. 

'' (0) II 
9 

26 (2) 20 
••' ••ITX55) -•••Vf •••••• :(24^v • 

$ (8.34) .S (2) ,t 1 S . 24. ^ .1. 1 .5 .1 ,1; (829) 
;(fS; f f C .f •... 9 . . . : • 15 (3) .(21:).; 

41 2 — (1-M (1) (1) 26 

.••(If ..2. . .94 .... ......0): r (4) ... ,,.,....5... 
••i. I8.3.S) S — ,S It) % 24 $ — $ (3) "$ (824) 

Deferred Taxes 
Pen.sion and Pension and 

Other Fuel Other Fuel 
Postrctircment Derivative Invcsliiieiits Postretircmcnt Derivative Tnvcstnicnts 

Liabilities Contrarts and Other Liabilities Contracts and Other Total 

5., I.38.M 
(124) 

.4.;:6 f 

f:(4i.).f 
(6) 

Cf24' 

:.S ••::#() 46)-
1 15 

(2). .:;2::.:;;4#rA)vi(2) 
2 (1) (83) 

• '(SyJM}- 1 19' 
Ill8) 18 (1) '13 (6) . - (64) 

^s. (,503) s i23) 5. ••• ..1103).:. S ('I7iv3ft:4.: — $ (798f 

T_ (363) 
: ti.57) 

' 17 

.5 (215) 
.• A5): 

197 

% 3 $ (154) 

(.2) (6) 

S (102) S S (831) 

E' •f^'2U^£EEKnTf(193) 
(71) " 1 -• .1140).; . 1924: ;;?(69)-'4^i-4-:;:::..-..;'Sfpf .• 4:3341 

S (.503) •S (23) .S 2 % (103) .S . (471) .1, . - $ (798) 

Amount Keclassiticd 
from AOCl to Income 

.Affected I.ine Item 
In the Statements of 

Consolidated Operations 
Three Months F.mlcd 

Sc|)lfmbr.r 30, 
NineMonths K.nded 

Scplemhcr 30, 
2017 2016 2017 2016 

— :•••.: .24 - ^ 197:.™«^iicrafl;fliiel 

((2). (2) Miscellaneoas, net 

i.i) riii-t AOCl toHipniicur ih i'=u liidftj ID ihc t.oiMpi.ilatu'rti ot'iioi piBibiuii .iiul tiUior pt^MitJiiicniciii cin-ts (.bCc S'cic .5 DCthis rcj.'ori for adtliiUMiBl inrDUniitn.tn'1 
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Tttlf'c tffC'vlYiit; 

NO 1K 4 - INCOMK ! AXl'.S 

'MIL- Company's eCtcclivc tax lato lor tlia lliiec ami nine months endeii September 30, 201 7 was 35.0% anil 35 3%, respectively, ant! the elTective tax rale lor the 
llirce and nine months ended Septemhei 30, 2010 was 36,1% and 36.4%, respectively. The cri'cctive tax raie.s represented a blend ol'ledeial, .stale and Ibreign taxes 
and included the impact of certain nondeductible items. The cTrective tax rate for the three and nine months ended September 30, 2017 also rellccts the impact ofa 
change in the mix oi'doinestic and foreign eainiiig.s 

NOTE .5 - EMPLOYEE BENEFI T PL.ANS 

Defined Benefit Pension iind Other Postretireinenl Benefit Plans. The Company's net per iotlic benefit cost includes the following components (in millions). 

Pcn.sion Benefits 

Three Months Ended 
Scplcmher 30, 

Other Poslretirement 
Benefits 

Three Months Ended 
LSe|)tenihcr3fl, 

Suyicc cost ,t' ••'••U ' • 

Interest cost 
Expocteil return on plan as.sctS;.: ••• • •, ' '••' . 33;;' J 
Amorti/'atioh of unrecogni/ed (gain) lo.ss and prior service cost (credit) 

• sfltlemcnt-.loss'"''' '''.,jj 
Cuitailmem gain 

'Total 

2017 2016 2017 2016 

50 ' 16 

19 
2 

77 46 

(18) 

22 

(13)' 

(47) 
(34) 

Scivice t;t)St-37:^tSiii!*y . 
Intere.st cost 
l.iqiccted-return on phuva'ssetsT.y^^^^^^^ ' ' T.. :v y ••••••• .W'• 
Amorti/ation of unrccogni/ed (gam) lo.xs and prior scrviec cost (credit) 
sStlcmentlciss . •: 
Curtailment gain 

Total 

I'eii.sion Benefits 

Nine Months Ended 
Sc|itcinber 30, 

2017 2016 

iS 
'(IR23 

95 

1.51 
(162) 

57 

$ 229 134 

Other Postrctirement 
BcneTit.s 

.Nine Months Ended 
Septcniher 30, 

2017 2016 

50 66 

(54) (40) 

(47) 

,S $ (8) 

During ihe three and nine months ended September 30. 2017. the Com|rariy contributed ,1.160 million and S4()0 million, respectively, to its U.S. domestic . 
tax-qualified defined benefit pension plans 

Share-Based Compensation. During the first nine months of 2017. (i.AL's lloartl of Directors and stock-holders approved the United Continental Holdings, Inc 
2017 Incentive Oinpcnsation Plan (the "2017 I'lan"). flic 2017 Plan is an incentive compensation plan that allows the Company to use different forms oflong-
tcriii ctiuity incentives to attract, retain, and reward officers and employees (including prospective officers and employee,si. The 2017 Plan replaced the United 
Continental Holdings. Inc 2008 Incentive Com|ieri.sation Plan (the "2008 Plan"). Any awards granted under the 2008 Plan prior to the approval of the 2017 Plan 
rcmniii in ctfect jiiirsuant to their lerni.s Awards may not be granted tinder the 2017 Plan aller May 24, 2027 Under the 2017 Plan, the Company may grant, 
non-rpialificd stock options, incentive stock options (within the meaning of,Section 422 of the Internal Revenue Code of 1986), stock appreciation rights, restricted 
shares, restricted share iiiiiLs ("RSI Is"), perfbimancc compensation awartis, performance units, cash incentive tiwards, other equity-based and ec|uity-relalcil awards, 
and dividends and dividend equivalents 
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In 111;; nine iininihs cn;J;;il Scplcnibcr 30, 2017, UAI, gnintcil shiirc-biised conipensiiliori iiwnrits pursuant lo botii the 20()X i'lan and tlie 2017 Plan d'liesc sliaie-
bascd coniponsadon awards intliido 1 3 niiliion RSUs, consisting ofO,') nnllion tinie-vestcd RSUs and 0 f> million perlormance-hased RSUs, and 36,000 stock 
options The tinic-vcstcd RSUs vest pro-rata, on Febiuaiy 28tli oPeacli year, ovei a three year period from the date ofgrant These RSUIs are generally ciiuity 
awards settled in stock for domestic employees and liability awards settled in cash for international employees, 'The eash payments are based on the 20-day average 
clo.smg price of UAI. common stock immediately piior to the vesting date. The performance-based RSUs vest based on the Company's relative improvement in 
pre-tax margin for the three years ending December 31, 2019 If this perfoinianee condition is achieved, cash payments will be made after the end of the 
performance period based on the 20-day average closing price of UAL common stock immediately prior to the vesting date The Company accounts for the 
pel formance-based R.SUs as liability tivvards 

'The tabic below presents information related to share-based compensation (in millions): 

Share-based.eomponsatipn^expciisep 

y^^cogniyed sharcrbas^Jem 

Three Months F.ndcd .September 30, 
2017 2016 

Nine Months Ended September 30, 
2017 2016 

-••36.r 

September 30, 
2017 

Decern her 31, 
2016 

-r 
65 

NOTi; 6 - UNANf l.M. INSTIUfMrNTS AND FAIR VALUE MEASUUEMENTS 

The table below piesents disclosures about the financial a.ssets and liabilities meastiied tit fair value on a recurring ba,sis in UAI -'s tinaricial statements (in millions)' 

•September 30, 2017 Deeembcr 31, 2016 

Cifsh and .ca.sh eqiiiviilents 
Short-icim invesimcnts 
y Corporate debt" -

.Asset-backed securities 
•.ik, Si -rrij 

'I'otiil Level 1 l,evel2 Level 3 Total Level 1 I.evel 2 Level 3 

Cerlilicatcs of deposit placed thfough an'iiccount''S|i,stry^ 
service CCnARS-) ; 
U.S. government and agency notes 
bthcr ilxcd-incomc securities" 
Other investments measured at N.-W 

Restricted cash... 3 " - . 
I.ong-term investments 
vi: equity securities : ..:3i: 3'; 

I:aihniiccd equipment ti"u.st ceitificates U'l-.l.-ffC") 

"V-95'^y: •3.; 3j'- . 959 ' • 
— 891 

142 • k~- • ^ .1,(2 
112 112 
.I7U3' ... ' .y—. • .'•171 
183 — 

';f^ni0933 

:2yi.4;:ii3 
21 r — 21 

792 

;:«?46la.;rii 
140 

1X2 

23 

•M. 

Viij 
^••T||543,.." ..... 

23 

Avnilable-for-sale investment matiiritie.s - 'fhe .shoit-term investments shown in the table above are clas.sified .is availtible-fbr-.siilc. As of .September 30, 2017, 
asset-backed seeurities have lemaining rnaliiritie.s ofless iban one veai lo approximately 17 years, corporate debt securities have remaining maturities of less than 
one year to approximately tlirec years and CDARS have niaturilies ofless than one year. U.S. govemmcnt and other securities litive maturities ofless than one ycai 
to approximately two yeais The GLTC securities mature ni 2019. 

Uc.slricteil cash - Restricted cash primarily includes eollatcial for letters of credit and collatcial associated with vvoikers' coinpeivs.ation obligations 
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I able of ConU'iita 

Kqiiily scciirilics - l-.quily sccmiiics tcprcscnl Umti;ct's invcslmcnl in Azul l.mhas Acruiis Brasilciras S A ("A/iil"), which was previously accounted for as a cost-
method investment The fair value of Az.ul's shares became readily dctenmtiahle m the seeonil quarter nf20l7 upon its initial public ofl'cring and is now accounted 
for as an available-for-sale mvestment. 

Investments prcsentctl in the table above have (he same fair value as theii cariymg value. The table below presents the carrying values and cr>timated lair values of 
hnancial instruments not presented m the tables above (in million.s): 

A' 

Fair Value of ncbt by Fair Value Hierarchy Level 
September 30, 2017 December 31, 2016 

Carrying f.'arrylng 
Aiuount • Fair Value Ainount Fair Value 

_ foial Level! Level 2 Level .1 Total 1 evel 1 Level 2 Level 3 
Lrmgtenn • -v;. - S 12.K50 S13,2I7 —-LiWdO $ .L577 " yS K);7h7;i,^;4^ — S 8.184 S 2,37rfl 

I air value of (he financitil instruments included in the tables above was determined as follows: 

De-sci iption ' Fair Value Methodology 
Cash and cash eqiiivalenis The earrying amounts approsimatc fair value because of the short-term maturity of these assets. 

Shori-lerm inveslmciu.s. Fair value is based on (a) the trading prices of the investment or siniilai instiiuncnts. (b) an income approach, which uses 
hh/iiitv seciii uics, EKTC and valuation techniques to convert future amounts into a single present amount based on current market expectations about those 
Ucstricti'dcash future amounts when observable trading prices are not avtiilablc, or (c) broker (iiiotes obtained by thiid-party valuation 

services. 

Other invcstineiils iimasiiied In accordance with the relevant accounting standards, certain investments that are measured at fair value using the NAV per 
at ,Avl r share (or us equivalent) practical expedient have not been classilled in tbe fan value hierarchy The fair value amounts 

presented in the table above aie intended to permit reconciliation ot the fair value hierarchy to the amount.s presented in the 
statement of financial position. The investments measured using NAV are shares of mutual tiinds thai invest m fixed-income 
instruments including bonds, debt securities, and other similar instruments issued by various 11 S and non-Li .S, public- or 
privnlo-,sector entities. The Company can ledecin its shares at any time at NAV subject to a three-day settlement period, 

Lonn-tenn debt Fair values were based on either market prices or the discounted amount of I'uture cash llinvs using our current incremental rate 
of borrowing for similar liabilities, 

NOIF 7 - HLDGINC; ACTIVITIF.S 

Fuel Derivatives 

As of .September 30, 2017. the Company did not have any fuel hedging contracts outstanding to hedge its fuel consumption. The Itist of the Company's fuel hedge 
derivatives designated for cash How hedge accounting expired in December 2016. The Company's current strategy is to not enter into transactions to hedge its fuel 
consumption, although the Company regularly reviews its strategy based on market condilions and other faetois 
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Tht; following table presciiis the impact of derivative instruments and their location within the Company's nnaiidited statements of consolidated operations (in 
millions)' 

Del iviitivcs dcsipnatc'il as ciish flow hcilgcs 

Aiiioiinl of I,OSS 

Uccugni/cd 
in AOCI on Derivatives 

(Effective Portion) 

I-OSS 

Reclassified from 
AOCt into 

Fuel Kxpensc 
Three Months Fiulcil 

Septcinbcr JO, 
Three Months Fnded 

September 30, 
2017 2016 

Fuel comraets 
2017 2016 

Amount of Loss 
Recognized 

in AOCI on Derivatives 
(LITectivc Portion) 

Nine Months Lndcd 
September 30, 

2017 2016 

Loss 
Reclassincil from 

AOCI into 
Fuel F.xpeiisc (a) 

Nine Months Lndcd 
September 30, 

2017 2016 
Fiicl'ctiiitraets (5) . (19:7), 

Id I The 2c'l 7 loss riclassificd Irom A(.)(.. I mio fuel expcn.sc rcprc,sciU» hctiuc hisses on Doccinbe' 2016 scaled iiatlc;. bul foi winch the assocuicij fuel uui chased m Dcccmlv.r was not eoDsurned until Janudiy 
2U|7 

NOTi: 8 - COMENHTMKNTS AM) CONTINCKNC IKS 

Conimitmcnls. As of September 30, 2017. Dniied had lirm cummitmenls and options to purchase aircrtill (iom The Roeing Company ("Boeing"'), Aiibits S.A.S. 
("Airbus "), and F,mbracr S A ("Fmbraer") presented in the table below 

/ 

Aircraft Type 

Airbus AB.iO-..., .vi '.s. 
Uoeiiig737 MAX 
Boejng,777:300i^U " "7 v." " 
Boeing 787 
niTibiaer'Bi-75 • 

Number of Firm 
Coiiiinitments (a) 

455 

I6i' 

18 
A- V •" 

i.,0 Uniu-li ii.",'. i.,iilii<iiri piitclia.,^- , ita'.', O'l aitc'atl 

The aircraft li.sicil in the talilc above are scheduled lot delivery iliioiigh 2027 To the extent the Company and the aircrah inamifactiircrs with whom the Company 
has existing orders for new aiieraft agiec to modifv the contracis governing those oiders, the amount and liming of the Cbrnpany's future capital comniilmeiits 
could chitnge For the remainder or20l7, lloited expects to take dcliveiy olTive fimluaer r;i7,S aircral). Additionally, the Company also currently expects to lake 
deliverv of four trsed Aiibiis A3iys and two ii.scd Airbu.s A320s fni the remainder of 2017. 
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'fable of Contents 

The table below suinmaii/es IJnitcirs coniniilnients ah orSepleniber 30. 2017, whieh pniiiaiily telale to (he acquisition ofairLrall and lelatcd spare cnmne.s, 
aiicraft improvements and include other capital purchase cominitnients. Any new firm aircrafi orders, inchiding through the exercise orputcha.se options and 
ptircha.se rights, will increase the total future capital eoiniTiitnieiil.s of the Company 

(in hillimis) 
Lastdhrcevnuintiis of 20.17^ 

2tTr8 
20l9-;o;,.; . .'s.:. 
2020 " ' ' ! 

Ancr202l 

IJiiiled .secured individual bank tinancing for live Embiaer EI7.3 aircrafi to be delivered in the kest three monlh.s of 2017. .See Note 9 of this report Ibr additional 
information on aircraft financing The t.'onipany ha.s also secured backstop financing cominitnients from certain of il.s aircratl manufacturers for a limited number 
of its future aircraft deliveries, subject to certain customary conditions, Finaneing may be necessary to satisfy the Company's capital commitments for its firm order 
aircrall and other related capital expenditures 

Regional CP^is. In l-ehruaiy 2017. United entered into a five-year capacity purchase agreement ("CPA") with Air Wi.sconsin Airlines for regional service under the 

United Express brand to operate up to (i5 CR.1 200 aiicratl. 

In the third quarter of 201 7, United reached agreements with certain of its regional air partners to accelerate the retirement of 21 turboprop aircraft from .service, 
modify some aircraft service entry and c,\it dates, as well as extend the term of up to approximately 12.1 aircrall under an existing CPA through Ueceiiiber 31, 
2022. The ftiuire commitments have been incorporated into the table below. 

The table below sumniari/es the Company's Itilure payments through the end of the terms of our CPAs, excluding variable pass-through costs such as fiicl and 

landing fees, among others. 

(in billions) 

20 IS 2.0 
2019.-. ••••-• '••• . i*-: i.s: 
2020 1.6 
.202l^v/-i.... . '-5. 
A fter 2021 d 6 

Guarantees. As of .Septeiriher 30, 2017, United is the guaiantor of approximately ,11.8 billion in aggregate pnncipal amount of fax-cxciiipt special facilitie.s levcriue 
bonds and interest thereon, 'fhc.se bonds, i.ssued by variou.s airport muiiicipalitie.s. aie payable solely from rentals paid under long-term agreeinciits with the 
respective governing (lodies. fhe leasing aiiangemerits associated with .11.4 billion of these obligations arc accounted for as operating leasc.s with the associated 
expense recorded on a straight-line hasi.s resulting m ratable accrual of the lease obligaliftn over the expected lease term The leasing arrangemen.ls associated with 
approximately .l-Ttl million ofthc.se obligations are accounted for as capital lca.sc.s. All oflhe.se bonds are due between 2019 and 2038, 

In the Company's linaneing traiisaction.s that incluile loans, the Company typically agrees to reituburse lenders for any reduced returns with respect to the loans due 
to aiiv change in capital rciuiirements and, in the ease of loans in which the interest rate is based on the London Interbank Offered Rate C'LIROR"). for certain 
other ineicased costs that the lenders incur in carrying these loans as a result of any change in law, subject, in most eases, to obli(:atioiis of the lenders to take 
certain limited steps to mitigate the l equiiemeiit for. tii the amount ol'. .such incrca,sed costs At .September 30. 2017, the Company had $3 3 billion of floating rate 
debt and 16.8 million of fixed raic debt, with remaining terms of up to 11 years, that are suhject to these incrc.ased co.st provisions In .several financing transactions 
involving loans or lca.ses from non-U..S entities, with remaining terms of up to 11 years and an aggregate balance of.13.2 billion, the Company bears the risk of any 
change in tax laws that would subject loan or lease paymcnt.s thereunder to non-U S. entities to withholding ttixes. subject to customary exclusions 
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Tabk- uf C. uilU-nt> 

As of September 30, 2017, UniteO is the giianinlor ol'SISO million of'aiicriilt morlgage debt issued by one ofUniled's regional carriers. I'lie aircraft mortgage debt 
is subject to similar increased cost provisions as described above for the Comjiany's debt and the ronijiany would jiotentiiilly be responsible for (lio.se cosls under 
the guarantees 

Lubor Nejiouations. As ofSeptcmbcivdO, 2017, United had approximately 89,700 employees, of whom approximately 80% were represented by various U.S. lalxir 
orgauizalioiis 

NO TK 9 - r)KBT 

As of September 30, 2017, a substantial portion of the Company's assets, princi|rally aircraft, route authorities, airport sloLs and loyalty program intangible assets, 
was pledged under vtirious loan and other agreements. As of September 30, 2017, UAL and United were in compliance with their debt covenants 

2017 Credit and Guaranty Agreement. On March 29, 2017, United and UAL,, as hoi rower and guarantor, respectively, entered into an Amended and Kestated 
Credit and Guaranty Agreement (the "2017 Credit Agreement"). The 2017 Credit Agreement consists ofa $1..5 billion term lotin due Ajjril 1, 2024, which (i) was 
used to retire the entire principal balance of the term loans under the credit and guaranty agreement, dated March 27, 2013 (as amemled, the "2013 Credit 
Agreement"), and (ii) increa,scd the term loan balance by approximately S440 million, and a $2.0 billion revolving credit facility available for drawing until April 1, 
2022, which increased Ihe available capacity under the revolving credit facility oftlie 2013 Ciedit Agreement As uf-September 30, 2017, United had its entire 
capacity or$2.0 billion available under the revolving credit facility. The obligations of United ulider the 2017 Credit .Agreement are secured by liens on certain 
international route authorities, ccrtttin take-off and landing rights and related assets ofUniled, ' , 

13orrowings under the 2017 Credit .Agreement bear interest at a variable rate equal to L-IBOR, subject to a 0% Moor, plus a margin of 2.25% jtei annum, or anothei 
rate ba,scd on certain market interest i atc,s, plus a margin of 1.2.5% per annum. The principal amount of the term loan must be repaid in consecutive (juarierly 
installments of 0.25% of the original piineipal amount thereof, commencing on .lune 30, 2017, w ith any unpaid balance due on April 1, 2024. United may prepay 
all or a portion of the loan from time to time, at par plus aecnied and unpaid interest. United pays a commitment fee equal to 0.75% per annum on the undrawn 
amount available under the revolving credit facility. 

'file 2017 Credit .Agreement includes covenants that, among other things, require the Company to maintain at least .$2.0 billion of unrestricted liquidity and a 
niinimiiin ratio ofapprai.sed value of collateral to the outstanding obligations under the Credit Agreement of 1.60 to 1.0. The 2017 Credit Agreement contains 
events of default customaiy for this type of finimeing, including a cross default and cross acceleration provision to certain other material indebtedness of the 
Company.Under the provisions of the 2017 Credit Agreement, UAL's ability to make investments and to pay dividends on, or repnreliasc, UAL's common stock is 
restricted 

EETCs . Ill Septenibci 2016 and June 2016, United created l.'.l . fC pas,s-through trusts, eacb of which issued pass-through certiticatcs The proceeds ofthe issuance 
of the jiass-through ccrtilieatcs are used to purchase equipment iiote.s issued by United and scciircd by its aircraft, fhe (Company records the debt obligation iijion 
issuance of the equipment notes rather than upon the initial assuance ofthe pass-thiough certificates. The pass-through certificates repiesent fractional undivided 
interests in the respective pa.ss-through trusts and are not obligations ofUhiited. 'fhe payment obligations under the equipment notes are those ofTJnited Proceeds 
received fiom the sale of pass-through certificates are initially held by a depositary in c,scrow for the benefU ofthe certificate holders until United issues equipment 
notes to the trust, which purchases such notes with a portion ofthe escrowed hinds I'hese escrowed hinds are not guaranteed by United and are not reported as debt 
on our consolidated balance sheet because the proceeds held by the depositary aie not I inited's assets (.'ertain details of the pass-through trusts with proceeds 
received from issuance of debt in 2017 are as follows (in millions, exccjit slated interest rate): 
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KK.TC Dale 
Scplciiiber 2016.: 
September 2016 
jtine • 
June 2016 

Clrtxs 
Final exprcicd 

(li.stribullon date 
October 202R 
October 202R 

?729^gV Julv 2028 
224 " "July 2028 

Stated 
Intricst 

inle 

2.875%: 
.2.10% 

. .:3.io% 
3 45% 

Total debt 
recorded 

a.'i of September 30, 
2017 

I'roeceds 
received 

from 
i.stiuancc of 
debt during 

2017 
:.S-: ffil: •; V • 

283" 
. 720;::; ^ 
324 

S ••^67. 
• 247 

142 
.1,073 .5 i:265i 

Sealral Notes Payable. In the (irsl nrne months of2017, Unilcd bonowed approximately .11392 million aggregate prmcipal amount from various fmancial 
institutions to llnance the purchase o('.scveral aircraft delivered in 2017. The notes evidencing these borrowings, which are secured by the related aircraft, mature in 
2027 and each has an interest rate conipnscti of LIF30R plus ii specified margin. ' •; 

4.2S% Senior Notes due 2022. In .Septembci 2017, UAL issued S400 million aggregate principal aihouni of 4.25% Senior Note.s due tOctober 1. 2022 (the •4.25% 
Senior Notes due 2022"). These notes are fully arid unconditionally guaranteed and recorded by United on its balance sheet as debt The indenture for the 4.25% 
Senior Notes due 2022 requires UAL to offer to repurchase the notes for cash at a purchase price equal to 101 % of the principal amount of notes repurchased plus 
accrued and unpaid interest if certain changes of control ofUAL, occur 

5% Senior Notes due 2024. In .lanu,arj- 2017, U.AL i.ssued $3(4) million aggregate principal amount of 5% Senior Notes due February 1, 2024 (the "5% Senior 
Notes due 2024"). fhcsc notes aie billy and unconditionally gtiarantced and recorded by United on its balance sheet as debt The indenture for the 5% Senior Notes 
due 2024 requires UAI to offer to repurchase the notes for cash at a purcha.se price equal to 101% of the piineipal amotint of notes repurchased plus accrued and 
unpaid interest if certain changes of control of U.M. occur 

file table below presents the Company's contractual principal piiymcnts tnot including debt di.scount or debt issuance costs) at September 31.1, 2017 under then-
outstanding long-term debt agreements tin millions). 

Last thrce inotitlis ofifil 7 
2 018 " • 

2020"^"' " 

After 2021 

-si sm-
1,527 
I,".?"'' 
1,120 

7,963 
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NOTK 10 - SPECIAL CilAKGES 

Lor the iliieo and nine months ended Seplc.niher '^O. special charges consisted of the lollowtng (in millions) 

Three Months Ended Nine Montlis Ended 
Seplcinher 311, Septcinber 30, 

Oncraliiii!: 21)17 2016 2017 2016 
Severance and bcnelit eosls'^;-3;. -.13 S. 27 
hnpairmem ol" assets 15 — 15 412 
I^it^^erridjtcosts •••: ' • ^ .. •-124., 
Cleveland airport lease Icsiinettiring —•• — —^ 74 
(Gains) lossesrofi sale'of asscisiand oth'erspeciale-hitrges'. '' •'i'ih-J'," f".'.:;' ; ,1)•'18,•:7' • . •:-;;32-; 

•Special charges 50 45 145 6()9 
-• v-af i-

Otiiertgain) lo.ss —^ ^ —- (I) 

edittfge.s before income taxes# -.-.--•• • ^ '.'45 •/145:.: 
Income ttix benefit related to s))ecial charges (18) (16) (52) (241) 

Total stJceial charges, nctof-lax • ••-A •' S :-:;.(32- i -•.\:, S.i'••• • 29- S ...93 427 

During the three and nine months ended •Seplember 30, 2017, the Company recorded .S16 million ($10 million net oftaxes) and $73 million ($47 million net of 
taxes), respectively, ofseveiance and benefit costs lelaled to a voliinlary early-cuu prrjgram for il.s technicians and related employees represented by the 
Intel national 13rotherliood ofTeamsteis (the "IH'f'") In the (list qti.arter of20l7, approximately 1,000 technicians and related employees elected to voluntarily 
separate from the Company and will receive a severance payment, with a maximtim value of$l00,000 per participant, based on years of service, with retirement 
dates through early 2019, .Afso during the three and nine months ended Septembei 30, 2017, the Company recorded $7 million ($5 million net oftaxes) and 
$28 million ($18 million net oftaxes), respectively, ofseveiance primarily related to its management rcorgani/ation initiative. 

During the three and nine montlns ended ,Septemher 30, 2016, the Company recorded $13 million ($8 million net oftaxes) and $27 million ($17 million net of 
taxes), respectively, ol'severanec and benefit costs primarily rebled to a voluntary early-out program for its flight attendants. 

During the three months ended September 30. 2017, the Company recorded a $15 million ($10 million net oftaxes) intangible asset impairment charge related to a 
maintenance service agreement 

In .April 2016, the l eitera! Aviation Administration ('l AA") aiinotmced that, elfcctive October 30, 2016, it would design.atc Ncw.ark Liberty Inteinational Airport 
(-'Newark") as a Level 2 .scliednle-facilitated airport under the International Air Transport A.ssoclation Worldwide Slot Guidelines, 'fhe designation was associated 
tvith an updated demand and capacity analysis of Newark by the I.AA In the second quarter of 2016, llic Company detcnnined that the EAA's action impaiicd the 
entire value ol" its Newark sloi.s because the slots are no longer the mechanism that governs take-off and landing rights Accordingly, the Company rccortled a 
$412 million .special charge (.S204 million nel oftaxes) to wiite off the intangible asset. 

During the nine months ended September 30, 2016, the llect service, passenger .service, stoickeepcr and other cniployces represented by the Internalional 
.Association of Maehinisis ,-ind Aerospace Workeis (the "I AM ") intilicd seven new contracts with the Company which extended the contracts tliiough 2021. The 
Company also leticlied a tentative ngrccmcnl with the IBT during Ihc same lime period. During, the lliree tind nine months ended September 30, 2016, the Company 
recorded $61 million ($39 million net oftaxes) and $171 million ($109 million net of tttxes), respectively, of special charges primarily fur payments in conjunction 
with the 1AM and ID'f agreemems described above Also, as part of its contract with the -Assoeitition ofl-light Attendants, the Company amended two of its flight 
attendant poslrctiremcnt medical plans, 'flic ameiulmenl.s triggered cnrlailmcm accounting, resulting in the recogmtiqh of a one-time $47 million gam ($30 imliion 
net oftaxes) for accelerated recognition ol a prior scivice credit. -J 

Dtiring the nine innnths ended September 30, 2016, the City o( Cleveland agreed to amend the Compttny's lease, which runs through 2029, associated with certain 
excess aiiporl terminal space (principally Terminal D) antl relateil facilities at Hopkins International Airport. The Company recorded an accnial for remaining 
payiTients uiidei the lease foi facilities thiil the (.."onipiiny 
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Titlilc ijfCuMltl'H 

no longer \iscs and will continue In incur costs under the lease without economic henern to the Company This liability was measured and recorded at its tan value 
when the (.lompany ceased its right to use such facilities leased to it pursuant to the lease 'I'lic Company iccorded a special charge of1>74 million (S47 million nel 
of taxes) related to the amended lease. 

Acmml 

'fhc accrual balance for severance and benefits was $.31 million as of September 30, 2017, eomparcd to .S3.1 million as of September 30, 2016 The scvcranee-
rclatcd aeeiual as ofSeptcnihei 30, 2017 is expected to be mostly paid through early 2019. fhc accnial balance for future lease payments on permanently grounded 
airerah was S28 million as of September 30, 2017, conipaicd to $41 million as of September 30, 2016 'fhc grounded aircraft related accrual as of Scplcmbei 30, 
2017 is expected to be mostly paid through 2025 'flic following is a reeoncillation of severance and pciinaiicntly grounded airenilV accrutil activity for the tiiiie 

months ended September 30: 

Pcimancntly 
Severance and Grounded 

({eiicHts Aircraft 

Riilaiiee.atDeKm^^ • , - 14 4ifi' 

Aceriiai 101 — 
.Payiiienii^^^'' . ..i ••:•••)/ .,84) • (ijy 

Balance at September 30,2017 $ 31 5 28 

Pcrniancnlly 
Severance aiirl (Grounded 

Henefits .Aircraft 

IVajanee'atTOeceiii&'fu.f F ' V., /F'F.: •••^^;F)S?;:;78 
Accrual 27 (17) 

t?ayhicnt5 . F' . F • ' (20)F;--

Balance at September 30,2016 S 34 $ 41 
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Tuble ul't unlenh 

n F,i\I 2. MAN/VGKMKNT'S HIStUSSION AND AN A1,VSIS OF FINANCIAL CONDITION AND RKSULTS OK OF K-RATIONS. 

Overview 

United Comniental Uoldiiiits, Inc. (together with its consolidated suhsidiartcs, "I :AI," or the "Conipiiiiy") is a holding company and its principal, wholly-owned 
snbsidinry is United Airlines, Inc. (together with its consolidated stihsidiarics, "United") This Quarterly Report on Form lO-Q is a combined report oCUAL and 
United including their respective consolidated tlnancial statemenLs As I JAl, consolidates United for financial statement purposes, disclosures that relate to 
activities of United also apply to UAL, unless otherwise noted, United's operating revenues and operating expenses compiise nearly lOO?^ ofUAL's revenues and 
operating expenses. In addition, United comprises appioximately the entire balance ofUAL's a,s,sols, liabilities and operating cash flows. When appropriate, UAL 
and United are named specifically for their individual contractual obligations and related disclosures and any significant differences between the operations and 
lesiilts of UAL and United are sepatatcly disclosed and explained. We sometimes itse the words "we," "our," "us," and the "Company" in this report for disclosures 
thatielatc to all of UAL and United., 

The Company transpoils people and cargo through its maiiilitie operations, tvhich utilize jet aircrall with at least 118 seats, and regional operations, which utilize 
smaller aircraft that are operated under contract by United F.xpress carriers. The Company serves virtmilly every major market around the world, citbcr directly or 
through participation in .Star Alliance the world's largest airline alliance. UAL, through United and its regional carriers, opciiiles approximately 4,.500 flights a 
day to 337 airports across five continents. 

Third Quarter Kiniinda! Higliliglil.s 

"• 3 hird c|uarter 2017 net income was ,'{637 million, or $2.12 diluted earnings per share, iis compared to net income of $965 million, or diluted earnings per 
share of $3 01, m the third quarter of 2016 

During the quarter, the Company canceled approximately 8,300 llighls as a lesolt ofscvere weather in southeast Texas, Florida and parts oflhe 
Caribbean, fhe operational disruption reduced third quarter income before income taxes by an e.stimated .$185 million. 

Passenger revenue decreased 0 9% to $8.5 billion during Ihc third quarter of 2017 as compared to the third quarter of 2016. Revenue was impacted by an 
estimated $210 million due lo the opcialional disruption. 

Third quarter 2017 aircrall fuel co.st incretised $206 million. 12.9% ycar-ovcr-ycar. 

Unrestricted liquidity at September 30. 2017 was ,$6.3 billion, including $2 0 billion of undrawn commitments under the Company's revolving credit 
facility." 

In Ibe three months ended September .30. 2017, UAL repurchased approximately 8 niillion of its common stock in open maikcl transactions for 
$0 6 billion As of .September 30, 2017, the Company had ,$0.6 billion remaining to purchase shares under iis existing shaie lepurclia.se anthoiity. 

Third Quarter Operational llighllgiils 

United achieved the hesl-evei Ihird-quartci con,sohdated on-timc departures m its history. 

Consolidated traffic increased 1.7% and consulidated capacity ineiea.sed 3% during the thiid quaricr of 2017 as compared to the third quarter of 2016. 
'file Company's load factor for the third qiianer of 2017 was 

• The Company took delivery of one Boeing 787-9 aircrall. four l3ocing 737-800 aircrall and nine Emliraer 17175 aircrall during the third quarter ot 2017. 
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Outlook 

The Coinpatiy expects fiill-yeiir 2017 coiisolitliited ctipacily to incieusc approMiiiatcly J.SI-o year-over-yeiir Domestic capacity is expected to increase 
approxiniatcly ycitr-ovci-year tiiid inteiiiational capacity is expeclcti to incictisc approxirnalcly ?..()% ycar-over-ycar 

As outlined at our November 2016 Invcsto] Day picseiitation, the Company expects to drive siitmticanl incremental value by 2020 iclalivc to 2015. United 
anticipates capttirint! this value thiough a vtiriety of initiatives inchiding a rc-llectmg and iipgaiigc program, additional customer choice through segmentation, 
improvements to the revenue management systems, ongoing sensible cost management, realizing our full network potential through improved schcdule quaiity and 
enhancements to the MileagePltis prograin. In addition, the Company will conlimie to focus on impicwing reliability while increasing the efficiency of the 
operation. 

The price of jet fuel remains volatile. Based on piojcctcd fuel consumption in 2017, a one dollar change in the price of a barrel of cindc oil would change the 
Company's anmial fuel experuse by approximately $95 million 

KTvSlJi;T,Spi'OI'EUATIONS 

file following discu.ssiori provides an analysis olTesults of operations and reasons for material changes therein for the three nionlh.s ended September 30, 2017 as 

compared to the conesponding period in 2016 

Third Quurter 2017 Compared to Third Qiitirler 2016 

file Company recorded net income ()f$637 million in the third quarter of20l7 as compared to net mcome of $96.5 million in the third quarter of 2016. The 
Company considers a key measure of it.s pcrfoimaiice to he operating income, which wa.s $1.1 billion for the third quarter ()f2(ll7. its compared to $1.6 billion for 
the third quarter of 2016. a $532 million decrease ycai-over-year Thud quarter 2017 inconie before income taxes was negatively impacted by an estimated 
SI 85 million as a result of severe weather in southeast Texa.s, Tlorida and paits of the Carihticaii. Sipnifieam components of the Company's operating results for the 
three momlis ended Septcnihcr 30 are ti.s follows tin millions, except percentage changes); 

Inci'ca.sc 

f.ipcraling revenue 

<,)pcrating expense 

^eratiiig inctmic f 
Nunoperaiing expense 
Iiicoinc:Ut\ expense 

Net income 

2017 2016 (Dccrcii.sc) 
.';.$'9,87s- :. . ,. .$9,913 . Cs:;(35); 
""8,786 8,280 497 
^^1:092 • 1,624 ^t532) 
"(112) (114) (2) 
^ 343-3-•' (2021 
$ 637 $ 965 $ (328) 

% Increase 
(Dccrca.se) 

;(32:8)J 
(i 8) 

(37d), 
(34.0) 

26 



THhIe »f Conlenn 

Ccilain consnlidiUetl sCilistical inforniation Ibr llic C\)tiip:iiiy's opcralions loi the three months cmlcil Scptcmhcr 30 is its tbilous: 

Ih^ehgcrs (thotisands):(n)iv. •>; " 
Rcventic passenger tittles ("RHMs") (inillions) (b) 
Ayajiable seat miles ("AStyls") (iTiillioiis) 
Passenger load raelor(d) 
i^ssenger revenue per available seat iriile ("PRASM;')"(eeiits) 
Average yield per revenue passenger mile ('Yield") (cents) (e) 
Cost per itvajlablc^'eiir.iiiile.("CASM") (cents) 
Average price per gallon oC liiel. including Itiel taxes 
I;ne|;galIoiKs consurned 
Average full-time cciiii'viilcnt employees 

(a) The mmiber o*" revenue pasxcni;ers tncasuicd by each Hiijh'. RCgrneni fJowji 
(b) Tlic miTTilwi of scheduled miles flav.-ii by tcA c-inu' pihsscngci's 
(c) ntft ntmibcr of scats available loi passengers multiplied IA' the number of scheduled miles those scats arc flown 
(d) Revenue passcngci miles divided l)y available scat miles 
(ff) 'Ilie uvcrai-e pussctiuiT revenue reeeivcd Ici eaoli icvcnuc passenger mile flown. 

Increase Increase 
2017 2016 (I)ceicit.se) (Dee reuse) 

;(.:.3y;302y" f'5l 
50,145 58,172 973 17 

'ipY70;()83-.; • •::l4a;3;0. 
" "84.4%' 85 5% tl.l)pts N/A 

••"sr •• 12,64 I^¥(0M7)1 m- • • (3.7): 
HA2 14,79 (0 37) • (2.5) 

• y : ^ 12.54 I'lifi"'.;' 0 36' 
$ 1.70 .$ 1.52 $ 0 18 II 8 

•••• : 4;057Si;^ pK-rrYg: :::s^g,0:8g 
87,300 85,100 2,200 ^r"2.6 
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OperMing Revenue 

The tabic below shows year-ovcr-year coinpaiisoiis by type of operating revenue foi the three months ended .September 30 (m millions, e.vcept for percentage 
changes). 

Passenger—Mainline-' ' 'V.' -, 

Pas.senger—-Regional 
: • •• .-p..- ••• 

'^•1 ptnr passeiige^rcyenuCi^- • 
Ciirgo 
O.lhcr^pp.craungi.rcyc ; 

Total operating revenue 

2017 
pW;083;:; 

l,44.v 

T:8.528p: 
257 

?.:TT)9ir 
$0,878 

2016 
"S7:0I7 

K.586 
8,603 

' ' 224 

.$9,913 

Inereasc 
(Dccrca.se) 
$ 66 ' 

(141) 
(75) 
33 
T 

$ (35) 

% Cliiingc 

(8.0) 

m-
14 7 

(0.4) 

The table below presents selected third quarter passenger revenue ami operating data, broken out by geographic region, e.vpre.ssed as year-nver-year changes; 

Inetea.sc (decrease) from 2016. 
i'assenger rcvetuic (it) mill ions) 
Passenger revenue 
.Average fate pet pns.setigcr. . /....pj::-.:,.;.• 
Yield 
PRASM •. • •• 
Passengers 
RP|®'(l.raiTic) ' 
ASMs (capacity) 
Passeiigcrdoad.factbr (ppiiits)/ ; 

Consoltdated passenget tcvetiue in the Ihitd t|Liarter of 20)7 decreased $75 intlltoit, or 0.9%, as compared to the year-ago period primattly due to a I.I percentitge 
point decrease in load factor. Third quEirter 2017 consoltdated PRASM and consoltdated yield deeiea.sed 3 7% and 2.5%, respectively, compared to the third quarter 
of 2016 The Pacific region experienced a 10.4% decline in PRASM in the thud quarter of 2017 as compared to the yeai-ago period due to unfavorable supply and 
demand dynamics in Clhina. The Domestic tcgion e.xperienccd a 4 4% and a 3 2% decline in PRASM and yield, respectively, as compared to the year-ago period 
due to sevcte weather in southeast 'fe.xas, Florida, and parts oflhe Caribbean, uncompetitive Basic liconomy pi icing, and competitive pricing environment with 
ultra-low-cost cart iers. 

C.argo revenue increased $33 million, or 14.7%, in the third quarter of 20) 7 as compared to the year-ago period primarily due to higher intermitional freight 
volume. 

iincslic Vthmtie i>iK-irtc I iililt 

I'ntnl 
CniiSoII<la(c<1 Mainline Ucfionitl 

A (2) -3 |$33. (AiAA. S (75) $ 66 $(141) , 
- - % (1 2 % (9 3;i% 4.7% (0.9)% 0 9 %n (8.9)%, 

(2.2)% (0,1)% • ! (6 (1)% 3 8% •T ^A2.5)% . ^ 0.4^1.1 
(3 2)% (0'))% t6 6)% 3 4 % (2 5)% (2.1)% 1.9% 

•Y7(C) 4)% ' • (10.4)% 3.5% . l)-'% i;-: 
2.2 % 0 3 % (3 5)% 0 ') % 1.7 'K, 6 . i "/n t9 2)% 

' (2.9)% A 1.3'% . : •1.7%, 3.2 % (l(J,6)% 
4 6 % 0 b'tk 1.2 % 1 3 % 3 0% 4.2% . .. zzz 

(1.1) ' i).4 ' (3.5)^ • '• ^-:Zy4^ (-LI)' ... 

28 



Opernting Expenses 

Tlic tabic below includes data related to the Company's operating expenses for the three niontlis ended Scplcmhcr .50 (ni millions, except for pcrecntage ehringes): 

Salaries and relatexIxosS- ; : 
Aircraft fuel 
l..atidiitg;fces aiid.othcr rent.; - •• ,• •• ' 
Regional capacity purchase 
DcpiecintMm and|iinio •: 
Aircraft maintenance nialcrials and outside repairs 
Dislribulinii expenses . 
Aircraft rent 
Special.'diargcs 
Other operating expenses 

•• lotal openiiing expenses .. ^1; ' 

2017 2016 
|^$2;8!.2 .. 

1,809 I,(i0.3 ' 
.585 •••• •• 546: 
567 572 

J:s;"555''-;'^W?^ v: 503y::. s 
451 451 

• ...-352..: 345 
• 145 168 

r.4.59'*"' 1,431 
,$s;289.. 

Increase 
(Decrease) 
$ 187 

206 , : 

"/o Chiiiige 

7.1 
12 9 

53;ygMlA.. 
(0.9) 

1 fs 1 ;r
j: 

(.23) 

28' 

(13.7) 
r-,, N'M 

To" 
• .$ 497:b^.:''::. .V 6:1) 

Salaries and related co,sts increased $187 million, or 7 1%, in the third quarter of 2017 as compared to the ycar-ago period primarily due to higher pay rates and 
benefit expenses driven by collective bargaining agreements finalized in 2016, and a 2 6% inerease in average full-time equivalent employees, partially oll'set by a 
(leerease in profit sharing and other employee incentive programs expense 

Airciaft fuel expense increa.sed S206 million, or 12 9%, year-ovcr-year primarily due to an 11.8% increase in the avciage price per gallon of aircraft fuel m the 
third qiinrler of 2017 compared to the year-ago period. The table below presents the signincarit changes in aircraft fuel cost per gallon in the three mouth period 
ended September .10, 2017 as compared to the year-ago period: 

(In millions) .AvcriiRc price per gallon 
% % 

2(117 2016 Change 2017 2016 Change 
;t\)tafairci^ ftiel-purcte cost otcKSmgdiiel'hedgiyirnpffiSr^^^^R ' S'l 14.1 
Hedge losses reported in fuel expense — 24 MM — 0 NM 
|-ucl"eNpense 'i:8()9 y •^^4;6(U-A:•'$f:62 1: II.S -

Total fuel consumption (gallons) O 

I anding fees and other rent increased J.TO million, or 7.1%, in the tliiid quarter 0( 2017 as compared to the year-ago period due to higher rental rates and a 3% 
increase in consolidated capacity. 

Depreciation and amortization increa,scd $.43 million, or 10.5%, in the third quaiter of 2017 as compared to the year-ago pciiod. primarily due to additions ol new 
airciail, aircraft improvcmcnt.s and increases in infonuation technology as.scts 

Aircraft rent decreased $23 million, or 13.7%, in the third quarter of 2017 as compaicd to the year-ago period, primarily due to the purchase ol leased aircraft and 
lower lease renewal rales. 

Details of the Company's special charges include the following for the three months ended September .30 (in millions) 

2017 2016 

Severance'and bene lif.costs ' • • f ^ "cVT ' ' . $25 .$1-3; 
. • • -.IS: , A-. 5,-^Xv¥®fe-S • • e . • • •' •• • aa.:.> . 

Inipniiincnt ofiKSScLs 
I'abor agrccmcnt eosls^fj;•• • • . •: r'• • xji,-;-.-. -rrr-...-.-v : • 14 
(flams) losses on sale of assels and other special charges L^. 
vy Spcciarchargcs •VM™ . . 
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See Note 10 U) the rmaneia! statements nicluclcd in I'ait I, Item I ot'lhis report (br atlditionni information 

Nonoperatms!, Inconia (Expense). The following table illustrates the year-over-year dollar and percentage changes in the Caanpanycs nonoperalmg income (expense) 
for the three months ended September 30 (in millions, except for percentage changes) 

Inei'casc 

[feresfexpense 
Interest eapttalized 
Intcrcst.inconic.. 
Miscellancoits, net 

2017 2016 (Decrease) Change 
.$(164) $(1.80) ./•i .-.ai't 

20 20 ~ — 
17 14!'. • • 'lit:,, b • ;> ™;3 •• • 21.4. 
15 2 ''I3 NM 

$1142) J J. i-TSd i.4)v;: i)l;8V-

Income Taxes. Sec Note 4 to the financial statements included in Part 1, Item I of this report for information related to ineome taxes. 

First Nine Months 2017 Compured to First Nine Months 2016 

The Company recorded net income of $1.6 billion in the first nine months of 2017 as compared to net income of $1.9 billion in the first nine months of 2016 The 
Company considers a key rnetcsure ofits performance to be operating income, which was $2.8 billion for the first ninemonths of2017 as compared to ,S.3.3 billion 
for the first nine months of 2016, a .$564 million decieasc year-over-ycar. Income before income taxes for the lii.st nine months of 2017 was negatively impacted by 
an estimated $185 million as a rcxsult ofsevere weather in southeast Texas, fOorida and paits of the Caiibbean. Significant components of Ihe Company's operating 
results for the nine months ended .September 30 are as follows (in niillioii,s, except peicentage ehangc,s). 

2017 2016 
Clpemting-reveniiiy^J^^^^ 
Operating expense 
Operatiiigan^mS.^-.j,^^ 
Nonoperating c.xpcnsc 
ftipmelS^iri^ J:;^ • 
Net income 

Increase 
(Decrease) 

25,529 
;:::;$27,504:-^^$-: 

24,171 1,358 

IW;:-

' 2.769 •: 
(370) 
MS- ;• 

.$ 1..551 

|^333r>;;S^e(M);.," 
^(398) _ (28) 

$ (31.5) $ 1,866 

"/.> Increase 
(Decrease) 

" . 2,9 ' 
5.t) 

i7 0) 
(20.7) 
(16.9) 
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Tiihit ufContciUi 

CerUim consolidated stiilislical information for the Company's opcralions for the nine months ended .September 30 is as follows: 

i^dssengcrS;{lJlo^usa^nd^ 

RPMs (millions) (b) 

ASMs'(milli6iis)dc)^i^S'.' 
Pas,senger load factor (d) 
PRASI®(cchtsfei 
Yield (cents) (c) 
C.ASM (cehis)., - :;;..;. , ' 
Average price per gallon of fuel, including fuel taxes 
I-ncl ^lilons consimii^niillioiislgA 
Average full-time equivalent employees 

(a) The mimbci of rcvcmne pflsscntic'.s nicrjsuicil by etjch llijihl scgniaU Htnvn 
(b) 'Ihe niuDbftr cifschedulcti milM llov.ii [r^ revenue pflsscnj^er?. 
(c) Tl»e nuinbcr ol scata sivadnblc for pusscnKcis mulliplictl by iht; nuiubci of r-chcdulcd uiiles those seats ute flown 
(J) Revenue passenger miles divnictl by available seat miles •: 
(t-) The average passenger levcmic lecciveJ for each levcnue passenger tmic flnwii 

2017 21)16 
110,654 107.154 
163.1 12 158.771 
197,358 191,072 

82.6'Po 83.1 "6 
12 32'..;'.. . 12.40 
14.91 

;SI|4'2:9f"';p; 12.65 
.S i 0 8 

2,998 -.. . \-2^A2' 
80,200 ' 83,600 

Increase 
(Deerca.sc) 
A - '3,500 

4,341 
6.280' 

(0 5) pts 
^.:'y . .(0.08) 

(0.01) 
5^; 0.29 

0 23 
5(y 

2,000 

.S 

% 
Increase 

(Deerea.sc) 

•^2Y 

N/A" 
(OM 
(0 1) 

•'••• '2;3^" 
15.9 

3,1 
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Operating Revenue / 

riie liilile litlow sliDWs ycur-(>\(.-i-Yc:ir comparisons by type oroperanny icvenue for llie nine months ended September 30 (In millions, except fot percentage 
changes): 

Passenger—Mainline ••• 
Passenger -Regional 

33ii[ild)nssengeM'evenne;.'^-'i^^¥fi?:S^^, 
Cai go 
Other operating re\'eiuie«^^SW|'4i^^Ji-

Total operating revemie 

Increase 
2017 2010 (I)ccicasc) % Change 

,^g:S19,970 
'1,354 4,577 (223) (4 9) 

,:g^S324 :;g|23;696 My M:-
731 •• 626 105 10.8 

• - - 3 o..t33; | g;. ;(•- •: :;: ••••,•. 
$28,298 $27,504 $ 794 ' * 2.9 

f he table below preseiiLs selected pas,senger revenue and operating data, broken out by geographic region, expressed as year-over-year changes for the nine months 
ended September 30. 2017 compared to the nine months ended September 30, 2016' " -

Increa.se (decrease) liorn 2016' 
I'asscngcr reyeVnic (iii niillioh.s) 
Passenger rcveinie 
Average'fa'ie per passenger. 
Yiehr 
PRASMA' .. 
Pas.seiigers 
RPh^.s (traflk) 
A.SMs (capacity) 
I'asscnger load factor ipoitits)f i; 

Altanlic Pacific I.nlin 

523SPSS$.- 37 •• $(84)- :.j:;j;^Sd52^'^' 
3 7 5$ 0 9 "A. (2.7)"/, " 7.2"/(, 

^•((f2)%:" : • 
(0^6)%' 0 7% 62)% "" •17% 

.(o:8)%^- : "••• 4,5%; 
3 8% (0 3)% (1.1)% 2 9% 

•i-iasii-sirsfoix,'!. • • • •••• • e 

,4 32,33b,5. 
4,53;,' "|U6)% 44% 2.5% 

y6;2y-%:^-(lO: • •;'SMO. I) 

'I'otal 
Consolidalctl 

7 % 

(Oi)%. 
. ....A(f6)3$.v 

- ij 

/"zrM 

Mainline 

$ 85 C'-
4 5 % 

•MMM' 
0.4 % 

7.5 %, 
r 

4.4% 
. (0i3f 

'$(i23F' 
(4 9)'% 

2 f%; 
2.7 % 
0.53$. 

(b 9)'% 
(7,4)%:: 
(5.4)% 
(17);-

Consolidated pa,ssenger revenue in the (irst nitic nionths of 2017 increa.sod $628 million, or 2.7'!4i, as compared to the year-ago period primaiily due to a 2.7% 
increa.se in tralTie. Consolidated PR ASM and consolidated yield for the ftrsr nine month.s nf2017 decreased O.Ofo and 0.1%, respectively, as compared to the first 
nitre nronths of 2016. 'flic Pacific legion expeiicneed a 6.8% decline in PRASM in the first nine months of 2017 as compared to the year-ago period due to 
rintavorahle supply .and demand dynamics in China. The Domestic region experienced a 0 83$ and a 0.6% decline m PRASM and yield, respectively, as compared 
to (he ycar-agn period dtie to scveie weather in southetist Texas, Florida and parts of the Carihbean, uncompetitive Baste r.conomy pricing, and competitive pricing 
environment with ultra-low-cost carricns. 

Cargo revenue incrca.sed $105 million, or 16.83, 
voliiiTie. 

. in the first nine months of 2017 as compared to the year-ago period primarily due 10 higher iniernationai freight 
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Opcniliiig Expenses 

The lahle below IIICIIKICS data lelaled to the Company's operatoia expenses Cor the nine months ended September 30 (in millions, except (or percentage changes); 

Sa^;ies and related co®& ' 
Aircradl fuel 
Timdirig fees tirni othe"^Tent •r^^(H^.v• 
Regiontil capacity purchase 
Deprccuition aiid atiiorfizalioii . • . .. 
Aircraft maintenance tiiatenals and outside repairs 
Digribtilitm expenses • • ' •' i/ ; 
Aircraft rent 
S^dafehtugg,,,, 
Other (ipcrating expenses 

^fotai; operating expcS^ 

Increase % 
2017 2016 (Decrease) (.ihange 

, . $ 8,.341 - $ 7,707 ' $ ^ 634' : 8.25 
5,038 4,258 780 18.3 

TT'?:V T67(). T: i;":. ••• •4,6l2i:teE: Ijip.-

1,652 1.645 7 0 4 
f ••• -.1,473 :• 137---

1,377 1,301 76 5.8 
fmT987T - •' ' •• rSBT-j- r:34 

476 521 • (45) (8 6) •:... 
4,199 3,998 201 5 0 

T;;-;TS25;529T7:' 

iSaltirics and related costs incieascd $634 million, or 8.2%, in the first nine months of 2017 as compared to the ycar-ago period primarily due to higher pay rtUes and 
benefit expenses driven by collective bargaining agreements finalized in 2016, and a 3,1% increase in average full-time equivalent employees, partially offset by a 
decrease in profit sharing iind other employee incentive programs expense 

Aircrafi fuel expetise increased $780 ntillion, or 18.3%, ycar-nver-year primarily due to a 15 9% inctease in the tiverage price per gallon ofatrcraft liiel in the first 
nine months of 2017 compared to the ycar-ago period, fhe table below presents the significant changes in aircraft ftiel cost per gallon in the nine months ended 
September 30. 2017 as compared lo the year-ago period: 

(In inillions) .Average price per gallon 
% % 

2017 2016 Cliiingc 2017 2016 Change 
Total aneratUuel pfit-chSf c^^^^ ' ' $5,036 •' $4,061 , 24:0* :>1.68_ $f.3S ' 21.7 
Hedge io.s.ses reported III litel expeit.sc ^ 197 NM 0 07 NM 
Fuel expense T';-" ' ' ^ " T, T'' $5.038:--' $4,258 18.3 $f68 $1_45 15.9 

fotal fuel consumption (gallons) 2.998 2,942 1,9 

Depieeiation and amortization increased $137 million, or 9 3%, in the fust nine months of2017 as eompaied lo the ycar-ago period, primarily due to additions ot 
new aiicial't, aircraft improvements, accelerated depreciation of a.ssets related to ceilam licet types and incrca,ses in information technology assets 

Aircraft maintenance materials and outside repairs increased $76 million, or 5.8"/;., m the first nine months of 2017 as compared to the ycar-ago period, primarily 
due to an incrctisc in airframe and engine maintenance visits due to the cyclical timing of these events 

Aircraft rent decreased $45 million, or 8.6%., in the first tunc months of 2017 as compared to the ycar-ago period, primarily due to the purcha.sc of leased aiicraft 
and lower lease renewal rates. 

Other operating expenses incieascd $201 million, or 5.0';.., in the first nine months of2017 as compared to the year-ago period prirnatily due to increases m 
purchased services and technology initiatives, as well as increases tn food and other amenities associated with the Company's customer experience initiatives. 
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Details of the Companv's special cluiigcs iritUklc the following for the nine months ended Scptcmher 30 (in millions) 

.Severance titid beiielif'eiists J; '; v ^ . / • 
[mpairinem of as.sets 
I .ahpr 
Cleveland airpoit lease reslnicturing 

2017 2016 
.••.••:.;^s;. .A,;-

1,3 412 
A- •• ' ioypisa 

— 74 
29''" 32" 

$145 $669. Special charges 

See Note 10 to the financial stntemeiiLs inclutled in Part f Item I of this report for additional infi)rmalion J 

Noiwpcratiiig Income (Expense) The following table illustrates the ycar-ovcr-year dolltir and pcrcenlage changes ni the ('ompany 's nonoperatiiig income (expense) 
for the nine months ended September 30 (in millions, except for percentage changes): . 

2017 2016 
IntefcstexpenseJ^I^^^£ 
Interest capitalized 
InterStlm-onie^^SSi;^!^ 
Miscellaneous, net 

'-••total - •• . •• • 

Increase 
(Decrease) 

% 
Change 

pS(472):g: ;^:^$(466)S^$3 
64 48 16 "3T3 

.:4i 
(3) (III (8) (72.7) 

$(370) $(398) . $ (28) . (7,0) 

Income Taxes: Sec Note 4 to the financial statements included in Part I, Item I of this report for iriformaiion related to income taxes. 

MOriDITY .AND CAl'ITAI, IlKSOtTUCF.S 

Current UquitUty 

As of September 30, 2017, the Company had S-1.3 billion in unrestricted ca.sli, cash equivalents and short-term investments, as compared to S4.4 billion at 
ITecember 31, 2010. At Septembei 30, 2017, the Company also had $109 rnillion of lestrietcd ca.sh and cash equivalents, which is primarily collateral for letters of 
credit and estimated future workers' compensation claims. As of September 30, 2017, the Company had its entire cornmitmenl csipaciiy of,$2.0 billion under the 
revolving credit facility of the Company's Amended and Resttited Credit and Guaianty Agicemeiil, dated as of Mai eh 29. 2017 (the "2017 Credit .Agreement") 
tivailabic for borrowings. 

,As 1.S the ctise with many of our principal competitors, we have a high proportion of debt compared to capital and a deficit in working capital. We have a significant 
amount of fixed obligations, including debt, aircrall Ica.ses and financings, leases of airpoit pioperty and othei facilities, tind pension funding obligations. At 
September 30, 2017, the Company had approximately $13.9 billion of debt and capital lease obligations, including $ 1,0 billion that will become due in the next 12 
months In addition, we have substantial noneaneelable eommitmcnts for capital expenditures, including the aeqiiisitioii of eeitain new aiicratt and related spate 
engines .As of September 30, 2017, our current liabilities exceeded our current a,ssets by approximately ,$.3 2 billion. However, approximately $6.,5 billion of our 
current liabilities are related to our advance ticket sales and frequent liver deferred revenue, both of which hugely represent rcvemie to he recognized tor travel in 
the near future and not actual cash outlays. The deficit in working capital does not have an adverse impact to out cash llmvs, liquidity or operations. 
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As oC-ScpU'iiiber 30, 2017. United htid llrni commilnicnts ;md nptmns to piiichasc iiircrtid Ironi The Boeing Conipnny ("Boeing"), Aiibiis .S.A S, ("Airbus") und 
r.inbrner S.A. ("Binbiacr") pre.senLcd in (be (able Irclow 

Number of Firm 

Aircrtil't "i'ypc ('oiiiniKmcnts (a) 
AirbK;^3?0-' • • •••- d? 
Boeing 737 MAX lOi " 
.Boeing 777-.30()FR .. . .. 4 
Boeing 787 / ..... ' 
Hmbracr.H1.75.E':;E' ' ''l'- "-r • ' ' ' 

< (B) United lins oputms and puicl^.isu i ighls tor addiiiunal aiinart 

riie iiirciiilt listed in the (able above arc sclicditled for ticlivcry tiiroiigh 2027. To the extent the Company and the aiicratt niaintfaetiirers vvith whom the Company 
has existing orders fornew aircrad agree to mirdify the eontracts governing (hose orders, the aniounl -and timing of the Company's future capital commitments 
could change ['or (he remainder of 2017, (ini(cd expects to take delivery of five F.mhracr CI 75 aircraft Adrlitionally, the Company tikso currently expects to take 
delivery of four ii,sed Airbus .'\3Ids and two used Airbus A320s for the remainder of 2017 

As of September 30, 2017, UAL and United have total capital commitments primarily related (o the acquisition of aircraft and related spare engine,s, aircraft 
improvements and include other capital pnrcha.sc commitments for approximately $22.0 billion, of which approximately $0.9 billion, $3.0 billion, $3.1 billion, 
,$2.2 billion, $1.4 billion and $11 4 billion are due in tlic last thiee momlis of20l7 and foi llie liill year for 2018, 2019, 2020, 2021 and thereafter, respectively Any 
new firm aircraft orders, including Ihrough the exeicisc ol purchase, optinns and purclnise rights, will increase the total future capital commitments ol'the Company 

United (iceurcd individual hank financing for five Finbraer CI75 aircraft to be delivered in the last three months of 2017. See Note 9 to the financial statements 
included in fart I, Item I of this report for additional informaiion on aircraft financing The Company has akso secured backstop financing commitments frotii 
certain of its aircrtili mamifaetuiers for a limited number of its future aircraft deliveries. Subject to certitin customary conditions, l-'inaiicing may be necessary Ui 
satisfy the Company's capital commilmcnls for its firm order aircraft and otiiei related capital expenditures. 

As of September 30, 2017, a siibstaiilial portion of the Company's as.seis, principally aircraft, route aiuhontie.s, airport sloUs and loyalty program intangible asset.s, 
w;is pledged under various loan and other agreements. We must sustain our profitability and/or access the capital markets to meet our significant long-term debt 
and capital lea.se obligations and future coininiiments for capilal e.xpcnditurcs, inchiding (he ticquisition of aircraft and related .spare engines. 

Credit Ratings. As of the niing dale of this rcpuil. UA), and 1 Iriitcd had the following corpoiate credit rulings 

S&l' Moody's I'itcli 
UAUE'-•'•'•qjB-V. • BaT BR.; 
United BB- ' ^ 
' The crcdft agency drus iu>( BSSJ.C ct'i|)«!atc tiiuiit fiiiins-.s f<B sulxsidiaiy cir.itJCa 

•fhcsc credit latlngs are below investmeni grade levels Dovvngrades from these laling levels, among other things, could restrict the availability ni increase the cost 
of fiitnrc financing for the Conqrany 

Sources and Uses of Cash 

Operating Activities. Cash Mow provided by operations was $2 7 billion foi the nine months ended September 30. 2017 compared to S4.9 hilhon in the same period 
in 2010 (fperating income for the first nine months of20l7 was ,$2.8 hillion compared to ,$3 ^ billion versus the ycar-ago period. Excluding the non-cash 
impairment of the Newark slots, operating income tin the llist nine months of 2017 was approximately ,$1.0 billion lower than the first nine months of 2016. 
Additionally, there were approxinrately $1.2 billion of elianges m working capital items primarily related In $0.5 billion decrease m advanced ptircbasc of miles 
due to increased utilr/alion of pre-purcliascd miles, SO 4 billion inciease in prepavnicnls lirr maintenance contracts, and $0.2 billion decrease related to timing of 
accounts payable. 



hivesUng ,-(c7/i-)7jt'.v. (,'!ipil<il oxpendmires were S2.9 billion and $2.3 billion in the nine months ended September 30. 2017 and 2016, respectively. Capital 
expenditures for the nine nioiith.s ended .Septcnihcr 30, 2017 were primarily atlribtiiable to additions of new aircraft, aircraft improvement.s, and increases in 
information leehnnlogy assets. 

Hnancing Activities. Dtiring the nine months ended September 30, 2017, the Company made debt and capital lease payments of .$0.8 billion. 

On March 20, 2017, United and U.AI,. as borrower and guarantor, respeclively, entered into the 2017 Credit Agreement The 2017 Credit Agreement consisl.s of a 
SI 5 billion term loan due April 1. 2024. which (i) was u.sed to retire the entire principal balance of the teim loans under the eiedit and guaranty agreement, dated 
March 27, 2013 (as amended, the "2013 Credit Agreement"), and (ii) increased the term loan balance by approximately $440 inillion, and a $2.0 billion revolving 
credit facility available for drawing until April I, 2022, which increa.sed the available capacity imdei the revolving credit facility of the 2013 Credit Agreement As 
ofScpteniber 30, 2017, United had its entire capacity of$2 0 billion available under the revolving credit facility. The obligations of United under the 2017 Credit 
Agreement are secured by liens on certain international route authorities, certain taWe-olTand landing rights and related a,sset,s of United. See Note 9 to the linancial 
statements included in Part I, Item I of this report for additional information. 

In the nine months ended September 30, 2017. United received and recorded $1 3 billion of proceeds as debt from the twoT-.ETC pa,ss-throughfmsts established in 
2016. Sec Note 9 to the financial statements included in Part I, Item I of this report for additional information. 

In the nine months ended .September 30, 2017, United borrowed approximately $392 million aggregate principal amount from various financial instilnlions to 
finance the purchase of several aircraft delivered in 2017. The notes evidencing tliese borrowings, which arc secured by the related aircraft, mature in 2027 and 
each has an interest rate comprised of LIBOR plus a specified margin. 

In the nine months ended September 30, 2017, U.AL received and lecorded $400 million proceeds of the 4 2.5% Senior Notes duo CJctober I, 2022, and 
$300 million proceeds of the 5% Senior Notes due Pehruary I, 2024 

Share Repurchase Programs. In the nine months ended Seplemher 30, 2017, UAl, repurchased appioximately 18 million shares of UAL eomnioii slock in open 
market transaetions for $1.3 hilhoii. As of September 30, 2017, the Company had approxinialely ,$0,6 billion remaining to purchatie shares iindei its existing share 
repurchase aiilhority. 

U.AI. may lepurchase shares through the open niaiki't. privately negotiated transactions, block trades or aceeleriiteil share repuichase transactions from time to tunc 
in accordance with applicable securities laws. UAL will repurchase shares of U.AL common stock subject to prevailing market conditions, and may discontinue 
such rcpui chases at any time. .See Part 11, Item 2, "Unregistered Sales of l-<|uily Securities and U,se of Proceeds" ofiliis report for additional inforination 

Omunitments, Contingencies and LiquitiUy Matters. As de.scribed in the Coinpaiiy's .Annual Kc|)ort on form lO-K for the year ended December 31, 2016 ("2016 
Annual Report"), the Company's liquidity m.ay be adversely impacted by a variety of factors, including, but not limited to, pension funding obligations, reserve 
requnemcnts associated with credit card proce.ssing agreements, guarantees, commitments and contingencies. 

See the 2016 Anmial Report and Notes ,5. 7, 8 and 9 to the financial statements contained in Part I, Item 1 of this report for additional infornialioii. 

CUri K AI. ACCOUNTING POI.ICIK.S 

Sec "Ciitical Aceoiinhng Policies" in Management's Discussion and Analysis ofl'inancial Condition and Results of Operations in the 2016 Annual Rcpoit and 
Note I to the linancial statements contained in Part I, Item 1 of this report for a di.sciissioii of the Company's critical accounting policies. 
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I'ablc uf ConteiiM 

FOKWARD-rOOKING INFORMATION 

Certain statements throughout Management's niseussioii and Antilysis of Financial ("onditlon and Results of Operations and elsewhere in this report are lortvard-
looking and thus rcllect our current expectations and helicts with respect to certain current and future events and anticipated linancial and operating performaiioe. 
Such fbi ward-looking statements arc and will he subject to many risks and uncertainties relating to our operations and business environment that may cause actual 
results to differ materially from any future results expressed or implied in such forward-looking statements. Words .such as "expects," "will," "plans," "anticipates," 
"indicates," "believes," "foiecast," "guidance," "outlook,'' "goals'" and similar expressions are intended to identity fonvard-looking statements. 

Additionally, forward-looking statements include statements that do not relate solely to historical facts, such as statements which identify iincerlainlie.s or trends, 
discuss the po.xsible future effects of current known trends or unceitamties, or which indicate that the future elTects of known trends or uncertainties cannot he 
predicted, guaranteed or assured. All forward-looking statements in tins report are based upon inforinalion available to us on the dale of this report We undertake 
no obligation to.publicly update: or revise any forward-looking statement, whether as a result of new information, future events, changed circumstances or 
olherwi.se, except as required by applicable law. 

Our actual results could differ materially from lliese foiward-looking statements due to iiuincroiis factors including, without limitation, the follovvmg, our ability lo 
comply with the terms of our various finaneing airangeniems, the cosl.s and availability of Hiuincing; our ability to maintain adequate liquidity; our ability to 
execute our opcratiohal plans and revenue-generating initiatives, including oplimi/ing our revenue; our ability to control our costs, including rcali/ing benefits 
from our re.sourcc dplimizatioii efforts, cost reduction inilialivcs and fleet replaeeiiient programs, costs associated with any modification or termination of our 
ail emit orders; our ability lo utilize our net operating losses; our ability to attract and retain cuslonieis; polentitil rcpulational or other impact from adverse events in 
our operations, demand for transportation in the markel.s in which we operate; an outbreak of a disease thai affects travel demand or travel behavior; demand for 
travel and the impact that global economic and political eoriditioiis liave on cuslomci navel patterns, excessive taxation and the inability to offset fnltire taxable 
income; general economic conditions (including interest rates, foreign currency exchange rates, investment or credit iiiaiket eondilions, crude oil prices, costs o1 
aircraft fuel and energy relining capacity in relevant markets); cconoinic and political instability and other rusks of doing bu,sine,ss globally; our ability to cost-
effectively hedge against increases in the price of aircraft fuel if we decide to do so, any potential lealized or unrealized gains or losses related to fticl oi currcney 
hedging programs, the effccLs of any hostilities, act of war or terrorist tiUack; the ability of other air carriers with tvlioni we have alliances or partnei ships lo provide 
the services contemplated by the respective arrangements with such cariiers; the effects of any technology failures or cybersecurily brcaelies, disruptions lo our 
regional network; the costs and availability of tiviation and other iiusurance; iiidustiy consolidation or changes in airline alliances, the success of our investmeius in 
airlines in other parts of the world, competitive pressures on pricing and on deiuiind; onr capacity decisions and the capacity decisions of our cunipetitors; U.S. or 
tbreign govemmental Icgi.slalion, regulation and other actions (iiicluiling Open Skies agreements and environmental regulations); the impact of regulatory, 
investigative and legal proceedings and legal compliance rusks; the impact uf any manngcment changes; labor costs, our ability to maintain satisfacloiy labor 
relations and the rcsult.s of any collective bargaining agrecniem process with our union groups; any disruptions lo operations due to any potential actions by our 
labor gioups; weather eondilions, and oiher lisks and uncertainties ,se( forth under Part I, Item IA , "Risk Factors" of out 2016 Annual Report, as well as other ri.sk.s 
and uncertainties set foitli from lime to lime in ihc icports wc file with the U.S. Securities and Fxchangc Comniissinn (the "SEC"). 

I I'EM 3. OlIANTITATTVE AND QUALn A riVF. DlSCl.OSURES AnOT>'f MARlxFT RISK. 

fbere have been no material ebariges in market risk from (be information provided in Part It, Item 7A, "Quantitative and (Jualiialivc Disclosures About Market 
Risk" in our 2016 Animal Report, 
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ITF.iVI 4. ( ON'i KOI,S \NI) PROC:!-DUKliS. 

Evuliiutiim of Disclosure Control tnnl I'rocetlures 

The Compiiny inaintaiiis coiilrols and procedures thai arc designcil to ensure that mrorniation reiiuired to be disclosed in the reports tiled or submitted to the StiC Is 
recorded, processed, stimmarized and reported, within the time peilods spccilicd by the SEC's rules ttinl I'orms, and Is accnrntilated and commnmcatcd to 
management. Including the Chief Executive Officer and Cliief rinancnil Officer, as appiopiiate, to allow timely decisions regiirding required disclosure. The 
(iiompany's management, including the Chief Executive Officer and ChlelTTnanclal Officer, pci fotnied an evaluation to conclude with reasonable asstnancc that 
l lAL's and tJnited's disclosure controls and procedures were designed and operating elTectivcly to report the information each company is required to disclose In 
the reports they file with the SEC on a timely htisls. Based on that evaluation, the ChiefExecutlve Officer and the ChicfTTnanclal Olficcr of UAL and United have 
conclutlcd that as of.Septembcr 30, 2017, disclo.stire conlrofs-and procedures ofeach of UAL and United were effective. 

Changes ill liilertial Control over Financial Reponin^ (hiring the Quarter luiileil Sepieniher 30, 2017 

Dining the three months ended September 3li, 2017, there were no changes In UAI's or Unlted's internal control over financial:reporting that materially affected, 
' or ale reasonably likely to materially affect, their Internal control over linanchil reporting (as defined in rules 13a-15(1) and 15d-15(1) under the Securities 
..Exchange Actof 1934). . ' ; 
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I'AIIT II. O I IIEU INKOU.MATION 

ITEM I. I,E(;ALI'RO(:EEDIN(;S 

•Sec Part I, Item .V, "Legal Proceeding.^" of the 2016 Annual Repoil Ibr a description of legal proceeding,s 

llcinlA. RISKKACTOKS 

See Part I, Item I A,. "Risk Factors," of the 2016 Annual Report for a detailed discussion of the risk faettirs affecting L'AL and United. 

ITEM 2. UNREGISTERED SALES OF EQEITY SECURITIES AM) USE OF PROCEEDS. 

(a) None 

(h) None 

(e) The following table presents reptirchases of UAL coinnion stock made in the third tiiiartcr of fiscal > ear 2017: 

iniy.2nj;;;SJ'r''^™' 
August 2017 
.September 2017 
Total 

I'oini niinibcruf 
si) HUM 

miichnscd (n)(h) 

••i:^2;337.03?;:2 
'3..502,fi02~ 

• S'^2^I59;-I08''^ 
8,200,149 

Avvi pi ice p:)i(l 
pet' siiHro (h)(c) 

73 3.'!. 
66.80 
60.20 

Toiiil IIlimber of 
slium piircitascJ an 

piirt (if publicly 
Hnnnuiiccd pliints or 

rH'ogrnma (ft) 

'•-*^;2:537,939" 
3,592,802 

•• 159^408° 

8,290,149 

Approilma(e iIollRi-
VTlllir of Kl)Ht'C5 (hftt 

III ft)' yet be purvhuted 
under (he plans or 

pro{;i';ims (In millions) (a). 

683 
'.<53^ 

(ii) [n filly 201(). UAL's Dcwd o( Diicctois juitho; i/.cil ti S2 billion shftie ropiiicb.isc piovi s n As orSepleoibui 20, 2017. Lht Company iiAsi appioxtrij.Kelv ^>0,0 bill.on icnMinir'i.^ (o puidtase sliuics 
imdci lis sbtiic repuichasc piT>>>iani. UAL inny icpmchuse shinies tlnouyh ihc open maikt'l. pnvtucfy ntcyt)iialcd tiaiisftclions, hlouk ivadcs oi afccler.Ucd .sliaic icpnichase trfHisaciiuns tVuni lime pi 
(mic in accoidancc witli applicable .sccairidfts laws. 

(b) The tabic doe.s not include shares withheld from employees to satisfy certain ta\ ohiigaiinns due upon the vesting of rcstncicd stock awards and lesiiiclcil ^inck units Tin; l.'nncd (\inttnental 
Holdings, (nc 2017 Incentive Coinpnisation Plan, which icplaced the United Conlinent.il Holdings, Inc 2008 Inconiivc Coinnnisaiioii Plan on May 24. 20)7. piovidcs for the w)thi)oldipg of shares 
to satKlv tax obligations due upon the veslmg ofi(?sl iclod stork However, this plan docs not specify a inaxiiniiin number of .shares ihol mav be wilhiicld l"orliii5 pnipo.sc A total of 8,157 shares 
weir wiihhcid uiiilci lh:S plan m the thud qtiin tr.r of 201" at an average sliarc price 88 These shiiieo of coinnion stock withheld to satisfy ta.x v/ithhnlding obligations may be deemed to be 
"ks.suci pui clittfcs" of shaics that etc rcqmicd to he disclo.suci piir.suam to this Item 

(c) Avnagc price paid pet slunx: is c;dcii(Hlc«( on a .scttlA'ir.cnt ha-ns a "id excludes cuminisSK'n 

11 i:\r 6. EXHIBITS. 
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1 utile off (intt 

F.iliihil No. UcuUltnnt 
•4.1 UAL United 

"10 1 UAL United 

12 1 UAL 
12.2 LInitcd 
Jl.l UAL 

31.2 UAL, 

31.3 United 

31.4 United 

32.1 UAL. 

32.2 United 

101.1 UAL, 
United 

101 2 UAL 
United 

101 3 UAL 
LInited 

101.4 UAL 
United 

101.5 UAL 
United 

101.6 UAL 
United 

KXIMBIT INDEX 

i-nurlh SunplemmUiil liidciitun:. dated as ofSeplcmher 29. 2017. among United Cominentiil Holdings. Inc.. Unilcd Airlines. Inc. 
and The Bank ofNew York Mellon Trust Comnanv. N.A.. as Trustee (incorooraltd by reference to ExIiibH 4 2 to the 
Registrant's Currcnl Report on I'orm 8-K liled with the Cohimissioti on October 4. 20171 
Amended and Restated A350-900 Purchase Agreeinent. dated September 1. 2QI7. including letter agreenienls related thereto.-

United Continental Holdincs. Inc: and Subsidiary Companies Commitation of Ratio of Earnings to Fixed Charges 
United Airlines! Inc. and Subsidiary Comnanics Coinnutatiun of Ratio of pirnings to Fixed Charges 
Certillcation of the Principal Executive Officer of United Continental Holdirigs.' Inc. Pursuant to 15 U.S.C. 78infarQr-78o(d) 

Certification of the Pnncinul Financial Oflicer of United Continental Holdings: Inc.- Piirstiant to 15 U.S^C. 78m(a) or 78o(d^ 
f,Section .302 of the Karhancs-Oxlcv Act ol'201)2V 
Certification of the Principal Executive Oflicer of Uiiited Airlines. Inc. Pursuant to 15 U.S.C. VSmtat or 78ofdt fSectiun 302 of 
the Sarbancs-pxlev Act of 20021 ^ 
Certification of the Princina'i Financial Officer of United Airlines. Inc. I'tirstiarit to IS U.S.C.' 78miaf or 78otdV(Section 302 of 
the Safhanes-Oxlev Act of20f)2t 
Certification of the Chief Kxecntive Officer and Chief Financial Officer of United Continental Holdings. Inc. Pursuant to 18 
U.S.C 1350 (Section 9()6 of the Sarfianes-Oxlev Act of 2Q021 ' 
Certification of the Chief Execntive Officer and Chief Financial Officer of United Airlines. Inc. Pursuant to 18US.C. 1350 
(SCCIIW 9% 0'the .'jarbancs-OxleyiAct 9(7','Q2) 
XBRE Instance Document 

XBRL Taxonoiriy Extension Schema Document 

XBRL Taxonomy Exteiisiori Calculation Linkbase Document i 

XBRI. Taxonomy Extension Definition l.inkhase Document 

XBRl, Taxonomy Eixtension Labels Linkbase Document 

XBRL, Taxonomy Extension I'resentalion Linkbase fXicumcnt 

• rcnfidcniial porliDn of ihis exhibit lei-; been emitted ttnd filed .tcparntcly with the Sr.f^ ptittsiiiiiit to j icqiiest fui coiifijentini tieattiicnt 
• Ihevtously Tiled 
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SICNATIJKES 

Pursuanl to the rcquirtrnciiLs of'tlit SecuiUics l-.xc.lirtrigc Act of l')J4, each registrant has duly caused this report to be signed on its bchairby the undersigned 
thereunto dniy authorized, 'flic signature for each undcisigned company shall he deemed to relate only to matteis having lofcrenee to such company or its 
.subsidiaries. 

United Contitienial Holdings, Ine 
(Registrant) 

Date;.October 19.2017 

Date: October 19, 2017 

Date. Octobei 19.2017 

Date: October 19, 2017 

Uy: /s/ Andrew 0. Levy 

Andrew C. l.cvy 
Executive Vice Prcsitlent and Chief Financial Officer (principal tinancial 
officer) 

F3y: /s/ Chris Kenny 

Chris Kenny 
- Vice President and Controller 

(principal accounting olllcer) 

United Airlines, Inc. 
(Registrant) 

By /s/ Andrew C. levy 

Andrew C Levy 
Executive Vice President and Chief Financial Officer 
(principal tinancial officerl 

By: As/ Chi is Kenny 

Chris Kenny 
Vice Presidcnl and Controller 
(principal accounting officer) 
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Exhibit 10.1 

CONFIDEMI.VL MATERIAE AI'PEARING IN' THIS DOCUMENT HAS IJEEN OMITTED AND FILED SEPAHATEEY WITH T HE SECURITIES 
AND EXCHANGE COMMISSION IN ACCORDANCE WITH THE SECURITIES ACT OF 1033, AS AMENDED, AND RULE 2TB-2 
PROMULGATED THEREUNDER. OMITTED INFORMATION MAS BEEN REPLACTCD W ITH AST ERISKS. 

AMENDED AND RI'STA TED 
A350-%0 PURCHA.Si; AGREEMENT 

Dated as of I September 2017 

between 

AIRBUS S.A.S,. 
as Seller 

and 

UNIT ED AIRITNES, INC, 
as Dnver ^ 

CI'170602-1 - Amended and Re.slated A350-900 Purclia.se Agreement - c.xecution version t 
AIRBUS S.A.S. & UNITED AIRLINES, INC. - PROPRIIiTARY AND CONI-TDFNTIAI., 



0 Dl'IMNITIONS 

1 SAI .i; ANDrM.iRCIIASl^ 

2 SI'l'dPIC'ATIDN 

I PRICI-

4 PRICF RHVISIOM 

5 PAYMENT IKRMS 

6 MANUFACTURE I'ROCEDI.JRE - INSPEX'I ION 

7 CERTIFICATION 

!i TEClINICAl, ACCEPTANCE 

9 DELIVERY 

10 EXCUSABLE DELAY AND TOTAI, LOSS 

II INEXCUSABLE DELAY 

12 WARRANTIES AND SERVICE LIFE POLICY 

1.1 I'Al EN I AND COPYRICIIT INDI-MNITY 

14 l I.-.CnNICAl, DA TA AND SOn WARE SERVlOtCS 

15 SEI LER REPRESEN rATIVE SERVICES 

I (> TRAINING SUPPORT AND SERVICES 

17 EQUIPMENT SUPPLIER PRODUCT SUPPOR T 

IS BUYER FURNISHED EQUIPMENT 

19 INDE.MNITITLS ANl) INSURANCE 

20 TERMINATION 

21 ASSIGNMEN TS AND TR ANSFP:RS 

MISCI2L1 .ANEOI iS PROVISIONS n 

CT1700024 - Amtniied and Rt-suitcd A750-9()0 Pin chase Agreement - execution veision 
AIRBUS S.A.S. & UNTTlii:) AIRLINES, INC, - PROPRIE/TAR Y AND CONFIDENTIAI, 



KXlllHirS 

liXllllill A STANDARD SPiiCII'ICATION 

I'XI MBIT A-l A.150-90t) STANDARD SPECIKICATION 

i:xi IIBi r A-2 A35()-IOOO STANDARD SCBCIKICAriON 

l-.Xl IIBI r B SPrar iCATION ciIANGI- NOTICES 

Fxi iinrr B-I FORM OF SPECIFICATION CHANGE NOTICE 

EXHIBI I B-2 LISTS OF SPIiCII ICATION CHANGE NOTICES 

EXHIBIT B-.3 FORM OF MANUFACTURER SPECIFICATION CFIANGE NOTICE 

EXHIBIT C SELLER PRICE REVISION FORMUI-A 

EXFllBH D FORM OF CERI IlTCATi: (FF ACC:El'-rANCE 

EXHIBIT E. FORM OF BILL OF SALE . . ^ 

EXHIBi r I'- SEI.LER SERVICE LIFE POLICY - LIST OF I TEMS COVERED , 

EXHIBITG TECHNICAL DATA INDEX 

EXHIBTT H GENERAL TERMS AND CONDI TIONS OF ACCESS TO AND USE OF AIRBUS WORLD 

C. TI VOftOS-t - AIIIL-IHICII and Rcslated A35()-900 Piircliasi; Agrcxinciil - execulinii veisioii 
AIRBUS S A.S. & UNITED AIRLINES, INC - PROPRIETARY AND CONFIDENTIAI 



AMKNI)i:OANl)Ri:siAm)A35n-9fl(M'i:HCITASKA(;KKKMH:NT 

This AITIL-IKIL'II and Restated A350-9U0 Purchase Agreement is made ;is of I September, 2017 

between 

AIRBUS S A S , a societe par actions siiiiplifieu, organized and existing under the laws of the Republic of Prance, having its registered office located at 2. Rond-
I'oint Rmile Dewoitine, 31700 BI.AGNAC, PRANCE (hereinafter referred to as the " Seller "'), 

and 

UNITED AlRIdNfiS. INC, a corporation organized and existing utidcr the laws of the State ofDelaware,United States of America, having its principal corporate 
olllces located at 233 South Wackcr Drive, Chicago, Illinois 60606 (hereinafler refciTcd to as the " Buyer "), 

WHEREAS the Buyer and the Seller have entered into an Airbus A350-900XWB Purchase AgreenienI, ref, CT0900252. dated as of March 5 th, 2010, as amended 
attd supplemented from time to time (the " Original ,\350,\\VB I'A ") relating to, inter alia, the sale by the Seller and the purchase by the Buyer of certain A350-
1000 aircraft (the " Original A35(IX\VB Order "); 

WI lEIfE.AS the Buyer and the Seller agree to modity the Buyer's Original A350XWB Order so that it consists of a firm order for certain A350-900 aircraft (the " 
New ,A3.^0-90fl Order ") under the terms and conditions provided herein, 

WHPiREAS the Buyer and the Seller tvlsli to amend and re.stnte the Original A3.'>0XWB PA to retid in iis entirely a.s ,set forth herein, 

NOW 11 lERIdRfRE IT IS AGREED AS FOI.LtfWS: 

CT1706024 - Amended and Restated A3.70-9(XI Purchase Agreement - e,xeculion version 4 
AIRBUS S„A:S, & UNlTliD AIRLINES. INC - I'ROI'RIETARY AND CONPIDENTfAl, 



0- DKI-INITIONS 

I'or all purposes of this Agreement (ilefhied below), exeept as ollierwi.se expressly proviiletl, the following terms will have the following meanings' 

A.l.^O-'iOn Aireral) - any or all of the Airbus A.150-900 model aircral) to be sold by the Seller and piiiehascd by the Buyer pursuant to this Agreement, together 
with all components, ctiuipinent, parts and aeccssories installed in or on such itireraU and the Propulsion Systems installetl thereon upon dehvciy. 

A3,str-llit)0 Arrcrat)--any or all of the Airbus A350-I00() model aircral) to be sold by the Seller and purchased by the Buyer pursuant to this Agreement, together 
wtth all components, equipment, parts and accessories installed in or on such aircraft and the Propulsion Systems installed thereon upon delivery. 

A.350-90() ULR Aircratt - any or all of the Airbus A350-900 ultra-long raiige model aiieran to be sold by the Seller and purchased by the Buyer puistiant to this 
Agreement, together with all components, equipment, parts and accessories installed in or on such aircraft and the Propulsion Systems installed thereon upon 
delivery, 

A35()-900 Standard Srrecitlcalion - the A350-900 standard specification document *•*, a copy of which is annexed hereto as Exhibit ,A-1 

A3.St)-l()0n Standard Snecifieation - the A350-1000 standard specification document ***, a copy ofwhich is annexed hereto as Exhibit A-2 

ACS,- as defined in Clause 2 1. 

Alfiliate - with respect to any peison or entity, any other person or entity diiectly or indirectly controlling, controlled by oi under common control with such person 
or entity. 

Aarecmetit - this Amended and Kesiatcd A350-900 Piircbase Agreement, including all exhibits and appendices attached lieicto, as the same may be amended or 
modi lied and In effect from lime to time. 

Airbus Cutiliacted Siiimlieis Eunimuent or ACS EQumment - as defined in Clause 2.1 

Airbti.s Contraeled Sni-ipliers or ACS Siiniillers - the suppliers of Airbus (roiitraeted Supplier Equipment selected by the Buyer 

Airbus World - as defineil CHiiuse 14 4,1. 

Aircraft - any or all of the A350-900 Aiieraft, the ,A350-1000 Aircraft and the A3.'i0-900 UEl-i Aiicraft, to be sold by the Scllet and purcluiscd by the Buyer 
pursuant to this Agreemenl. 

C f 1706024 - Amended and Restated A350-900 Purchase Agicement - execution vcision 5 
AIRBUS S. A S & UNITED AIRT.INES, INC. - PROPRIETARY AND CONI-TDENTIAE 



Airfrariic - any Aircrali, excliidinji llic I'ropulsioii Syslcins Iherelor, but including the nacelles and thrust reverseis 

Aircral't Trainini! Services - all night support services that ate pcrfoinied nn an aircraft incltidini! but not limited to any and all training courses, flight training, 
night assistance, line tiaining, line assistance and more generally all lliglits oTany kind peirormed by the Seller, its agents, employees or subcontractors, and 
maintenance support, maintenance training (including Practical Training) and training support of any kind provided to the Diiyer pur.suant to this Agreement 

AACS - Aiibtis Americas Customer bcivices, Inc , a corpoiation oiganized and cMslirig under the laws ofDelaware, having its regi,slered office located at 25.sO 
WiLsser Terrace, Suite 9100. Hemdon, VA 20171, or any .successor thereto 

A I'A Snecificatioii - recommended specifications dex'eloped by the Air fransport Association of America reflecting con.sen.su.s in the commercial aviatiori indusliy 
on accepted meaics of eomnuinicating informal ion, conducting business, performing operations and tidhering to accepted practices. 

Aviation Authority - when tised with respect to any jurisdiction, the government entity that, under the laws of such jtirisdictioii, has control over civil aviation or 
the regi.stiation,'airworthiness or operation of civil aircraft in such juri,sdiclion. 

Balance of the Final Price of the Aircraft-the amount payable by the Buyer to the Seller on the Dcliveiy f2atc for an Aircraft after deducting from the Pinal Price 
of the Aircraft the ainoiint of all Prcdclivety Payments received hy the Seller from the Buyer in rc,spcct of such Aircraft on or before the Delivery Date for such 
Aircraft, and not applied pursuant to Clause 5.6 to any other amoiint owed by Ihe Buyer to (he Seller, ' , 

Base Price - for any Aircraft or SON, its base price, as more completely described in Clause 3.1. 

Business Day - with respect to any action to be taken hereunder, a day other lhan a Snlnrdiiy, Snndiiy or other day designated as a holiday in the jiirisdictionfs) in 
which such action is required to be taken 

Biiver Ptirnishcd Potiitiment (BtT.) - as dclincd in Clause 18 I. I 

Cerlillcatc of Acceptance - as defined in Clause 8.3 

cm Pee - the commitment fee amount described in (.'laiise .f .3, 

Comracmal Dellnition Freeze or ('DP - as defined in 2.-f 2 

Customi/aiion Milestones Chart- its dclincd in 2,4 I 
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UdivaiL- llif iraiiifcr ol"title to the Aiicrail fiom the Seller to the Btiyer in nccortlancc with Clause 9 

Delivery Dale - the date on which Dcliveiy occurs 

Delivery t ocaiion - the facilities of the Seller at the location of iinal assenihly of the Aircraft, which is currently at Airbus Operations S.A.S. works in Toulouse, 
Trance. 

Develonmc-iit Chaiiitcs - as delinetl in Clause 2 2 2. 

DCiAC - the Direction (Senerate de /'Avioliott Civile of Trance or any successor ihcieto. 

E.ASA - European Aviation Safety Agency or any successor thereto 

Excusable Delay - as defined in Clause 10,1, 

Exixirl Cenilictile, of Airworlhine.xs - an export certificate otairworthiness issued hy the Aviation Authority of the Dclivei-y I .oc.ation 

TAA - the U.S. Tedertil Aviation Administration, or any successor thereto. 

Tamilv ADD - as the context requires, either the A350XWB Tainily Aircraft Dcscriptirni Document- or any 

Final Price olThe Aircraft - as defined in Clause 3.3. 

(ioods and Seivices - any goods, excluding Aircraft or aircraft, and services that may be purchased by the Buyer from the Seller or its designee. 

Inexcusable Delay - as defined in Clause ill. 

'n-Thght Consulting - advisory services, provided at the Buyer's request that are performed on an Aircraft by a Seller Representative, trr other designee of the 
Seller, at commercial terms to be agreed on a case by case basis. 

In-Tlight Tiriterlainment (ITE)- as defined in Clause 18 1.22. 

1 BA - Liiftfahrl-Bumlesomt of Germany or any successor thereto 

Manufacture T.'icilities - the various niaiiiifaeturc facilities of the Seller, us Afliliales or any subcontractor, where the Airframe or us parts are manufactured or 
assembled 

Predelivery Payment - any of the payments determined in accordance with Clause 5 .2 
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Predelivery Puvincnl Reference Price - as ilenrterl in Clause 5 2.2. 

PioDulsirin Svsteins - with respect lo an Aircraft of any type, a set of engines as specified in Clause 2,3, 

Pruinilsion Systems Manufacturer- means the manufacturer of the Propulsion Systems, 

Ready for Delivery •• with respect to any Aircraft, when (i) the Technical Acceptance Process has been successfully completed for an Aircraft and (ii) the Export 
Certificate of .Anavorthincss has been issued for such Aircraft 

Scheduled Delivery Month - as defined in Clause 9 1,1 

Scheduled Deliycrv Quarter- as defined in Clause 9,1, 

Scheilulcd Delivery Period -- for any given Aircraft, its Scheduled Delivery Quarter or Scheduled Delivery Month, as applicable. 

Seller Piice Revision I orniula - the price revision formula set forth in Exhibit C 

Seller Representatives - the renie.seritatives of the Seller refeired to in Clause EV 

Seivice Life Policy- as defined in Clause 12,2, 

Suecification - the Standard Specification for the Aiicraft, as amended by all applicable SCNs, 

Standard Specification -- the .A3,SO-900 Standard Specification or the ,A3.30-1000 Standard Specification, as applicable 

StiDolicr- any supplier ofSupplier Parts, 

Sunnlier Part - any component, eciuipincnt, accessory or part installed in an Aircraft at the time of Delivery thereof, not including the Propulsion Systems or Buyer 
Purnished Equipment, for which there exists a Supplier Product Support Agreement 

Sunnlier Product Siinnort .Agreement - an agreement between the Seller and a Supplier containing, among other things, enforceable and transferable warranties (and 
in the ease of landing gear suppliers, service life policies for selected structural landing gear elements) 

L- as defined in Clause 14,1 

L- as defined In Clause 20,1 
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"I'oliil 1 uss - Hi dcfiiK-d in Cliiiisc 10.4 

Training C.'ont'ercncc - as defined in Clause 16 1,3 

Tvne Cerlilicale - as dcfineil in Clause 7 I 

Warranted I'art - as delined in Clause 12.1 I 

Warranlv Claim - as delined m Clause 12.1.7(v) 

Warranty Period - as delined in Clause 12.1.3 

The terms "herein," "hereof' and "hereunder" and othci words of similar import refer to this Agreement, and not a piirticulat Clause thereof. The definition of a 
singtilar will apply to plurals of the same words. 

E,\cept its provided in Clause 22.6.4, rel'erenees in this Agreement to an exhibit, sehedtilc, artieic, section, subsection or claitse refer to the appiopriate exhibit or 
sehetlule to, or tirtiele, sectioti, subsection or clause in this .Agrecrneitl. 

Each agrcctiicnt defined in this Clause 0 wtll include all appendixes, exhibits and schedules thereto If the prior writteti consent of tiny person is required hereunder 
for an amendment, restatement, supplement or other modtfictitioti to any such agreement and the eotisent of each sttch person is obtained, references in this 
Agreement to such agreement shall be to such agreement as so amcndetj, restated, supplemented or modilied. 

Retcrenecs in this yNgreemcnt to any statute, regulation or other law will be to such statute, regulation or other law, as amended or niodilicd and in elTect at the time 
any such reference is operative 

The term 'including" when used m this Agreement means "including without limitation" except when used in the computatton of nine periods 

Technical and trade terms not otherwise delined herein will have the meanings assigned to ihcni as generally accepted in the airciali niannfacturing industry. 
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I - SALi; ANDPURCriASi; 

riii; Seller will sell aiul deliver to the Buyer, ;md the Buyer will purchase and take delivery ol'all of the forty-five (45) A.).50-9()0 Aircraft from the 
Seller, subject to the tcrm,s and conditions in this Agreement, 
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2- ,SPIt(.:il-l(>VIION' 

2.1 All craft SDCcinciition 

2.1.1 Aircraft •?tniulard Specification aiiJ JfsiKn weiolns 

riic Aircraft will be miunifaclurcd in accordance with the Spccitication. 

21.1.1 A3.MV'W0 AircrjiU 

At the time of signature of tJiis Agreement, the design development of the A350-900 Aireruft is finalized and the aircraft definition corresponding 
to the Base I'rice of the A350-900 set forth in Clause 3.1.1 of the Agrcehient is as set forth in the Seller's current reference document, the A3.50-
900 Standard Specification 

The estimated Manufacturer's Weight Fmpty (MWE) as set forth in paragraph **• of the A35()-900 Standard Specification has been 
(expressed in metric tons). 

In accordance with the A350-900 Standard Specification, the design weights (expres.sed in metric tons) (Maximum Take-off Weight ("MTOW"), 
Maximum Landing Weight ("MLW") and Maximum Zero Fuel .Weight ("MZFW")) applicable to the A3.'i0-900 Aircraft are as follows-

. .. M'l'OW ; . MLW. -MZFW -

Notwithstanding the foregoing, the Btiycr has elected that the A350-900 Aircraft be manufactured with the ***• 

_ MTOW M1..W MZrW 
%:.r;--A350|OOAircra^^ / 

The .shall be ba.sed on ***, the implementation of which shall be recorded by liieaiis of Mamifactiircr Spccitication Change Noticc(s) / 
[development Change(s) (as set out in Fxhibit 0-2) and is hereby irrevocably accepted by the Buyer for each A350-9t)0 Aircraft delivered 
hereunder with the ***. 

2.1,1,2 A.i.'iO-IOOOAiieraft 

At the time ofsigniiture oflhis Agreement, the design development of the A350-1000 Aireiafl is finalized and the aircraft definition corresponding 
to the Base fhice of the A3.50-l()00 Aireraflset forth in Clause 3.1 2 ofthc Agreement is as set forth in the Seller's current reference document, the 
A350-1000 Standard Specification. 

i 
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In accordance with tlie A350-I000 Standard Specification, the A350-1000 Aiicrafl, if purchased hy the F3uycr, shall be iiianutacturcd with the 
following design weights (expressed in.inctric Ions) (MTOW, MLW and MZfW) 

MTOW MI.W MZrW 
•. •. ... .V# • A3SI)-1 nno. Aircra*** ' 

2.1 1.3 Aa-KI-cjOO (ll.k Aircraft 

At the time of signature of this Agreement, the design development of the A350-900 ULR Aircraft is in the process ofbeing finalized and the 
aircraft definition corresponding to the Rase Price di'the A350-900 ULR Aircrallset forth in Clause 3.1,3 of the Agreement is as set forth in the 
Seller's current reldrence document, the A350-900 Standard Specification, combined with the Improvement Package and the ULR Option Changes 
as set out below 

The specification of the A350-900 ULR Aircratf shall be derived froiii the current A350-900 Standard Spccificalipn and shall be based on (i) 
as well as on (ii) as well a.s on (iii) 

Consequently the implementation of as set out in Exhibit R-2, is hereby irrevocably accepted by the Buyer for each A350-900 ULR .Aircraft 
(if purchased by the Buyer) delivered hereunder. 

In accordance with the A350-900 Sttindard Specification, if purchased by the Buyer, shall be manufactured with the following design weights 
(expres.scd in metric tons) (M f()W, MLW and MZFW): 

_ M'lOW MI.W MZfW 
''"F-F F •• •^r)- A3S0MroiT^i-cra(1t-l::.F.I. 

2 1.1.4 The Seller agrees to promptly inform the lUiVcr of any Standar d Spccillcalion evolutions that the Seller is contemplating offering to airlines for 
incorporation in the Aircraft. 

2.1.2 Aircraft - Comprehensive Offer 

In order to provide a comprehensive view of the tivailable standard and optional featui;es for the A35pXWR family of aircraft, the Seller has also 
i.ssned the Family ADD. fhe Family ADD includes, in addition to the basic aircraftjeaturcs and fuiictionalitics set (drlh m the Standard 
Specification, sections identified as "Overview", which provide descriptions of de,sign concepts, and sections marked "Customization", which 
detail the currently foreseen optionaf features available. 
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2.1,3 

2.2 SpL-cific.-iuon Aiiiciulment 

The parlies uiidcrsland and agiec that the Spceitication may he rurther amended rolltnvnif; signatiire of this Agreement in aecordancc with the 

terms of this Climse 2. 

2.2.1 

riie Spceifiealion may he amended by written agreement between tlic parlies in a Specifieation Change Notice (" SC'N "). naeh SON will he 
siibslanlially in the foim set out in Cxhihit H-l and will set out the SCN's Aircraft embodiment rank and will also set forth, in detail, the particular 
change to be made to the Spceitication and the elfeci, ifany, of sucb change on design, performance, weiglit. Delivery Date of the Aircraft affected 
thereby and on the text of the Specification An SCN may result in an adjustment of the Base Price of the Aircraft, which adjustment, if any, will be 

spccitfcd 111 the SCN • 

2 2.2 Pcvtjippmeni Changej 

The Specification may also be amended to incorporate changes deemed neee.ssary by the Seller to improve the Aircraft, prevent delay or ensure 
compliance with this .Agrecmentt" nevclopinciit Changes as set forth in this Clause 2,. 

2.2.2 I Maiiutactiirer Siiecilication Chaiiitcs Notices " 

'fhe Specification may be amended by the Seller through a Maniifiicttirer Specification Change Notice (" MSCN "), which will be siibstanlially in 
the form set out in Exhibit B-3 hereto and will .set out the MSCN's Aircraft embodiment rank as well as, in detail, the particular change to be made 
lo the Speeiftcalion and the cfTcct, if any. of such change on performance, weight. Base Price of the Aircraft, Delivery Date of the Aircraft affected 
Ihercby and on interchangeability or replaceability rci|uirciiieiirs under the Specification. 

except when the MSCN is neecs.sitated by an Aviation Authority directive or by etluipmeiU obsolescence tin winch case the MSCN wall be 
accomplished without requiring the Buyer's conseiil i if ilie MSCN adversely affects the performance, weight. Base Price, Delivery Date of the 
Aircraft alTected llierehy or the intcicliangcahility or icpliieeiihility requirements under the Spccilicalion, the Seller will noiity Ihc Buyer of a 
reasonable period of time during which the Buyer must accept or reject .such MSCN If the Buyer docs not notify the Seller of the rejection of the 
MSCN within such period, the MSCN will he ilccmcd accepted by the Buyer and the coirc.sponding modification will be accomplished, 
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2.2,2,2 If'ilie Seller levises the Speciriciitioii lo iiicoiporatc DevelopinciU Changes winch have no adverse elTeet on any oCilie eleioenis set forlii in Clause ^ 
2 2 2,1 above, such revision will be perlornied by the Seller without the Buyer's consent. 

In such cases, the Seller will provitle to the Ruyer the details of all changes on a regular basis, 

2 2 I'lopulsion Systems 

The A,2SI)-y0l) .Aircrall and the A,r50-!)()0 ULR Aircraft will be etgiipped with a set of*** engines, including standard equipment 

The A.I.SO-lOOl) Aircraft will he equipped with a set of*** engines, including standard equipment. 

2 4 I Custoinization Mile,stones Chan -s 

Within a reasonable period following signature of the Agreement, the Seller will provide the Buyer with a custoinization milestones chart (the 
"Customi/iitiun .Milestone Chart "). setting but how far in advtince ol'the Schethiled Delivery Month of the Aircraft an SCN must be e.tecuted in 
order to integrate into the Specification any items rct]ucstcd by the Buyer from the Seller's catalogues of Specification change options (the " 
Option Catiilogiif.s "). 

2,4.2 Contracliial Definition l-'reeze 

f he Custorni/.ation Milestone Chart shall define the date(s) by which the contractual definition of the Aircrall musi he finalized and all SCNs 
selected by the Buyer must be executed by the Buyer (the "Contractual Dennltlon Krccze " or ' CDF ") in cirdcr lo enable their incorporation inio 
the maniifacliiring of the .Aircrall and Dcliveiy oflhc Aircrall in the Schcdtiled Delivery Month, Each such dale will be referred lo as a " CDF 
Date ", 

2 5 *** 
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.1 - IMtll'K 

-1 I Biiso I'licc ol (In: Aiainfl 

i'hc Biisc Price oflhc A350-ynn Airciafl is ihe sum of; 

(i) (lie base piicc of (lie A350-9()0 Aiicraft as defined in (he A350-900 Standard Specification (CNcliidIng Buyer furnished fquipmeni and 
Airhus Contracicd Supjiiier cquiprncin), which is: 

• #» . . 

and 

(ii) the sum of the base prices of all SCNs set forth in Part 1 ofExhibit B-2 (the "A35()-'jn0 SCN Budget" which is: 

and 

(lii) the base price of the ***, which IS. 

•** 

The Base Price of the A350-900 Aircraft has been established in accordance *•*, 

3.1,2 Base Price of the Al-SD-lOOO Aircraft 

The Base Price of the A350-10(1(1 Aircraft, if purchased by the Ifuyer, is the .sum of: 

(0 the biLse price ofthc ,A35t)-10(j0 Aircraft as defined in the A3,50-1000 .Standard .Specification (c.xcluding Buyer furnished Hquipment and 
.Airbus Contracted Supplier equipment), which is: 

*** 

and 

(ii) the sum of the b.a.se prices of all .SCNs set forth in Part 2 ofExhibit B-2 (the ",\.35t)-l(l(l() SCN Budget" ). which is: 
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Ihe Base Price of the A.V50-IOOO Aircrafi lias been established in accordance with *'*, 

3 I 3 Base Price of the A33n-bnn IM .R Airci aft 

fhc Base Price of the A350-')00 I.ILP Aircraft, if purchased by the Buyer, is the stini of: 

li) the base price of the A350-9()0 Aircraft as dclined in the A350-900 Standard Specitlcaiion {exciiiding Buyer Furnished Fqiiipment and 
- Aiibiis Ctiiitiacted Stipplier equipment), as moditied by tlie til ,R Caption Changes, which is 

and 

(ii) the sum of the btisc prices of till SCNs set fdrtli in Part 3 of F.xhibit B-2 (the "A3S0-900 TJLli SCN Budget"), which is: 

* + * 

The Base Price of the A350-900 LILR Aircraft has been established in accordance with 

3 2 Airbus Contracted Siinnlier t ACSl Imiiinmeiit Price 

The conditions of purchasing of ACS Fqiiipment for the Aircraft will be the subject to an agreement among rlie Seller, ACS Suppliers and the 
Buyer at the time ofllie final selection of the ACS Equipment Irom the Option Catalogues. 

Notwithstanding the foregoing, it is understood that ACS Equipment for the Aircraft will be purchased by the Se!lcr, in accordance with the agreed 
terms as set forth above, and invoiced to the Buyer in .iccordance with Clause 3.3. 

fhc following reference amount (the " .ACS Refei cnte Price ") may be used *** for the ACS Equipment for the Buyer's Aircraft: 

*** 

in each case, at economic conditions prevailing for a theoretical delivery 

Nothing in this Clause 3.2 will he construed to prevent the Buyer from entering into direct negotiations with any ACS Supplicr(s) with the view to 
negotiate more favorable terms and conditions than those as set forth in the Cption Catalogues. 
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3:} 

Tlic 1-iiial Price of the Aircraft will be the simi of. 

(i) the Rase Price of the Aircraft, ti.s admsted to the appliciible ftelivery Dttte of such Aircraft in accordance with Clause 4; 

(li) the agprcgate of ail increases or deeicases to the Ha.sc Price of the Aircraft as agieed in any Specification Change Notice foi the Aircraft or part 
thereof subsemieiH to the date of this Agreement as adjusted to the [delivery I.)aie in accordance with Clause 4; 

(lii) the price of any and all ACS Eqiiipniem selected by the Riiycr in the Seller's Option Catalogues and ptircha.sed by the Seller, either at the then 
tipplicable ACS Supplier Base Price or in accordance with the tcrni.s and conditions agreed between the Buyer and the .ACS Suppliers and 
comnninicated to the Seller; and 

(iv) any other amount resulting from any othci provisions of this Agreemetit and/or any other written agreement between the Buyer and the Seller 
relating to the Aircraft. 
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I- PKICERI-VISION 

The F^asc Price of the Aircraft and of the SCNs for the Aircraft arc subject to revision up to and including the month in which ffclivcry occurs, in 
accordance with the Seller Price Revision Pormula 
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5- PAVMi:iN'n"l=RMS 

5 I 

5.2 

Tlic Diiycr will pay ihc Pretlelivcry PaymcnUi, the r.?alance of the Pinal Price of (he Airctafl anj any oihci amount iliic hcrcuniicr in nninediately 
available funds m l.'nitcd States dollars to. AIRBl.'S S.A.S., Aicotint, No 787, Stvenlh Avenue, New Yoik, NY 10019, USA, or to such other 
account as may be designated by the Seller, 

5.5 Ia.xys 

5.5.1 The amounts stated in this Agreement to be payable by the Buyei are exclusive of value added lax (" VAT ') chargeable under the laws of any 
jurisdiction and accordingly the Buyer shall pay any VAT chargeable with respect to any Aircraft, coiiiponenL accessory, equipment or part 
delivered or furnished under thi.s Agreement, *** 

5.5.2 The Seller will pay all other Taxes (except for faxes bii.sed on or measured by the income of the Buyer or any Taxes levied against the Buyer for 
the privilege of doing biisines.s in any juri.sdiction), levied, as.sessed, charged or collected, on or prior to Delivery of any Aircraft, for or in 
Connection v\ ith the manufacture, assembly, sale and delivery under this Agreement of such Aircralt or any parts, in.?tructions or data installed 
thereon or incorporated therein (except Buyer Ptirnishcd I-,quipmcnt referred to in Claiisc 18), 

5 .5 3 I'he Buyer will pay all Taxes not assumed by the Seller under Clau.se 5.5,2, except for Tuxes based on or measured by the income of the Seller or 
any Taxes levied against the Seller for the privilege of doing business in any jurisdiction. 

5.5 4 

""l axes " means any present or future t.ix, stamp or other taxes, levies, imposts, duties, charges, fees, deiluclioiis or tvitlilioldings, now or hcreallei 
inipose.ll, levied, collected, withheld or asscs.sed by any governmental authority or tiny political subdivision or taxing authority ijiereof or therein 
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S ft Aiwliciin'oii ori';ivn)eiil.s 

NoKviilistaiiding any odiei riglius llif Seller niay liavc at comract or at law, Ihc Hiiyer and the Seller hereby agree that .should any amount (whether 
under thi.s Agreement or under any other agreement between the. Buyer and its Anillate.s on the one hand and the Seller and lt.s Artlliales on the 
other hiind and whether at the staled maturity of.such amount, by aeccleration or otherwLse) bceome due and payable by the Buyer or its Ariiliate,s, 
and not be paid in lull in imrnediately available Riiid.s on the date due. then the Seller will have the right to debit and apply, in whole or in part, the 
Predelivery Payments paid to the Sellei by the Buyer against such unpaid amount 1 he Seller will promptly notify the Buyer in writing after such 
debiting and application, and the Buyer will imniedialcly pay to the Seller the amount required to comply with Clause 5.2,3. -

5 7 Setoff Pavmcnt.s 

Notwithstanding anything to the contrary contained herein, before being rcipiired to make any payments to the Buyer, tlic Seller will have the right 
to deduct from any such payments an ninounl equal to any other amount,s the Buyer or tuiy of its Affiliatc.s owes to the Seller or any Afftlialc 
thereof under any agreement between them. 

.5.8 Overdue Pavmeiits 

5.8.1 Tf any payment due to the Seller Is not recctved by the Seller on the date or dales due, the Seller will have the right to claim from the Buyer, and the 
Biiycr will promptly pay to the Seller on receipt of such claim, interest at the rate of*** on the amount of such overdue payment, to be calculated 
from and including the due date of such payinent to fbul e.xcluding) the dale such payment is received by the Seller. The Seller's right to receive 
such interest will be in addition lo any other rights of the Seller hereunder ot at larv, 

5.8.2 If any Predelivery Payment is not received ***, the Seller, in addition to any other rights and remedies available to it, will be under no obligation to 
deliver any Aircraft remaining to be delivered under this Agreement within such .Aircraft's Scheduled Delivery Moiith(,s), Upon leceipt of full 
payinent of all such overdue Predelivery Payments, togethet with interesf on such Predelivery Payiiieius in aceordaiiee rvith Clause 5 8.1, the Seller 
will prnvide the Buyer with new Scheduled Delivery Months for the affected Aircraft, subject to the Seller's commercial and indu.strial constraints. 

Nniwilh.standing any piovision olTuw to the contrary, the Buyer will not, by viituc of anylhiiig conlained in this .Agreement (intliidirig, without 
limitation, any Commitnienl I'ee or Predelivery Payments liereiimlei, or any designation or identification by the Seller of a particular aircraft as an 
Aircraft to which any of the provcsions of this Agreeinciit refers) acquire any proprietaiy, insurahle or other interest whatsoever in any Aircraft 
betorc Delivery of and payment for such Aiicraft, a.s provided in this Agicemenl, 
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5.10 

riic Ruycr's obligHCion lo make payments to the Seller licreuncier will nnl be alt'ecied by and will be deiermlned without regard to any setolT. 
connlcrelaim, recoupment, dclcnse or other right that the Buyer may have against (he Seller or any other per.son and all such ptiymenls will be 
made without deduction or withholding of any kind. The Buyer will ensure that the sums received by the Seller under this Agreement will be equal 
to the lull amounts CNprcssed to he due lo the Seller hereunder, without deduction or withholding on account of and free from any and all taxes, 
levies, imposts, duties or charges of whatever natui'C. except that if the Buyer is comi>cllcd by law to make any such deduction or withholding the 
Buyer will p;iv .sueli additional amount to the Seller as may be necc.ss<iry so that the net amount received by the Seller alter such deduction or 
withholding w ill equal the amounts that would have been received in the absence of ,sucli ileduction or withholding. 

Unless expicssly stipulated otherwise, any other charges due under this Agreement other than those set tmt in Clauses 5 2, .5 .1 and 5,4 will be paid 
by the Buyer at the same rime as payment of the Balance of the Final Price or. if invoiced after the Udivcry- Date, within ten (10) days alter the 
invoice date, 
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(1 - MANUIs.\t:'nj|<l3 PROCUDURIi - INSPHC'I"K)N 

6 I 

The Airfr.'unc will he nianiifacturcd in accortlnncc wilh ihc rcqiiiienients of the laws of thejtirisdielKm of incoipoiation of the Seller or olTts 
relevant Affiliate as enl'oreed by the Aviaiioii Authority ofstich jiirisdiclion. 

62 

6 2,1 The rtiiyer or its duly authorised representatives (the "Buyer's lnspcctt>r(s)" ) will be entitled to inspect the iiuinuluchire of the Airframe and all 
materials and parts obtaitied by the Seller foi the maniifaeture of the Airframe (the "liispectiim " ) on the following terms and conditions, 

(i ) any Inspection will be coiulueted pursuant to the Seller's system of inspection and the relevant Airbus procedures, as developed under the 
supervision of the relevant Aviation Aitthority; 

(ii) *** the Buyer's Inspcctor(s) will have access to such relevant technical documentation as is reasonably necessary for the purpose of the 
Inspection, 

(lii) any Inspection and any related discttssions with the Seller and other relevant personnel hy the Buyer's Inspector(s) will be at leasonablc times 
during business hours and will take place in the presence of the relevant inspection department personnel of the Seller; 

(iv) the Inspections will be performed in ti manner not to unduly delay or hinder the numufactuie or assembly of the Aircraft or the perforriiance of 
this Agreement by the Seller or any other work in progress at the Manulactnre Facilities. 

6.2 2 [.ocation of Iirsoeclioiis 

The Buyer's Inspector(s) will be entitled to conduct any such In.spection at the relevant Maniifaeture Facility of the Seller or its Affiliates and at the 
Manufaciuic Facilities of the sub-contractois provided that if access to any part ofthe Manufacture Facilities where the Airframe manufactuie is in 
progress or materials or parts are stored arc restricted for security or confidentiality reasons, the Seller will he allowed reasonable time to make the 
relevant ileitis available cisewbere 

6 .3 Seller's .Service foi Buver's Insncctorts) 

For the puipose ofthe Inspections, and stalling from a mutually agreed date until the Delivery Date, the Seller will furnish without additional 
charge suitable space and oftiec ec)iiipment in or conveniently located with respect to the Deliveiy I ocation for the use of a reasonable number of 
Buyer's Inspcctor(s). 
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7 - CERTrKICATION 

Except as set forth iii this Clause 7, Ihc Seller will not be required to obtain any ceiiificatc or approval with respect to the Airctafl 

7 I 

The Airtrafi have been type ccrt/tlcated under BASA procedures for joint certification in the transport caicpoiy "fhe Seller will obtain oi cause to 
he obtained an BAA type certificate (the " Type CcrtHicatc ") to allow the issuance of the Export Certificate of Airworthiness. 

7.2 Exnoit Cerlificiite ofAiixvorthiness 

Subject to the provisions of Clause 7.3, the Aircraft will he delivered to the Buyer with an Export Certificate of Airworthiness issued by the UGAC 
and in a coiulition enabling the l.3uyer (or an eligible person under then applicable law) to obtain at the time of Delivery a Standard Airtvotthiness 
Certificate issued pursuant to Part 21 of the US Vcderal Aviation Regulations and a Ccrlificalc of Sanitary Construction issued by the U.S. Public 
Health Seivicc of the f-ood and Drug Administration, However, the Seller will have no obligation to make and will not be responsible for any costs 
of alterations or tnodi fications to such Aircraft to enable such Aircraft to meet E AA or U S Department of Transportation requirements for specific 
Operation on the Buyer's routes, whether before, at oi after Delivery of any Aircraft. 

tf the I-AA requires additional or modified data before the issuance of the Export Certificate of .Airworthiness, the .Seller will provide such data or 
implement the reciuired modification to the data, in either ease, at the Buyer's cost. 

7.3 .Snecifkalion (ihanues before .Aircraft Reativ for Delivery 

7.3.1 If, any tune before the date on which the .Aircraft is Ready for Delivery, any law, rule or regulation is enacted, proimilgated, becomes effective 
and/or an intcrpreuttion of any law, rule or regulation is isstietl by the EASA that requires any change to the .Specification for the purposes of 
obtaining the Bxpott Ccrtilicare of Airworthiness (a "Change in Law " ). the .Seller will make the required modification and the parties hereto will 
sign an .SCtd. 

7.3.2 The .Seller will a,s far as practicable, but at its sole di.scrction and without prejudice to Clau.se 7.3,3(ii'l. take into account the information available 
to It concerning any proposed l.iw, rule or regulation or interpretation that could become a ('liange in f_aw. in order to niiiiiinize tlic costs of 
changes to the Speciflctttion its a icsult of such proposed law, legulation or interpietation becoming effective before (he applicable Aircraft is 
Ready for Delivery 
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7.3,3 Tilt tosl. ofTinpltnitiiiiiia Oit ]ct|uirtii modilkritioMS reltiTed to in Clause 7.3 I will lie 

73 4 

7 4 

Notwilhstanding the provisions ol Clause 7 3.3, iCa Change In Law relates to an ilcin ol'Bl'T: or to the PiopuLsion Syslenis the cosl.s related thereto 
will be borne in accordance with .such atTangcnienls as may be made separately between the Buyer and the maniiCacturer of the BIT.; or the 
Piopul.sioii Systems, a.s applicable, and die Seller will have no obligation with respect thereto. 

Nothing in Clause 7.3 will requite the Sellei to make any changes or tiiodifications to, or to make any payment,s or lake any other action with 
respect to, any .ikircrnft that is Rcatly for Delivery before the compliance date of any law or regulation referred to in Clause 7.3 Any such changes 
or niodilications made to an Aircraft after it is Ready for Delivery will be at the 
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X - I LCl INICAI. ACCBI'TANCt-

X 1 recliiiu-iil Acceptiincc- Process 

X.I.I Prior to Delivery, the Aircraft will undergo a icclmical aceepiaiicc procc.s.s developed by the Seller (the "'Veelinifal Aceeptancc Process ' j 
Coinplelion of the Technical Aeceplarice Proccs.s will demonstrate the satisfactory funetioninp of the Anxrail and will be deemed to demonstrate 
compliance with the Specification. The Seller will without hindrance from the Buyer be entitled to eariy out any neces.sary changes and, as soon as 
practicable thcreafler. resubmit the Aircrall to such further Technical Acceptance Process as is necessary to demonstrate the elimination of any 
noii-coinpliance 

XI 2 The Technical Acceptance Process will, 

(,i) commence on a date notified hy the Seller to the I3uycr by no less than notice, 

(ii) lake place at the Delivery Location, 

(iii) be carried out hy the personnel of the Sellci, and 

(i\ ) include a technical acceptance Might (the "Technical Acceptance Flight " ) thai will not exceed *•*. 

8 2 Buyer s Allcndauce 

8,2,1 The Buyer is entitled to attend the Technical Acceptance Process, 

8 2.2 If the Buyer elect.s to aiicnd the Technical Acceptance Process, the Buyer; 

(i) will comply with the reasonable letiuirciricnls olTbc Seller, with die intention of completing the •I'echmc.al Aeeepiaiice Piocoss within 

and 

(II) may have a maximum of*** of its rcpre.sontatives (no more than *'* of whom will have access to the cockpit at any one time) accompany 
the Seller's representatives on the Technical Acceptance Flight, during which the Buyei ',s leprc.sentalivcs will comply with the instiiictions 

of the Seller's representatives. -

8.2.3 Ifdie Buyer does not attend or fails to cooperaic in the Technical .Acceptance Process, the Seller will be emitlcd to complete die Technical 
.Acceptance Process and the Buyer will be deemed to have accepted that the fcchnical Acceptance Process lias been completed, in all icspects, 
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S.3 Ccrliriciittf of Acccnlaiicc 

Upon siiccessl'iil completion of the Technical Acceptance I'roccss, the Rtiyer >vill, on or before the Delivery Date, .sign and deliver to the .Seller a 
certificate of aeccptance in re.specl of the Airerah in the form of Uxhihit D (the "Certificate of Acceptance " ) 

The Hnyer's signature of the (,'crlificaie of Aeeeptance for the Aircraft will constitute waiver by the Buyer of any right it may have, under the 
l.lniforni Commereial Code as adopted by the State oi'New York or otherwi.sc, to revoUc acceptance of the Aircraft for any reason, whether known 
or unknown to the Buyer at the time of acceptance. 

The Seller will, without payment or other liability, be entitled to ti.se the Aircraft before Delivery a.s may be necessary to obtain the eertilicatcs 
required under Clause 7. Such use will not limit the Biiyer .s obligation to accept Delivery hereunder. 

The Seller will be authorized to ii.sc the Aircraft *** for any other purpose without specific agreement of the Buyer. 
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q. 

9;! 

DKLIVHRY 

Delivery Schedule 

Subjccl U) CUiiiscs 2, 7, 8. 10 and 18, die Seller wdl have die Aircrafi Ready for Delivery al the Delivery l.ocalion widiin die following quaricrs 
(each a "Scheduled Delivci y Quarler "i : 

Aiicrnf) nuiiihci Airciaft tvor ,)ii;hi;Jiilcil Oehvery > 
Ailcnill N"] A3.S0-9()0 Aircraft 2022 

Ail craft N"2 .A3.30-900 Airciaft »•» 

Aircraft W.l A350-9()0 Aircraft 
Aircraft N°4 A350-900 Aircraft 
.Aircraft N".5 A350-900 Aircraft 
.Aircraft N'^6 A350-900 Airciaft 
Aircraft N'''7 A350-900 Aircraft 
.Aircraft N'S A3.50-900 Aircraft 
.Aircraft N"9 A35()-900 Aircraft • » •. 

Aircraft N°iO A3.30-900 Aircraft 
Aircraft N° 11 A350-900 Aircraft 
Aircraft N° 12 A3.50-900 Aircraft 

Aircraft WO A350-900 Aircraft 
Aircraft N''I4 A350-900 Aircraft • » * 

Aircraft N°l.i A350-900 Airciaft 
•Aircraft N"l(i •Ad.iO-OOO Airciaft * • + 

Aircraft N'I7 A350-900 Aircraft 
Aircraft WIX A350-90() Aiicraft 
Aircraft N°I4 A3.80-90n Aircraft «•* 

Aircraft N"20 .'\3.S0-90() Aircraft * ** 
Aircraft ^"21 A3.30-9U0 Aircraft 
Aircraft N=22 A3.30-900 Aircraft "f + A 

Aircraft N";>.3 A3.30-9i)0 Aircraft t** 

Aircraft N°24 A350-9I.)0 .Aircraft 
Aircraft N''23 A350-900 Aircraft 
Aircraft N^'26 A3.S0-900 Aircraft 
Aiicraft N°27 A3.S0-900 Aircraft 
Aircraft N"28 A3.S0-900 Aircraft 
Aircraft. N°20 A35n-9i)0 Aiicraft 
Aircraft W30 A350-900 Aircraft 4 •» 

Aircraft W31 .A350-900 .Aircraft • ** 

Aircraft A3.50-900 Aircraft 4** 

Aircraft N0.3 A3.50-9()0 Aircraft A** 

Aircraft N".34 A3.50-900 Aircraft 
Aircraft N"3.3 A350-900 Aircraft + • * 

Aircrafi Waft A350-900 Aircraft 
Aircraft N"37 A3.50-90() Aircraft tt* 

Aircraft W38 A3.50-900 Airciaft 
Aircraft N°39 A350-900 Aircraft 

Aircraft W40 A350-900 Aircraft %>.4r 

Aiicraft N'MI A350-900 Aircraft .it * » 

Aircraft N=42 A3.50-900 Aircraft * V « 

Aircraft N"43 .A350-900 Aircraft 
Aircraft N"44 A3,50-900 Aircraft r«* 

Aircialt N°4.'^ A3.50-900 Aiicraft 2027 

C'f 1706024 -- Aiiieiidcd and Kestaled A350-000 Purchase Agreeniem - execution version 
AlkBl IS S A S. Xi I iNffUU AIRLINES. INC - PROl'RIH'l ARY AND CONI-IDEN flAI 

27 



9 1.1 The Seller will eoininuiiiciitc to the fjuyer the scheiliilcd delivery month of each Aircrall (iLs "Schcduicil Delivery Month "), no later than *** 
before the lirit day of the ealcndai year eoiiespoiiding to the Scheduled Delivery Quarter of such Aircraft. 

9.1.2 I he ScllcY uill give the fliiyer (i) *** Thereafter the Seller rvill notify the Fjuyer of any change to such dales 

9.2 Deliveiv Process 

9.2.1 The Buyer will send it.s representatives to the Delivery 1 ocation to take Delivery of the Aircraft at the date on which tlic Aircraft i,s Ready for 
ITelivcry. < 

9 2.2 The .Seller will deliver and transfer title to the Aircraft to the Buyer free and clear of all encuinbranccs (except for any liens or enctinibrances 
created by or on behalf of the Buycrl provided that the Balance of the t-inal Price ofthe Airciaft has been paid by the Buyer pursuant to Clause 5.4 
and that the Certificate of Acceptance has been signed and delivered to the Seller pursuant to Clause 8.3. 'fhc Seller will provide the Buyer with a 
bill of sale in the form ofBxhibit B (the "Bill of Sale " ) aiul/or such other docunientation confirming transfer of title and receipt ofthe Final Pi ice 
ofthe Aircraft as may reasonably be retpiestcd by the Buyer. Title to and risk of loss of or damage to the Aircraft will pass to the Buyer 
aintemporaiieously with the delivery by the Sellei to the Buyei of such Bill of Sale. 

9.2.3 Upon successful completion ofthe I cchnical Acceptance Proce.ss, if the Bttyer fails to (i) deliver the .signed Ccrliricatc of Acceptance to the Seller, 
or (it) pay the Balance of the Final Price of the Aircraft for the Aircraft to the Seller, as set forth in Clause 9.2 2 above, then the Buyer will be 
deemed to have rejected Delivery wrongfully when the .Aircraft was duly tendered to the Buyer hereunder. Ifsuch a deemed rejection arises, the 
Seller will letairi title to the Aircraft and the Buyer will indemnify' and hold the Seller harmle.ss against any 
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iiiid all costs tiiicllKiiiti; but not lijnitccl to tiny parkioj;, storage, and itiburanee costs, '*•) and consequences resulting Ironi tlie Buyer's rejection, it 
being understood that the Seller will be undei no dutj' to the Buyer to store, park, or otherwise protect the AircratV I'hese rights of'the Seller will be 
in addition to the Seller's other rights and remedies m this Agreement. 

I'lvawav 

9..3 I The Buyer and the Seller will cooperalc to obtain any licenses that may be required by the Aviation Authority of the Deliverj Location for the 
purpose of csporting the Aircraft 

9.3.2 All expenses of, or connected with, tlyiug the Aircrafl from the Heliveiy I .ocation after Delivery will be borne by the Buyer The Btiyci will make 
direct arrangemenLs with the supplying companies for the fuel and oil required for all post-Delivery llight.s. 
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10 - f-xcil isABi ,f; DE1.AY AND TOTAl. LOSS 

10 1 Scone of ExciiSiihlc Delay 

Neither the Seller nor any Al'Hlintc of the Seller, will be rc.sponsible for or be dceined to be in default on account of delays in delivery of the 
Aircraft oi failure to deliver or otherwi.se, in the. pcrformtince of this Agreement or any part heteof dttc to causes beyond the Seller's, or any 
AITlliate's control or not occasioned by the Seller's, fatilt or negligence (" K,\cus!iblc Delay "), including, but not limited to. li) acts of (rod or the 
public enemy, natural disasters, fires, Hoods, storms beyotid ordinaiy strength, explosions or eailluittakcs. epidemics or quarantine restrictions; 
serious accidents; any law, decision, regulation, directive or other act (whether or not having the force of law) of atiy govcminciu or of the Couticil 
of the European Community or the Commission of the European Community or of any national, Ecdcral, .State, municipal or other governmental 
department, conmtissioti. board, bureau, agency, court or instrtimcnttilitv, domestic or foieign; governmental priorities, regulations or orders 
affecting allocation of mateiials, facilities or a completed Aircraft; war, civil war or warlike operations, terrorism, insurrection or rioLs, failure of 
transjiortation; strikes or labor troubles causing cessation, slow down or intciruption of work, delay in obtaining any aiiworthincss or type 
certification, inability after due and timely diligence to procure inatcrtals, accessories, equipment or parts, general hindrance in transportation; or 
failure of a subcontrtictor or Supplier to furnish materials,, components, accessories, equipment or pairs; (ii) any delay cau,scd directly or indirectly 
by the action or tnnction of the Buyer, and (lii) delay in dcliveiy or olhenvise in the pcrlbrmance of this Agreement by the .Seller due in whole or in 
pair to any delay m or failure of the deliveiy of, or any othei event oi circumstance relating to, the Propulsion .Systems or Buyci Eurnished 
Equipment. , 

ID. 2 . Consciitieiices of Excusable Delay , 

10.2,1 Ifati Excusable Delay occuis the .Seller will 

li) notity the Buyer of such E.xcusable Delay as soon as practicable after becoming awttrc oftlic same, 

(ii) not be deemed to be in default m the performance of its obligations hereunder as a result ofsucli Excusable Delay, 

(ill) not be respon.sible for any damages arising from or in connection with .such ILxcustiblc Delay sufi'ercd oi incuired by Ihc Btiycr: 

(iv) as soon its prtteticable ttller the removal of the cause of .such Excusable Delay resume performance of its obligations under Ibis Agreement 
and in particular rvill notify the Buyer of the revised Scheduled Delivery Month. 
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10 3 l'L-iini]);uion on RNCUSIIIIIC Dcltiv 

10.3 I If any Dcliveiy is citlayeil ii.s a icsull ul ari lixcu.sabic Delay ibr a perioil ofinoie than 

10.3 2 Ifihe .Seller ndviscs the Buyer in its notice ofa revisetl .Scheduled Dellveiy Month piir.suani to Clau.se 10 2.1(iv) that there ivill be a delay in 
Delivery ofan Aircraft ofinoie than ***. 

If this Agreenient •**' The Seller will notify the Ruyer of the new Scheduled Delivery Month after the thirly (30) day period referred to in Clau.se 
10 3 I or 10 3 2. and this new Scheduled fOelivcry Month will be ileeined to be an amendment to the applicable Scheduled Delivery Month in 
Clause 9.1 I 

10.4 Total l..(iss. Destruction or Dainaite 

If. prior to Delivery, any Aircraft is lo.st, destroyed or in the reasonable opinion of the Seller is damaged beyond economic repair ( "rotiil Lo.s.s " ). 
the Sellei will notify the Ruycr to this effect ***. t he Seller will include in said nutilication (or tis soon after the i.ssiie oflhc notice as such 
information becomes avaiUtbIc to the .Seller) the earliest date consistent with'thc .Seller's other commitments and production capabilities that an 
aircrall to replace the Aircrah may be delivered to the Buyer and the Scheduled Delivery' Month will be.extended as .specified in the Seller's notice 
(.0 accommodate the deliveiy of the leiilacernent aircraft; provided, lurwevci, that if the Scheduled Deliveiy Month is extended to a month that is 
later than twelve (12) months after the last dtiy of the original .Scheduled Delivery Month . 

(i) the Buyer notitics the Sellerand 

(ii) the ptiities cxcetitc an amendment to this Agreement recording the change in the Scheduled Delivery Month. 

Nothing heicin will require, the Sellei to mamifactnre and deliver a replacement aircraft ifsuch manufactiire would require the reactivation of its 
production line for the model or .scries of aircraft that includes the .Aircraft 

I0..1 Termination Riitlil.s rxchisive 

such termination will dischaige all obligations and liabilities of the parties hereunder with respect to such affected .Aircraft and undelivered 
iri.ileritil. services, data or other items applicable thereto and to be furnished under the Agreement 
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10.6 Jimuialics 
Tilts Cl.AUSl- 10 strrs FORTH TI IF. SOI.I- AND FXCFFISIVI. RI-MF,DY OF ri-iF BUYF.R FOR DELAYS IN DELIVERY OR FAII.URH 
TO Df;a.IVER, OTHER TI IAN SUCH DEI-A YS AS ARE COVERED BY CLAUSE 11. AND Tl tE Bt.iYER HERI-TO' WAIVES Al.I, RIG! I TS 
TO WIKCt I IT W0U1..D OTI (ERWISE BE EN I (TLED IN UliSrECT THEREOF, INCt-UDING, WITHOUT LIMITATION, ANY RIGI I TS TO 
INCIDENTAL AND COKSFQUENTIAI. DAMAGES (OR SPECIFIC PERFORMANCE THE BUYER WILL NOF BE ENTITLED H O Clf.AIM 
ITlE REMEDIES AND RF.CEIVE THE Bl INEFTFS PROVIDED IN THIS CLAUSE 10 W1 lERE THE DELAY REFERRED TO IN IFIIS 
CI..Al.,rSI-: 10 IS CAUSED fO' THE NEGLIGENCE OR FAUL F OF THE BUYI-R OR ITS REPRESENTATIVES, 

C T1706024 - Amended and Reslaled A3,S0-O0O Purchase Agi cement - execution version 3 2 
AIRBUS S.A.S. & UNITED AIRLINES, INC. - PROPRIETARY AND CONFIDENTIAE 



II - INI;XCI;SABU-,DI;LAY 

11 I l.kinidiileJ Diiinriucs 

11.2 

Should an Aircraft nol be Ready for Delivery *** may be changed pursuant to Cliuiscs 2, 7 or 10) (the "Delivery Reriod ) and such delay is not 
as a result of an Excusable Delay or Total l.oss, then such delay will be termed an "Inexcusable Delay 

In the event of an Inexcustible Delay, the Buyer will htive the right to claim, and Ihe Seller will pay the Buyer ln|tndatcd damages oC*'". 

In no event will the amount oriuinidaled damages ***. 

The Buyei's right to liquidated damages in respect of an Aircraft is contlitinncd on the Buyer s submitting a written claim Cor (iqnidaicd damages 
to the Seller not later than •**. 

It; as a result of an Inexcusable Delay, the Delivery does not occur the Buyer will have the right, exercisable by written notice to the Seller 
given between •**. to rcqtnrc from the Seller a renegotiiition oCthe Sehcduled Deliveiy Month tor the afTected Aircraft. Unless othcixt ise agreed 
between the Seller and the Buyer during such renegotiation, the said renegotiation will nol prejudice the Buyer's right to receive liquidated 
damages in aceordancc tvith Clause II. I. 

Il..t 'Termination - ' , < ,. 

IT. as a result of an Inexcusable Delay, the Deliveiy docs not occur then botli parties will have the right, exercisable by written notice to the 
other party, given between •**, to terminate this Agreement m respect oTthe affected .Airciaft. In the event of termination. *•*, except that *** 

11A Ftemedies 

•THIS ri.AUSi; 11 .SETS FORTH THF. SOI I- AND EXCMISIVI.i REMEDY OF THE BUYER l-t,)R DELAYS IN DELIVERY OR l-AILURE 
'TO Dlil.l VER, OTHER TI IAN SUCH DELAYS AS ARE COVERED BY CLAUSE I ft, AND Tl IE. T.tUYEiR HIiREB Y WAIVES ALL RIGHTS 
TO Wl IICII I T WOULD OTHl-RWISE. BE EN'TTTLED IN RliSPEICT 11 lEREOE, INCL UDING WTTHOU T LIMITA'TION ANY RIGHTS TO 
INCIDE.NTAL AND CONSEQUEN TIAL DAMAGES OR SPECIFIC PERFORMANCE. THE BUYTiR WILL NOT BE EN'TTTLED 'TO,CI.-AIM 
'Tl IE REMliDIES AND RECEIVE THE BENT^FITS PROVIDED IN 'Tl IIS CI.ACJSE 11 WHERE THfi DELAY REFERRED TO IN 'THIS 
CL.AI ;SE 11 IS (.'.AUSED BY 'THE NEGL.IISBNCE. OR FAUL'f OF 'THE BUYER OR I TS REPRESITN'TA'flVl.S. 
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12 - VVAHRAM'ir.S AMD SURVlCli UHKV'OLICY 

12 1 W;iir:HUv 

12.1.1 

Subjccl 10 the liinitatioos and conditions hcieiniifler piovidcd, and c.xcept a.s provided in Clause 12.1.2. the Seller warrants to the Buyer that the 
Aircral'l and each Warranted Part will at (he time ol'Delivery to the Buyer he Tree from dercels 

(i) 111 material, 

(lit in workmanship, ineludmir, without limitation, processes of mamit'acture, 

(iii) in de.sipn (including, without limitation, .selection of materials) havinji regard to tlic state of the art at the dale of such design, and 

(iv) arising from failure to conform to the Specification, except as to those portions of the Specification that are expressly stated in the 
Speeineation to be estimates or approximations or design aims. 

For the purposes of this Agrccmcnl, the term "WniTantcd Part ' w ill mean any Seller proprietaD' eomponem, equipment, software, or part, that 
(a) is instafled on an /\ircrrift at Fyclivery, (b) is manufactured to the detail design of the Seller or a subcontractor of tfie Seller and (ci bears a 
.Selloi s pail ntiiiibcr at the time of Delivery 

12.1.2 F..\clusions 

The warranties set forth in Clause 12.1.1 will not apply to Buyer Furni.shcd Hquipment, Propulsion Sy.stcms, or to any component, accessory, 
equipment or part purchased by the Buyer that is not a Warranted Fait, provided, however, that: 

Hi any defect in the Seller's workmanship in respect of the installation of such items in the Aircraft, including any liiilure by the Seller to 
eonfonri to the inslallalion inslructioiis of the manufacturers of such items that invalidates any applicable warranty Horn such 
manufacturers, will constitute a defect in workmansliip for the purpose of this Clause 12 1 and be covered by the warranty set forth in 
Clause 12 l.ltii), and 

ill) any defect inherent in the Seller's design of the installation, considering the state of the ait at the date of such design, that impairs the use nl 
such items wall constitute a defect m design for the purposes of this Clause 12 I and w ill be covered by Ihe warranly set Ibrth in t.'lausc 
12.1 l(iii). 
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12.1 3 Wuri-ti 

12,1.4 

The waiTanlics tic.scrihed in Clauses 12.1 .1 and 12.1.2 hereinabove rvdi be hniilcd to those dcl'ccl.s that become apparent within "•* (the 
"Wai-ranty I'criod ). 

12.1. ( I The Ihiver's leinedv and the Scllci's obligation and liability under Claii.sc.s 12,1.1 and 12 I 2 arc limited to, at the Seller's expen.se and irption, the 
lepuir, rcplaccinent or eoiieetion (to include, in the ease of .software, supply of a comparahle product with equivalent function) of any defective 
Warranted I'art 'fhc Seller nniy elect to effect such repair, replacement or coricction by supplying moditkation kits designed to rectify the defect 
or by furnishing a credit to the Ihiyer for the future purchase of goods and services (not including Aircraft) equal to the price at which the Buyer is 
then entitled to acquire a replacement for the defective Wtirraiited Part. 

12.1.4 2 If the Seller con eels a defect covered by Clause 12 l.l(iii) that becomes apparent within the Warranty Period, on the Buyer's written request the 
Sellci will correct any such defect of the same type m any Aircraft that litis not already been delivered to the Buyer The Seller will not be 
responsible for, nor deemed to be in default on account of any delay in Deliveiy of any Aircraft or otbemvise, in respect of pcrfonnance ot",lbis 
Agieement, due to the Seller's undertakiug to make such correction. Alternatively, the Buyer and the Seller may agree to deliver such Aircraft with 
subsequent collection of the defect by the Buyer at the Seller's expense, or the Buyer may elect to accept Delivery and lliereafter tile a Warranty 
Claim as tlwtigh the ilefect had become apparent immediately after Delivery of .such Aircraft. 

I2.I..V Cost of Insncetion 

12.1..5.1 In addition to the lemedies .set foitli in Clauses 12.1.4.1 and 12 1.4.2, the Seller will rciinbursc the direct labor costs incurred by the Buyer in 
performing mspcctions of the Aircraft that are condtictcd to determine wlietlier or not a defect exists in any warranted Part within the Warranty 
Period subject to the following conditions; 

(i) Stich inspections are recommended in a Seller Service Bulletin to be pet formed within the Warranty Period; 

(II) Such inspections arc not performed in lieu of any corrective action that has been provided by the Seller prior to the dates of such 
iiispeclion; 

(iii) the laboi latc for the reimbursements will bo the In-housc Warranty 1 .aboi Kate, and 
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(iv) ihc niaiihours used to delenniiie such leimburseiiient will not exceed the Seller's estimate ol'lhc iiiaiihours re[|uiied for such inspections 

12.1.6 Warramv Chum Kecmiremcius 

The ftuycr's remedy and the Seller's obligation and liability under this Clause 12 1 with rcspeet to each claimed defect are subjcet to the following 
conditions-

(i) the defect has becomes apparent within the Warranty Period, 

(ii) the Uuyer has filed a Warranty Claim *" of a defect becoming apparent, except wheie the Seller has issued a Service Uiillctin intended to 
provide a rctnedy for such a defect, in which cttse the Warranty Claim must be filed no later than followitig embodiment of the .Seller 
Service Flulletin in the Aircraft; 

(ill) the Buyer has subiiiittcd to the Seller evidence reasorittbly satisfactory to the Seller that (i) the claimed defect is due to a tnatter covered 
under the provisions of this Clause 12, and (ii) that such defect did not resttlt from any act or omission of the Bityer, including but not 
limited to, any failure to operate and maintain the affected Aircraft or part thereof in accordance with the sttindards set forth in Clause 
12.1.11 or from any act or omission ofany third party; 

(iv) the Buyer returns the Warranted Part claimed to be defective to the repair facilities designated by the Seller as .soon as practicable, unless 
the Buyer elects to repair a defective Warranted Pait in accordance with the provisions ofClau.se 12 1.8; and 

(V) the Seller's receives a Warraiity Claim complying with the provisions of Clause 12.1.7(v). 

12.1.7 Warrantv Administration 

The warranties set forth in this Clause 12.1 will be administered as hereinafter pi ovidcd; 

(I) Claim ncicriiiiiialion 

Determination by the Seller as to rvhcthcr any claimed defect in any Warranted Part is a valid Warranty (flaim will be made by the Seller and rvill 
be based on claim details, rcpori.s from the Seller's regional representative, historical data logs, iri.spection.s, tests, llndmgs during repair, defect 
analysis and other relevant documents and information. 
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(11) 

The cost ot'lransporliiig a Wananlcil I'art claimed to be defective to the facilities designated by the Seller will be borne by the Buyer. 

(lii) On-Aitcraa Work bv the Seller 

If either (a) the Seller deleiniiiics that a defect subject to this Clau.se 12 I tequires the dispatch by the Scllei of a Seller's working team to the 
Ftuyer's facilities, to repaii or correct such defect through impleiiicntation of one or more Seller's Setvicc Bulletins, or (b) the Seller accepts the 
rctuiri of an Aiiciall to perform or have performed a repair or coriection, then, the labor costs for siicli on-Aircrall work will be borne by the Seller 
at the In-Moiisc Warranty Labor Rate. 

On-Aircrall work by the Seller will be undertaken only if. in the Seller's opinion, the work requires the Seller's technical expertise. In such ca,se, 
the Seller and the Buyer will agree on a schedule and place for the work to be pet formed. 

(iv) Return of an Aircraft 

Ifthe Buyer desires to return an Aircraft to the Sejler for consideration of a Warranty Claim, the Buyer will notify the Seller of its intention to do 
so, and the Seller will, prior to such return, have the right to inspect .such .Airciall, and without prejudice to the Seller's rights hereundef, to repair 
such Aircraft either at the Buyer's facilities or at another place acceptable to the Seller. Delivery of any Aircraft by the Buyer to the Seller and 
return of such Aircraft to the Buyer's facilities will be at the Buyer's expense 

(v) WaiTiintv Claim Siibslaiitiation 

I'or each claim under (bis Clause 12.1 (he Buyer will give WTilten notice (a "Warranty Claim") to the Seller that contains at least the data listed 
below with respect to an Airciaft oi Wariaiiied I'art, as applicable The Buyer will deliver the Warraiily Claim of discovering each defect 
giving i i.se to a claim by Ihe Buyer under thi.s Clause 12. 

The niinirniiin data to be supplied arc as follows 

(a) Dcsciiption of the defect and any action taken, 

(b) Date of incident and/or removal, 

(c) Description of the Warranted Part claimed to be defective. 

(d) Part mirnber, 
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le) Serial number (irapplicablc), 

(I) Posilion on Airciari, aecoidjiig ui Catalog Sequence Number of the Illustrated Parts Catalog, Component Maintenance Manual or 
Structural Repair Manual rrs applicable, 

(g) Total flying bour.s or calendar limes, as appbeable, at the dale ofappearance of a defect, 

(b) l ime since la.st shop vi.sii at the date of appearance of defect, 

(0 Maruilaeturcr's serial number or "MSN" of tbe Aircraft and/or its registration number, 

(j) .Aircraft total flying hours and/or number of landings at the date of appearance of defect, 

tk) Claim nuniher, 

t l) Date of claim and 

im) Date of Delivery of an Aircraft to the Buyer 

Warranty Claims are to be addres.sed as follows: 

AIRBUS " 
CUSTOMBR SERVICES DIRECTORATE 
WARRANTY ADMINESTRATION ' ' 
R(,:)ND-P01NT MAURICE BELLONTE 
B P .Tl 
E-,117f)7 IlLACiNAC CEDEX 
TRANCE 

(VI) Renlaeerneius 

Replaced componerit,s, equipment, accessories or parts will become the Seller's property 

Title to and risk of loss of any Arrerail, component, accessory, equipment or part returned by the Buyer to the Seller will at all times remain with 
the Buyer, except that (i) when the Seller has pos.se.ssion of a returned Aircralt, component, acces.sory, equipment or part to which the Buyer has 
title, the Seller will have such responsrbility therefor rts is chargeable by law to a bailee for hire, but the Seller will not be liable for loss of use, and 
(ir) title to and rr.sk of loss of a returned eornporrent, acces,sory, equipment or part will pa,ss to the Seller on shipment by the Seller to the Buyer of 
any item furnished by the Seller to the 
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(viii) 

Buyer i.is a replaeemenl ihcrdbr Upon the Seller 's sliipincnt lo the Buyer of any leplacemeiil coniponent, accessory, e>|uiprnem or part provrtled hy 
the .Seller pursitanl to thi.s Cllituse 12.1, title to and risk oflo.s,s of .such rcplaccrnent component rtcccs.soty, eiiuipmcnt or part wril pass to the Buyer. 

(vii) .Rejection 

The Seller tvill provide reasonable written .sirbstanitation rn crtsc of rejection of a Warritnty Chtiru. The Buyer will pay to the Seller reasotttrbic 
inspecliori and test charges incurred by the Seller tn connection wtlh the investigatron and ptoce.ssrng ofa rejected Wairanty Claim 

'fhe Seller will have the right to rnspect the alTcctcd Arr craft and dtrcunicnts rtnd other records relatrng thereto in the event of any claim under this 

Clau.se 12 I. 

12.1.S 

(i") Atrthori/alion 

The Buyei is hereby airthorized to repair Warranted I'arts, subject to the terms of thrs Clause 12 18 (" fn-house Warranty Repair ") When the 
estiruated cost of an In-house Warranty Repair the Buyer wril notrfy the Resident Customer Support Reprc.sentalivc, of ris decision to perform 
any itt-housc repairs before sttch rcpatrs are eurnmenced. The Buyer 's notice wril include sulticrent detail regarding the defect, estiniatcd labor 
hours and mater iai to tillovv the Seller to ascertain the reasonableness of the estimate, fhe .Seller wril use. rcasonablceftprts to ertsnre a prompt 
response and will not untciisonably wtthhold authorization. T . 

(ii) Conditrrrns of Autbori/ation 

The Buyer will be cnlitlcil to the benefits under thrs Clause 12 18 Itrr repair of Warranted Parts 

(a') ilThe Buyer cranplies with the terms of Clause 12 I 8(.i); 

(b) ifadciiuale facilities and qualilied personnel are available to the Buyer. 

ic) provided that repairs are to be performed in accordance with the .Seller's wrrlten instructions set forth in applicable Technical Data and 

(d) only to the extent specified by the .Seller, or. In the absence of the Sellei's spccilyin.g, to the extent reasonably necessary to coirect the 
defect, in accordance with the standards set forth in (.laiise 12.1.11 
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(liO 

(iv) 

The Seller rvill have ihe riglii to require the remni ui Seller of any Warranted Part, or any pari removed therefrom, that is claimed to be defective, 
if, in the Seller's judgment, the nature of the claimed defect requires technical inve.stigation. Such delivery will be .subject to the prtwisions of 
Clause I3.l.7(ii). 

•flic Seller will have the right to have a reprc.sentative prc.sent during the disassembly, inspection and testing of any Warranted Part claimed to be 
defective. 

Claims for ln-hoii.se Waiianty Repair credit must be .submitted to Ihe Seller no later than *** aflcr completion of such In-housc Warranty Repair, 
and will comply with the requiremenLs for Warranty Claims under Clause 12,16 (v) and in addition will include. 

(a) ' a report of technical llndings with respect to the defect, 

(b) for parts required to remedy the defect: 

(c) part numbers, serial numbers (if applicable), description of the parts, quantity of parts, unit price of parts, copies of related Seller's or third 
party's invoices (if applicable), total price of parts ' 

(d) detailed number of labor hours, 

(e) In-house Warranty 1 ahor Rate, and 

(1) total claim value 

(V) Ctcdit 

The Buyer's sole remedy, and the Sellet's .sole obligatioti and liability, in respect of In-huiise Warranty Repair claims, will be a credit to the 
Buyer's account. Such credit will be equal to the sum of the direct labor cosi expended in perfomiing such repair, plus the direct cost of material.s 
incorporated in the repair. Such costs will be determined as set forth below. 

(a) To determine direct labor costs, only the man-hours .spent on removal from the Aiicrail disassembly, inspection, repair, reassembly, and filial 
inspection and test of the Warranted Part, and reinstallation thereof on the Aircrafi will be ctmnted The hours required for maintenance work 
concurrcnlly being carried out on the Aircrafi or Warranted Part ivill not he included 
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(b) The hours counted as set forth in Clause 12.1.8 (v'Xal above will • + which is deemed to represent the FJuycr's composite average hourly laboi 
rate (excluding all fringe benefits, premium time allowances, social security chaiges, business taxes and similar items) paid to Ihc Buyer's 
employees or to a third party that the Buyer has authorized to perform the repair, whose jobs, in both cases, are directly related to the pcrrormance 
of the repair, This labor rate is (the " Iii-house Warranty I.iibor Rate "). 

The In-hiruse Warranty r.,abor Rate is subject to adjustment anntially "** Labor Index defined m the Seller Price Revision Formula 

(c) Direct material costs arc detemiineil by the prices at which the Buyer acquired such material, e.xcluding any parts and materials u.scd for overhaul 
fiimished Crce of charge by the Seller. 

The Buyer will in no event be credited for repair costs (labor or material) for any Warranted Part if such repair costs exceed in the *** for a 
replacement of such defecttve Warranted Part provided .such replacement part is available for purchase. 

The Seller will substantiate such Seller costs in writing on reasonable request by the Buyer. 

The Buyer may. with the agreement of the Seller's Resident C^ustomer Support Representative, scrap any defective Warranted Pans that arc beyond 
economic repair and not required for technical evaluation 

If the Buyer does not obtain the agreement of the Seller's Resident Customer Support Representative to scrap a Warranted Part immediately, the 
Buyer wtlj retain such Warranted Part and any defective part temovcd from ti Warranted Part during repair for a period of either *•* after the date 
of completion of repair or ?** after .subini.ssion of a claim for In-hou.sc Warranty Repair credit relating thereto, whichever is longer. Such parts will 
he returned to the Seller within of receipt of the Seller's request Ihetefor, made within such retention periods. 

A record of scrapped Warranted Parts, certified by tin authorized representative of the Buyer, will be kept by the Buyer tor at least the duration of 
the Warranty Period 
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(Vili) l.)(.SCI.AIMI-R (.)l- Sia,l,l-R I.IAmt.lTY FOK I}I IY1::R'.S KLI'AIK 

TlIF^ SELU",R WILL NOT BE I lAHLE EDIT AND Tl fE HDYER Wll ,I, INDEMNIFY 11 IE SEI.El'R AGAINST, TI IE CLAIMS OF ANY 
miRD PAR TIES FOR LOSSES DUE TO ANY DEFECT. NONT'ONFORMANCE OR PROBLEM OF ANY KIND, ARISING OUT OF OR IN 
CONNECTION WITH ANY REPAIR OF WARRANTED PARTS UNDERTAKEN BY THE BUYER UNDER •THIS CL.AUSH 12.1.8 OK ANY 
OTHER ACTIONS UNDERTAKEN BY 'THE BUYER UNDER 'THIS CI ALLSU 12 1.8, WHE THER SUCH CLAIM IS ASSER TED IN 
CON'TRACT OR IN 'TORT, OR IS PREMISED ON ALLEGED, ACTLIAL', IMIMJ TED, OKTMNAR Y OR INTENTIONAL ACTS OR 
OMISSIONS OF -THE BUYER OR 'THE SELLER 

12 1.9 W.-iiraiilv Triin.st'criihililv 

Notwilli.'SlandIng the provisions oTCIause 21.1, the vvarnintics provided Tor in this Clause 12 I Tor any Warranted Part will accrue to the benellt oT 
any airline in revcmie service olhet than the Buyer, if the Warranted Part enters into the possession oTany .such airline as a result oTa pooling 
agreement between such airline and the Buyer, in accordance with the terms and subject to the limitations and c\clusions of the foregoing 
warranties and to applicable, laws or regHlalion.s. 

12.19 1 Warranty for Corrected, ]<eplaccinent or Rcpqircd Warranted Paris 

VVhenever any Warranted Part Ihat contains a defect for which the Scllci is liable under this Clan.sc 12.1 has been corrected, repaired or replaced 
pursuant to the terms hereof, the period of the Seller's warranly with rc.spect to such corrected, repaired or replacement Warranted Part, will he the 
remaining portion of the original warranty in respect ofsiich corrected, repaired or replaced Warranted Part or twelve (12) months, whichever is 
longer. If a defect is attributable to a defective repair or rcplacenicnt by the Buyer, a W.irranty Claim with respect to such defect will he rejected, 
notwithstanding any sub.sequent correction oi lepair. and will iiniiicdiatcly tcrininalc the icniaining warranties under this Clause 12 I in lespcct of 
the affecled Warranted Part, 

12 1 10 Good Airline (Ineralioii - Normal Wear and 'Tear 

The Buyei's rights under this CUiiisc 12 I are subjeet to the Aircrall and each component, cfjinpnient, accessory and part thereof being maintained, 
overhauled, repaired and operated in accordance with good commeicial airline practice, all technical dociiincniation and any other instructions 
issued by the Seller, the Suppliers oi the Propulsion Systems Mamrfaelurcr and all applicable rules, legnlalious and directives of the relevant 
.Aviation Authorilies. 

'The Seller's liability under this Clause 12,1 will not extend to normal wear and tear or lo 
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(i) any Aircrad or coinponoiU, ci|uiprncti(, acocssorj or pan thereof thai has heen repaired, altered or niodiricd aller Delivciy m a manner 
other than that approved by the Seller, 

(it) any Aircraft or component, ciiuipment, acces.sory or part thereof that has been operated in a damaged state; or 

(iii) any component, equipnienl, acces.sory or part from which the trademark, trade name, part or .serial number or other identification marks 
have been removed, 

12.2 Service Life Policv 

1221 Scone and Dellnitions 

In addition to the warranties .set forth in Clause 12.1, the Seller agrees that should a f ailure occur in any Item (as these terms are defined below), 
then, subject to the general conditions and limitations set forth tn Clause 12.2 4, the provisions of this Clause 12.2 will apply. 

For the purposes of this Clause 12.2. 

(i ) Item " means any of the Seller components, equipment, accessories or parts listed in ENhibil F that are installed on an Aircraft at tiny 
time during the period of effectiveness of the Scivice Life I'olicy .specified tn Clause 12.2 2 

(ii) " Failure " metins any breakage, of. oi defect in. an Item that materially impairs the utility or safety of the Item, provided that (a) tiny such 
breakage of, or detect in, .such Item did not result from any breakage or defect in any other Aircraft part or component or from any other 
CNtrinsic force and (b) has occui red or can icasonably be expected to occur on a repetitive or fleetwide basis. 

The .Seller s obligations under this Clau.se 12.1 2 are refeitcd to as tlie " Service Life I'olicy ." 

Subject to the general conditions and limitations .set forth m Clause 12.2.4, the Seller agrees that if a Failure occurs in an Item *** after the 
Delivery of the Aircraft in which such Item is installed, the Seller will, at its discretion, as promptly as practieablc and for a pi ice that leftects the 
Seller's financi'al participation as hereinafter provided, either 
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I 1 

(I) design ;ind Inrnish tn (he Huyer a coirection I'or such Item and provide any piti Is required lor such coireclion (including Seller designed 
standard parts but excluding industry standard parts), or 

(ii) replace such Item. 

Any ptirt or [tcni oi' part that the Seller i.s required to fiirnish to the Buyer tinder this Service l-ile I'olicy will be tuinished to the Diiyci '**, winch 
will be determined in accordance with the following ibrmula: 

12.2.4 (ieiieral ronditions and I imitations , . 

12.2 4 1 Notwilhstiuiding any provision of this Clause 12.2, during the Warranty Period, all ltem.s will be covered by the provisions of Clause 12.1 of this 
Agreement and not by the provisions of this Clairse 12 2. 

12.2.4.2 The Buyer's remedies and the Seller's obligations and liabilitie.s under this Service l.ifc Policy arc subject to the following conditions' 

(i) 'flic Buyer maintains log books and other historical records with respect to each Item adequate to enable the Seller to determine whether 
the alleged Failure is covered by this Service l.ife Policy and, ifso, to define the portion of the cost to be borne by the Seller in ticcordance 
with Clause 12.2 .3. 

(ii) The Btiyer keeps the Seller informed of any significant incidents iclating to an Airerafl. however occurring or recorded. 

(iii) The Buyer complies with the conditions of Clause 12 111 

(iv) The Buyer implements specific structural inspection programs for monitoring purposes as may be established from tune to time by the 
Seller. Such programs will be. to the extent possible, compatible with the Buyer's operational requirements and will be carried out at the 
ffoyer's expense, reports relating thereto to be regularly furnished to the Seller. ; 

(v) The Buyer reports in writing any breakage or defect to the Seller *** after any breakage or defect in an Item becomes apparent, whether or 
not the breakage or defect can leasonably be expected to occui in any other Aircrall. and the Buyer provides the Seller with sufficient detail 
about the breakage or defect to enable the Seller to deteriiime whether said breakage or defect is subject to this Seivice Idle Policy. 
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12.2.4 .3 E.Ncept as otherwise provulcil in tins Clause 12 2, any claini under Ihi.s Scrviec Life r'olicy will be admirn.stereil as provided in, and will be subject 
to the terms and conditions of, Cl.-iuse 12 16. 

12.2.4 4 If tbc .Seller has is.sucd a service bulletin modification applicable to an Aircrall. the purpose of which is to avoid a Failure, the Seller may elect to 
supply the neccssaiy modification kit free of charge or under a pro rata foiimihi established by the Seller. If such a kit is so offered to the Buyer, 
then, in respect of such Failure and any Failures thai could ensue thciefiom, the validity of the Seller's cominitrnent under this Clause 12 2 will be 
subject to the Buyer's incorporating such modification in the relevant Aircraft, ivithin a reasonable time, in accordance with the Seller's 
instructions. 

12.2.4,5 THIS SERVICE LIFE POl ,IC:Y IS NEITHER A WARRANTY, PERFORlVIANCE GlJARAN fEE, NOR AN ACiRlrlEMENT TO MODIFY ANY 
AIRCRAFT OR AIRFRAME COMI'ONHN'rS TO CONFORM 10 NE.W DF;VI-;1,01>MV-NTS OCCURRING IN T1 IE STATE OF AIRFRAME 
DESIGN AND MANUFACTURING ART. THE SEEf.ER'S OBI IGATION UNDER THIS CLAUSE 12,2 IS TO MAKE ONLY THOSE 
C0RRECT1(2NS TO THE ITEMS OR FURNISH REf'LACEMEN I S TI-IERHFOR AS PROVIDE.D IN flllS CLAUSE 12.2. rilE BUYER'S 
SOLE REMEDY AND RELIEF FOR THE NONPERFORMANCE OF ANY OBLIGATION OR LIABILITY OF THE SELLER ARISING 
UNDER OR BY VIRTUE OF THIS SF.RVICE LIFE POLICY Wfl.L BE IN A CREFJIT FOR GOODS AND SERVICES. LIMITED TO THE 
AMOUNT THE BUYER REASONABLY EXPENDS IN PROCURING A CORRECTION OR REPLACEMENT FOR ANY ITEM T HAT IS 
THE SUBJECT OF A FAILURE COVERED BY THIS SERVICE LIFE POLICY .AND TO WHICH SUCH NONPERFORM.ANCE IS 
RELAT ED, LESS THE AMOUNT" TTIAT TT-IE BUYER OTHERWISE, WOULD I I.AVE BF.EN REQUIRED TO PAY UNDER 'fl-IIS CLAUSE 
12.2 IN RESPECT OF SUCH CORRIiCT'ED OR RE.PLACEMEKf IT EM WITHOUT LIMITING THE EXCI.,USIVrrY OF WARRANTIES 
AND GENERAL LIMITATIONS OF LIABILITY PROVISIONS SET F'ORTT I IN CLAHSE 12 5, IHE BUYER HEREBY WAIVES, 
RELEASES AND RENOUNCES ALL CLAIMS T O ANY FUR THER DIRECT , INCIDENT AL OR CONSEQUCNTTAL DAMAGES, 
INCLUDING LOSS OF PROFITS AND ALL OTHER RIGI ITS. CLAIMS AND REMIiDIES, ARISING UNDER OR BY VIRTUE OF THIS 
SERVICE LIFE POI.ICY. 
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12.3 Supplier \Vairiintie.s and Service Life Policies 

Refore Oelivery ofllie first Aircraft, llie Seller will provide the Buyer with the warraiiiic,s and service life policies that the Seller has obtained 
pursuant to the Supplier Product Support .Agreements. 

12,3 2 Supplier's Default 

12.3.2.1 Ifany Supplier under any wananty referred to in Clause 12 .3 I dcfaulls in the peifornianec of any material obligation under such warranty with 
respect to a Supplier Pan and the Buyer subimt.s reasonable evidence, within a reasonable lime, thai .such default has occurred, then Clause 12.1 of 
this Agreement will apply to the extent it vvould htivc applied had such Supplier Part heen a Warranted Part, to the extent the Seller ctiri reasonably 
perform said Supplier's obligations, except that the Supplier s wairanty period indicated in the Supplier Product Support AgreemcnLs will apply. 

12.3.2.2 Ifany Supplier under any Supplier service life policy referred to in to Clatise 12.3 1 defaults in the performance of any material obligation under 
.stieli service life policy, and (i^ the Buyer lias used its best etl'orls to eiilbiee its lights under such service life policy, and (ii) the Buyer submits 
within reasonable time to the Seller reasonable evidence that such default has occurred, then Clause 12.2 of this Agreement will apply to the extent 
the same would have applied had such component, equipment, accessory or part been listed in lixhibil f hereto, to the extent that the Seller can 
leasoitahly perform said Supplier's service life policy. . , 

12.3.2.3 At the Seller's request, the Buyer will assign to the Seller, and the Seller will be subrogated to, all of the Buyer's rights against the relevant 
Supplier with respect to, and arising by leason of, such default and the Buyer will provide reasonable assistance to enable the Seller to enforce the 
rights so assigned 

12 4 Irilerface Conunilnicnl 

124.1 Interface I'roblcm 

If the Bityer experiences any technical problem in the operation of an .Aircratl or its sv-steins due to a malfunction, the cause of which, after due and 
reasonable investigation, is not reatlily identifiable by the Buyer, but which the Buyer reasonably believes to be allributablc to the design 
characteristics of one or more components of the Aircraft (an Mntci face I'rohlcm"), the Seller will, if rcr|nestcd by the Buyer, and without 
additional charge to the Buyer, except foi transportnlion ofthe Seller's or its designee's personnel to the Buyer's facilities, promptly'conduct or 
have conducted an investigation and analysi.s of such problem to delermine, if possible, the cause or causes ofthe problem and to recommend such 
corrective action as may be feasible. The Buyer will furnish to the .Scllci all data and inloiniation in the Buyer's possession relevant to the Interface 
Problem and will cooperate with the Seller in die conduct of the Scllcr'.s investigations and .such tests as may be required. At the conclusion of such 
investig.itioii the Seller will promptly advise the Buyer in wriling ofthe Seller's opinion as to the cause or causes of the Interface Prnblem and the 
Seller's reeommcndations as In cnrrectivc action 
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12.4,2 .Sfller's RL'.snon.srbilitv 

If ilie Seller (letciniincs that the Iittei face Prohiein i.s primarily attrihiitablc to the design ot a Warranted Part, the Seller will, if rctiue.sted by the 
Buyer, coriect the design ofsuch Warranted Ptirt pursuant to the tcrni.s and conditions ofClaiisc 12,1 

12,4,3 Sunnlier's Re.snonsibilitv 

If the Seller detcrmtnes that the Interface Problem is primarily attributable to the design of any Supplier Part, the Seller will, at the nitycr',s request, 
reasonably assi.st the Buyci in processing any warranty claim the Buyer may have again.st the manufacturer ofsuch Supplier Part, 

12,4.4 joint Kesnoirsibilitv i ; 

Ifihe Seller determines that the Interface Problem is attributable paitially to the design of a Warranted Part and partially to the design of any 
Supplier Part, the Seller will, if requested by the Buyer, seek a solution to the Interface Problem through cooperative etTorts of the Seller and any 
Supplier involved. The Seller will promptly advise the Buyer of any corrective action propo,sed by the Seller and any such Supplier, Such proposal 
will be consistent with any then existing obligations ofihe Seller hercttndei and of any such Sttppliei to the Buyer, Such corrective action, unles,< 
reasonably rejected by the Buyer, will constitute full satisfaction of any citiirn the Buyer may have against either the Seller or any such Supplier 
with respect to such Interface Problem, 

12,d,,'! Oeiteriil • • ; . , " ' . 

I2,4..'i I All requests under this Clause 12 4 will be directed both to the Scllei and to the affcelcd Suppliers, 

12 4„S,2 Except as specifically set forth in this Clause 12 4, this Clause 12,4 will not be deemed to impose on the Seller any obligations not expressly set 
forth elsewhere in this Agiecment, 

12 4,5,3 All leports, iccommendations, data and other documents furnished by the Seller to the Buyer pursuant to this Clause 12 4 will be deemed to be 
delivered under this Agreement and will be subject to the terms, covenants and conditions set forth in this Clause 12 and in Clause 22 10, 
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12.5 l-lxclu.sivilv of WLirraiilics 

THIS CLAUSE 12 SETS F-ORTH T1 IB EXCLUSIVE WARRANTIES, EXCLUSIVE LIABILITIES AND EXCI IISIVE OBLIflA TIONS OI' 
TI IE SELLI-R, AND THE EXCLUSIVE REMEDIES AVAILABLE TO THE BUYER. WHETI lER UNDER THIS A0REEN1ENT OR 
OTI lERWISE. ARISING FROM ANY DEFECT OR NONCONFORMITY OR PROBLEM OF ANY KIND IN ANY AIRCRAF F. 
C0MP0N12NT, EQUIPMENI". ACCESSORY, PART, SOFTWARI;, DATA OR SE,RV1CE DELIVERED BY THE Sl.'LLE.R LlNDliR TI IIS 
AGREEMENT 

THE BUYER RECOGNIZES THAT THE RIGHTS, WARRANTIES AND REMEDIES IN THIS CLAUSi: 12 ARE. ADLQUA I E AND 
SUFFICIENT TO PROTECT Tl IE BUYER I'ROM ANY DEFEX,T OR NONCONFORMITY OR I'ROBI.liM ( iF ANY KIND IN rilE GOODS 
AND SERVICES SUPPLIED UNDER TFIIS AGREEMENT THE BUYER HEREBY WAIVES, RELE.ASI-S AND RENOUNCES ALL OTHER 
WARRANTIES, OBLIGATIONS, GUARANTEES AND LIABILI I IES Ol' I HE SE.LLE.R AND ALL OTHER RIGII FS, CLAIMS AND 
REMEDIES or TI IE BUYER AGAINST THE SELLER, WFIErFIF-,R EXPRI'SS OK IMPUF:D BY CONFRACT, 'FORT, OR STATUTORY 
LAW OR O'FHERWISE, WFFII RE.SPECT TO ANY NONCONF'ORMFFY OR DEFEC'F OR PROBLEM (?l- ANY KIND IN ANY AIRCRAFT, 
COMPONENT, lillLIIPMENT, ACCESSORY, PAR I', SOFFWARE. DA FA OR SERVICE DI.:LIVCRI-:D BY THE SEIT.ER UNDER THIS 
AGREEMl-NT, INCLUDING BU'F NO'F L.IMITED TO: 

ANY IMPLIED WARRAN FY OF" MERCHANTABII.FFY AND/OR FITNESS FOR ANY GENERAL OR PARTICULAR PURPOSE; 

ANY IMPF.IED OR E-XPRESS WARRANFY ARISING FROM COURSE, OF PERFORMANCE, COURSE OF DEALING OR USAGE OF 
FRADE; 

ANY RIGFFF. CLAIM OR REMEDY FOR BREACH OF CONTRACT. 

ANY RIGIFF, CLAIM OR REMEDY FOR FOR'F, UNDER ANY THEORY OF I,I ABILITY, HOWEVER ALLEGED, INCLUDING, BU'F NOT 
LIMFFED 'FO, AC.'TIONS AND/I.'FR CLAIMS FOR NE.GI.IGENCE, GROSS NEGI.IGHNCE, IN'ITNTKJNAF. ACTS, WILLFUL DISRI.XiARD, 
IMPLIED WARRANTY, PRODUCT LIABIL.ITY, STRICT LLNB11 .ITY OR F All URE TO WARN. 

ANY RIGI IT, CLAIM OR REMEDY ARISING UNLFER TI IE UNIF'ORM COMMERCFl AI, CODE OR ANY O'FFIER STA'I E OR FEDERAL 
SFA'i'UTE. 

ANY RIGI I'F, CLAIM OR REMEDY ARISING UNDER ANY REGULA TIONS OR STANDARDS IMP(5.SEFF BY ANY INTERNATIONAL. 
NAFIONAF,, S TATE OR LOCAL S FA'FLITE OR AGENCY. 

C'Fl 706024 - Amended and RcsUilcd A350-900 Purchase Agreement- execution vcismn 48 
AIRBUS S A.S. & UNITED AIRLINES, INC - PROPRIE'FARY AND CONFIDEN TIAL 



ANY RI(5HT, CLAIM OK KHMIiDY TO RBCOVHR OR BB COMI'L.NSATliD TOR-

LOSS 01- IJSL OR REPl.ACKMRNT OT ANY AIRC:RAI- r, CfjMPONF.NT, TQUIPMENT, ACCBSSORY CJR PART PROVIDT.D UNI.)ER 
THIS AGRBr-MLNT; 

(i) LOSS OT, OR DAMAGL OT ANY KIND TO, ANY AIRCRAFT, COMPONENT, liQUIPMI-NT, ACCESSORY OR PART PROVIDED 
UNDER THIS AGREEMTKr; 

(ii) LOSS (.IT PROFITS AND/OR REVENLIES; 

(iii> ANY OTHER INC;!DEN TAL OR CONSCQUENTIAl.. DAMAGE, 

THE WARRANTIES ANT) SERVICE LITE POLICY PROVIDED BY I HIS AGREEMENT WILL. NOT BE EXTENDED, ALI'ERED OR . 
VARIED EXCEPT BY A WRI'ITEN INSTRUMEN T SIGNED BY THE SELLER AND THE BUYER, IN Tl IT, EVENT THAT ANY 
PROVISION 01" THIS CLAUSE 12 SHOULD TOR ANY REASON BE HELD UNLAWTUI,, OR O THERWISE UNENFORCEABLE, "niE 
REMAINDER OF THIS CLAUSE 12 WILL REMAIN IN FULL FORCE AND EFFECT, ' " 

FOR THE PURPOSE OF" THIS CI.AUSE 12 5, "SELI ,ER" WILT, BE IINDERS TOOD TO INCT.UDE "THE SELLER. ITS AFFII lATES AND 
SUPPLIERS,' 

The remedie.s provided to the Buyer iiinlci Cltuise 12 1 and CUuise 12,2 a.s to any delect In re.spcct oTthe Aircrallor any part thereoTare mutually 
exclusive and not cumulative 'The Buyer will be entitled to (he icmcdy that provide.s the maximum henctit to it, as the Buyer may elect, pursuant to 
the terms and conditions oTthis Clause 12 Toi any particular deTcct Tur which icmcdic.s are provided under this Clause 12; provided, however, that 
the Buyer will not he ciuitlcd to elect a remedy under hoih Clause 12 1 and Clause 12.2 Tor the same defect The Buyer's rights and remedies 
herein Tor the iionpci Toiinance oTaiiy ohhgaiion.s or liabilities oTlhc Seller arising under these warranties wdl be in monetary damage,s limited In 
tbe amount tlic Buyer expends in'procuring a correction or replacement Tor any covered part subject to a defect or nonperformance coveted by this 
Clau.se 12, and the Buyer will not have any right to require specific pcrfoiniance by the Seller, 
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I2.K 

12 7 l!2ias!eii!l?iLui 
Tlic Buyer's rights under this Clause 12 may not be assigned, sold, rranslcrrcd, novated or otherwise alienated by operation of law or othenvise, 
without the Seller's prioi rviitten consent. Any as.signment, sale, transfer or novation in violation of this Claii,sc 12,7 will, as to the ,Aii crall 
involved, immediately void the riglits and warranties of the Buyer under this Clause 12 and any and all other warranties that might arise under, or 
be implied, in I iwv or otherwise 

The partie.s each acknowledge that 

(i) the Specification has been agicecl upon after careful consideration by the I3uyci using its judgment as a professional operator of, and maintenance provider with 
rc,speel to, aircraft used m public transportation and as such is a professional within the same indusliy as ihe .Seller; 

(ii) this .Agreement, and in particular this Clause 12, has been the subject of discussion and negotiation and is fully understood by the Buyer; and 

(lii) the price of the Aircratt and the other mutual agreements of the r3uyer set forth in this Agreement weie arrived at in consideiation of, inter alia, the provisions 
of this Clause 12, specifically mchiding fhe Exclusivity of Warranties .set forth in Clause 12. 
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13 - PATI-NT ANr3 COPYRIOI I'l' [NDt-.MNITY 

13,1 [ndcmiiilv 

13.1.1 Subjccl to the provisions of Clause 13.2 3, the Seller will indemnify the Buyer fioin and ayaiiisl any damages, costs and expense,s including 
reasonable legal costs (cNcluding damages, cosLs, e.xpenses, lo.ss of profius and other liabililie.s in respect of or resulting from loss of use of the 
AircriifV) resulting from any inli ingcment or claim of infringement by the Airframe or any |)art or soft\varc installed therein at Dcliveiy of: 

(i) any British, French, (Jerman, Spanish or U.S. patent; and 

tii) any patent issued umler the hnvs of any other country in which the Diiyer may lawfully operate the Aircrall, provided that from the time of 
design of such Aii frame or any part or sollwarc installed therein at Delivery and until infringement claims arc resolved, the country of the 
patent and the flag country of the .Aircrait are both parties to.' 

(1) the Chicago Convention on Internattonal Civil Aviation ofDecembcr 7, 1944, and are each fully entitled to all hcnelits of Article 27 
thereof, or, 

(2) the International Convention for the Protection of Industrial Propeity of .March 20, 1883 (the "Paris Convention"); and 

(iii) in respect of computer sofhvaie installed on the Aircraft, any copyright, provided that the Seller's obligation to indemnify will be limited to 
infringements in countries which, at the time of design versus infringement claim are members of The Berne Union and recognize 
computer software as a "work" under the Beinc Convention. 

13.1.2 Clau.sc 13.1 I will not apply to 

(i) Buyer Furnished T-tiiiipment; 

(iil the Propulsion Sy,stcms; 

(ill) Supplier Parts, or 

(iv) software not developed by the Seller. 

13.1.3 If the Buyer, due to circumstances contemplated in Clause 13.1.1, is prevented from using the Aircraft (whether by a valid judgment of a court of 
competent jurisdiction or by a settlement arrived at among the claimant, the Seller and the Buyer), the Seller will ttt its expense cither 
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(i) procure for the Buyer the riulil to use the affected Airtrame. part or software free of charge; or 

fii) replace the infringing part or softwaie as soon as possible with a non-infi inging substitute 

13.2 Administration of Patent and Coovrieht Indeninitv t^laiins 

13.2.1 If the Buyer receives a wiitteii chum or a suit is thieatened or begun against the tfuyer for infringement of a ptitent or copyright referred to in 
Ciau,se 13. h the Buyei will 

(J) forthwith notify the Seller, giving particulars thereof; 

(ii) furnish to the Sellci all data, papers and records within the Buyer's control or possession relating to such patent or claim; 

(iii) refiain fiom admitting any liability or making any payment, or assuming any expenses, damages, costs or royalties, or otherwise acting in a 
manner prejudicial to the defense or denial nf the .suit or claim, it being agreed that nothing in this Clause 13,2.1 (iii) will prevent the Buyer 
fiom paying the sums that may be required to obtain the release of the Aircraft, provided that payment is accompanied by a dcniiil of 
liability and is made without prejudice; 

(iv) fully cooperate with, and render all as.sistanee to, the Sellei as may be pertinent to the defense or denial of the suit or claim; and 

(v) act to mitigate damngcs and/or to reduce the amount of royalties that may be payable, and act to minimiye costs and expenses. 

13.2.2 Tlie .Seller w ill be entitled either in its own name or on bchalfof the Buyer to conduct negotiations with the parly or parties alleging infriiigemetil 
and may a.ssuinc and conduct the del'cnse or settlement of any suit or claim in the manner that, in the Seller's opinion. It deems proper, 

13.2.3 The Sellers liability bereuniter will be eoiuiitioned on Ihe strict and timely compliance by the Buyer with the terms of this Clause 13 and is in lieu 
of any other liability to the Buyer, whether express or implied which the Seller might incur at law as a result of any infringement or claim of 
infi ingement of any patent or crrpyriglit. 

TT IB INDBMNITY PlTOVinbD IN Tl IIS CLAI.ISK 13 AND 'fHK DBHOA I'IONS AND [..lABITTTII-S OT fl IB, SBBBER UNDER THIS 
CBAUSB 13 ARB BXCBIISIVB AND IN SBIB.S TITUTION TOR, AND TUB BUYER HEREBY WAIVES, RBl.liASBS AND RENOUNCES 
Al.,1, OTI-F.R INDBMNITir:S, WARRANTIES, OBI.IOATIONS, GUARANTF.ES AND 
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LIAHIf J l lES ON TI li ; PART OP 'PtIB SI^LLBR AND RIGHTS, Gl.AIMS AND W^MBDIBS OP' 'i HB BUYER AGAINST TUB SBI ,I,B,R. 
BXPRBSS OR IMPl.lBD, ARISING RY LAW OR Oil lERWISE (INCLUDING WITHOUT LIMTTAITON ANY OBLIGATION J .(ABILITY, 
RIGI IT, CLAIM OR REMEDY ARISING FROM OR WI'TI I RESPECT TO I OSS OF IISB OR REVENUE OR CONSBQUE.N-TIAI, 
DAMAGES), WTTII RESPECT TO ANY ACTUAL OR ALLEGED PA'TENT INFRINGEMENT OR THE LIKE BY ANY AIRFRAME, PART 
OR SOFTWARE INSTALLED TI IE,REIN AT DELIVERY. OR THE USE OR SALE 'THEREOIL PROVIDED THAT, IN THE EVENT 'THAT 
ANY OF TUB AFORESAID PROVISIONS SHOULD FOR ANY REASON BE HELD UNLAWFUL OR O'TIIERWISE INEFFECTIVE, 'THE 
REMAINDHR OF I HIS CLAUSE WII I REMAIN IN FULL FORCE AND BFF'ECT. ITIIS INDEMNITY AGAINST PATENT AND 
COPYRIGHT INFRINGEMEN'TS WILL NO T BE EX'TENDED, AL TERED OR VARIED EXCEPT BY A WRI TTEN INSTRUMENT SIGNED 
BY 'THE SELLER AND IT IE BUYER. 
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I•) - 'n-:CHNICAL DATA AND SOI-TWAKIi SERVICES 

141 Scone 

This ('Itmsc 14 covers the terms and conditions foi the supph of technical data (hcrcinadcr" Technical Data ") and software services described 
hereunder Ijicrcinaflcr " .Software Services to support the Aircraft operation. 

14.1.1 "I'lic Technical Data shall he supplied in the English language using the aeronautical terminology in common use 

14.1 2 All Technical Data .shall be available on-line as set forth m Clause 14.4. Range, type, format and delivery schedule of the on-line Technical Data to 
be provided under this Agreement arc outlined III I'A'hihit G lieieto 

14.2 .AiKi-nft Idmtifit.ltilHi fprTyylmical Dpl.t 

14 2 1 For those Technical Delta thai arc cusiomizcd to the Ruyer's Aircrali, the Huyer agrees to the allocation of fleet seriaTnumbers (" Fleet Serial 
i\iimber.s ") in the foim of blocks of numbers selected in the range from 001 10 999. 

14 2 2 The .sequence shall not be interrupted unless two (2) different Rropulsion Systems or two (2) different Airciafl models arc selected 

14.2.3 fho Buyer shall indicate to the .Seller the Fleet Serial Number allocated to each Aircraft corresponding to the delivery schedule set forth m Clause 
9.1 *••. Neither the designation of such I Icct Serial Numbers nor the subsequent allocation ofthe Fleet Serial Numbers to Manufacturer Serial 
Numbers for the purpose of producing certain cusiomi/cd Technical Data shall constitute any property, insurable or other interest ofthe Buyer m 
any Aircraft prior to the Delivery of such Aircraft as provided for m this Agreement 

The eiisloinized •fechnieal Data that arc affeclcd thereby arc the following. 

• .Aiierafi Mainlenance Manual, 

» Illustrated farts Catalog, 

Trouble Shooting Manual, 

Aircraft Wiring Manual. 

• .Aircraft Sclieinaties Manual, 

.Aircraft Wiring l.ists 

14 .3 Inlearation of liuuipmeiil Dala 

14..3.1 Stioolier Eouinniein 

Tnformation, including revrsions, relating to Supplier equipnieiit that is installed on the Airtrall at Delivery or through Airbus .Service llulleuns 
thereafter shall be inlrodneed into the customized 'fechnicahData to the extent necessary for the comprehension ofthe affected sy.stems, at no 
additional charge to the fjuyer. 
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14.3 2 BIIVLT riiriiislu'd rimipmtinl 

14.3.2 I The Seller shall introduce (hiUi related to Biiyei Turril.shed [.aiuipinenl. for eqiiipnienl that is in.stalled on the AircraA by the Seller ihereiituller "BFfi 
Data") into the cnstonnzcd Technical Data, at no additional charge to the Buyer for the initial is.sne of the Technical Data provided at first Aircraft 
Delivery, provided such firii Data i.s piovided in accordance with the conditions set forth in Clauses 14.3.2.2 through 14.3.2.6. 

14.3.2.2 The Buyer shall supply the BI'T-i l.3ai;i to the Seller at leti-st si.s (6) months prior to the Scheduled Delivery Month of the first Aircraft. . 

14.3.2.3 The BVD Data shall be supplied in K-nglish and shall he established in compliance with the then applicable revision of ATA i Specification 220t1 
and/'or SIOOOD Specification jointly defined by the .ASD (Aerospace and Defense Industries Association of Europe), AlA (Aerospace Industries 
A.ssoci.alion) ttnd .AT.A (.Air Transport .Association of-America), as applicable. 

14 3 2 4 The Buyer and the Seller shtill agree on the requirements Air the provision to the Seller of BI'E Data for '•on-aircraft tnaintcnance", such as but not 
limited to timeframe, media and foniiat in whieh the Efl-E Data shall be stipplicd to the Seller, in order to manage the UFE Data integration process 
in an cITicient, expeditious and economic manner. 

14.3.2.5 The BFE Data shall be delivered in iligital format (SCiMI. or XML. raw data) and/or in Portable Document Format (PDFT. as agreed between the 
Buyer and the Seller "yli 

14.3.2.6 All costs related to the delivery to the Seller of the applicable BFE Data shall be bfirne by the Buyer. , 

14 4 Stipplv 

14 4.1 Except as specilically olhewise .set forth in [ xliibil U, all fechnical Data .shall be made available on-line through the relevant services on the 
Seller's eusitomer portal Airbus World i" Airbus World '). under lerms and conditions de.scrihed in Exhibit 11 to the Agreement. 

14.4.2. The Technical Data shall he delivered according to *** to cuiiespoud with the Deliveries of AircraA The Buyer shall provide *** notice when 
requesting a change to such deliveiy schedule 

14 4.3 It,shall he the responsibility of the Buyer to coordinate and satisfy local .Aviation Authorities' requirements with respect to Techniciil fTata. Upon 
request from the Buyer's .Aviation Authorities, such Aviation Authorities shall be given on-line access to the Buyer's 'fechnical Data 
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14.5 Rcvi.sion Service 

For oath firmly orileretl Aircraft covered under this A(5icemeni, revision scrvMce for the Technical Data shall be provided •** (each a " Hevision 
SciTicc I'crliiil 

ThereaUcr revision service shall be provided in accordance with the terms and conditions set forth in the Seller's then current Customer Services 
Catalog, 

14.6 Service Rulletins (SB) Incorporation 

During any Reviston Sctvicc Period and iipoti the Hiiyer's request, Seller Service Bulletin information shall be incorporated into the Technical 
Data, provided that the Buyer notilies the Seller through the Airbus World " Service Bulletin Rcpnrtiiig " service that it intends to accomplish 
such Service Bulletin, after which post Service Bulletin status shall be shown. 

14.7 Technical Data l ainiliari/ation 

Upon request by the Buyer, the Seller shall provide up to *** of Technical Data familiarization training at the Sellers or the Buyer's facilities. The 
basic familiarization course is tailored for maintenance and eiigineeiing personnel. 

14.8 CiKstomer Orimnated Chanaes (COG) 

If the Buyer wishes to introduce Buyer originated data (hereinafter "COC Data") into any of the customized Technical Data that arc identified as 
eligible for such incorporation m the Seller's then current Customer Services Catalog, the Buyer shall notify the Setter of .such intention, 

•fhc incorporation of any (X)C Dtita shall be pcrfomed under the method.s and tools for achieving such introduction and the conditions specified in 
the Seller's tlien ciirrcni Customer Services Catalog, 

14.9 Advanced Consultation "fool 

14,9.1 Some Technical Data shall be made available through scveial domains listed hcrcbclow and shall be piovidcd on-line through an Advanced 
Consultation Tool, which stiall include tlie necessary navigation software and viewer to browse the Technical Daia (hereinafter together referred to 
as "Advanced Consultation foot'') 
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I4.y 2 The Adviiiiceil Consultalioi) Tool ciicompysses ilic rollowiii[i Lloiiiiiiiis 

• AirN(£(lv /1 .inc Maintenance. 

AirN:£t;v /Planning, 

.AirN/f/v / Entiineenng, 

AirN/t?;v / Associaletl Data 

4.9,3 Puftlier details oti the Technical Data mehided in such Advanced Consultation Tool are set foith in Exhibit "'0". 

4.9 4 The licen.sing conditions for the use of the Advaticcd Constiltation Tool software shall be as set forth in the " Isntl-liser Liceii.se ARrceincut fur 
\irbu.s Software which is available in the Seller's Customer Services Catalog. 

4.9 ."t The revision service for, and the license to use, the Advanced Consultation Tool shall be **'' of the corresponding Revision Service Period. At the 
end of such Revision Seiwicc Period, the yearly revision service for the Advanced Consultation Tool and the associated license tee shall be 
provided to the Buyer under the commeieial conditions set forth in the Seller's then current Customer Services Catalog. 

I 
4.10 On-1,1110 Acce,ss it) Tcclinici|l Dpta 

4.10.1 Access to Airbus World shall be subject to the 'Oencial Terms and Conditions of Acce.ss to and Use of Airbus World" (hereinafter the " GTC "), 
as set forth in pAliibit 11 to this Agreement 

4.10.2 Access to Airbus World shall be for the Technical Data related to the .Aircraft which shall be operated by the Buyer 

4.10..-) Should Airbus World provide access to Technical Ifata in software format, the use ofstich solfware shall be further subject to the conditions of 
E.xhibit 11 to the Agreement. 

The Seller warrants that the fechmetil Data are pieparcd in accordance with the stale of art at the date of their conception. Should any 'fechnical 
Data prepared by the Seller contain any non-conlormity or defect, the sole and exclusive liability of the Seller .shall be to take all reasonable and 
proper .steps to correct such I eehnical Data. Notwithsiandini; the above, no warranties of any kind shall be given for the CTi.stomer Originated 
Changes, as set Ibrth in Clause 14 !j. 

THT WARUANTIFS, OBI.IGATIONS .AND LIABIl.TflLS OP I HC SI-I-I.T-R (AS DBMNCD Bni.OW FOR THF PURPOSES OP THIS 
CLAUSE 14) AND KEMEDU-S OP TUP BUYER SP.'f POR fPI IN 11 IIS CLAUSE 14 ARE EXCLUSIVE, AND IN SI IBSTTTUTION FOR. AND 
Tl IE BUYER I1ERE14Y WAIVb.S, REI.KASES AND RENOUNCES ALL Oi l lER WARRANTIES. OBLIGA TIONS AND I.IABTLITIES OF 
THE SELLER 
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AND RICillTS, CLAIMS AND RIvMI-DILS OF THL BOYF.R AGAINST LI II, SLLLIIR, FXPRLSS OR IMPI IliO. ARISING BY LAW, 
CONTRACT OR OlTIliRVVISl-:, WITM RI'SPTCT TO ANY NON-CONFORMITY OR DLFbCF OF ANY KIND. IN ANY TLCIINICAI. 
DATA OR SLRVICLS DLLIVLRKD LINDFR THIS AGRLLMBN F, INCLUDING BUT NOT LIMFFED TO 

A. ANY WARRANTY AGAINS T I IIDDKN DEFHCFS. 

H, ANY IMPLIKD WARRAN TY OF MERCHANTABILI TY OR ITTNIiSS; 

C ANY IMPLIF-D WARR AN'TY ARISING FROM COURSE OF PERFORMANCE. COURSE OF" DEAI INCr OR USAGE OR TRADE; 

D, ANY OBLIGATION, LIABILITY, RIGI IT. CLAIM OR REMEDY, WI lE THER IN CONTRACT OR IN TORT, WHETHER OR NOT 
ARISING FROM '1 FIE SELLER'S NEGLIGENCE. ACTUAL OR IMPUTED. AND 

E, ANY OBLIG.ATION, LIABILITY, RIGI TI. CLAIM, (,)R REMEDY FOR LOSS OF OR DAMAGE TO ANY AIRCRAFT, COMPONENT, 
EQUIP.MEN T, ACCESSORY, PART", SOFTWARE, DATA OR SERVK,"ES DELIVERED UNDER THIS AGREEMENT. FOR LOSS OF USE, 
REVENUE OR I'RGFIT, OR FOR ANY OUTER D!REC:T, INCIDENTAL OR CONSEQUENTIAL DAMAGES; 

PROVIDED "FI lAT, IN "ITIE EVENT "IIlAr ANY OF "THE AFORESAID PROVISIONS SHOI.nj) FOR ANY REASON BEHELD 
UNLAWFUL OR OTHERWISE INEFFEC FIVE, TI IE REMAINDER OF THIS AGREEMENT" SHALL REMAIN IN FULL FORCE AND 
EFFE.CT 
F'OR THE PURPOSES OF THIS (T.AUSE 14, "FI IE "SELLER" SHALL, BE UNDERSTOOD TO INCLUDE "TI IE SELLER, ANY OF ITS 
SUPPLIERS AND SUBCONTRAC TORS, ITS AFF'ILIA'FES AND ANY OF "THEIR RESPECTIVE INSURERS 

14 12 PioniiciaiA' Rights 

14 12 1 All propr ietary niihl.s, iiuTudrng but not limited to patent, design and copyrights, relating to Technical Data shall reniatn with the Seller and/ot its 
ATTiliatcs as the ca.se may be. 'These proprietary rights shall al.so apply to any translation into a language or languages or media that may have been 
perfonncd oi caused to he pcrToinied by the Buyci 

14.12.2 Whenever this Agreement and/or any Technical Data provide.s ("oi mnnuraciunng by the Buyer, the consent given by the Seller .shall not be 
coicstrued as express or miplieit appnival howsoever neither oTthe Buyer nor oTlhe maniiTactured products "The supply oTlhe "Tcchmcat Data shall 
not be coitslnied its iiny Turthcr right Tor the Buyer to tie,sign or mamiTaclnrc any AircralT or pait thcieoTor spate ptiit. 
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1-113 Pciforinancc Fiimnccr'.s ProKiiirn 

1-4,13 I In addition lu llic Technical Dam piovided niidci Clause 14, the .Sellci shall piovidc to the Buyer .Sollware Sci vices, which shall consist of the 
Performance pngincer's Program (" PltP ") for the Aircraft type covered iiiider this .Agreement, Such PKP is composed of software components 
and datahases and its use is suhject to the license conditions set forth in Part I of Exhibit 11 to the Agreement "End-User License Agreement for 
Airbus Software" 

14.13.2 Use of the P1?,P shall he limited to to be used on the Buyer's coniptitera for the ptirpose of computing performance engineering data. The PEP 
IS intended for u,sc, on ground only and shall not be installed on board the Aircraft, 

14.13.3 file licen.se to use the PEP and the levi.sion service shall be provided of the corresponding Itcvision .Service Period as set forth iii Clause 14,5, 

14.13.4 At the end of such Revision Sciwice Period, the PEP shall he provideil to the Buyer under commercial conditions set forth in the Seller's then 
current Customer Services Catalog, 

14,14 Epture PcvtlbPlliC'ltS 

The Seller continuously monitors technological developments and applies them to Technical Data, document and information .systems" 
functionalities, prodttction and methods of transnii.ssion 

I'lie Seller shall implement and the Buyer shall accept such new developments, it being understood that the Buyer shall be mformcd'in due time by 
the Seller of such new developments and their application and ot'lhc date by which' Ihe stimc shall be implemented by the Seller, s, ' 

14,1.5 Confldcntialitv 

14,15,1 This Clause, the Technical Data, the Software Sci vices and their content are designated as confidential. All such Technical Data and Software 
Servtces arc provided to the F3uyer for the .sole use of the Buyer who undertakes not to disclose the contents thereof to any third party without the 
prior written consent of the Seller save as permitted therein or pursuant to any government or legal rctiuircmcnt imposed upon the Buyer 
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14 15 2 irihe Seller imihorr/es the disclosure of lliis CIniise or any Technical I4aia or SoiUvarc Services to third parlies either under this Agrcenieni or by 
an express prior written inithori/atiori and specifically, in the event oftlie Riiyci intendina to designtite a maintenance and repair organi/ation or a 
third party to perform the maintenance of the Airciali or to peiform dat.j proces.sing on its behalf (each a " Third Party the Buyer shall notily 
the Seller of .such intention prior to any disclosure of this Clause and/or the Technical Data and/or the Software Services to such Third Party. 

The Buyer herehy underlake.s to cause .such Third Parly to agree to be bound by the conditions and restrictions set forth in this Clause 14 with 
icspcct to the tli.scloscd (.'lause, fcchnictil Dalti or Soflware .Services ;ind shall in particular cause such Third Party to enter into a eonntleiuiality 
agreement with the Seller, and appropriate licen.sing conditions, and to commit to use the Technical Data solely for the purpose of maintaining the 
Buyer's Aircraft and the Software Services e.xclusivcly for processing the Buyer's data, 

14.16 I ritiisrcii'l'ilily 
Without preiudice to Clause 21.1, the Buyei's riglits under thus Clause 14 may not be assigned, sold. Iransfcned, novated or otherwise alienated by 
operation of law or otherwise, without the Seller's prior written consent. 
Any transfer in violation of this Clau.se 14 10 shall, as to the particular Aircraft invol ved, void the rights and warranties of the Buyer undei rhis 
Clause 14 and any and all other warranties that might arise under oi be implied in law. 
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15 - Sl-r.I.KR REPRIiSENTATIVl-l S1-RV1CKS 

The Seller shall •''* to the Btiycr the sci-vices ilcseribeil in this Clause 15. at the Uuycr's main hasc or at other locations, 

1.5 I C^istomer Support Represcntativc(s) 

15.1.1 The Seller .shall *** to the Buyer the sei viee.s ol Scller customer support rcpiescniativc(s). as defined in Appendix A to thi.s Clau.se 15 (each a 
Seller Keprc.senlative "), at the Buyer's main base or .sneli other loetitions a,s the partie.s may agree, 

15.1.2 Iir providing the seivices as de.seribed horem, any Seller Representatives, or tiny Seller employee(s) providing service.s to the Buyer hereunder, are 
tieenicd to be acting in an advisory capacity only and at no time will they be deemed to be acting as Buyer's employees or agents, either directly or 
indirectly. 

15 I ,.l The Seller shall provide to the Buyer an annual written accounting of the consumed man-months and any remaining man-month balance from the 
allowance defined in Appendix A to this Clause 15. Such accounting shall he deemed final and accepted by the Buyer unless the Seller receives 
written ofrjeetion from the Buyer within *** of reeeipt of.siieb aecouming 

15,1 4 If Aircraft On Ground (" .\0G ") technical assistance is needed aftei the end of the assignment referred to in Appendix A to this Clause 15, the 
Buyer shall have non-exclusivc access to: 

<i) .AIRTAC (.Airbus Technical ADO Center), for as Umg tis the Buyer operates at letist one Airbus aircraft, and 

bl The Seller fieprcscntative network closest to the Buyer's main base A list of eontaefs of the Seller Representatives closest to the Buyer's 
main base shall be provided to the Buyer. 

15.1 5 Shonld the Buyer request Seller Representative .service.s exceeding the alloealioii specified in Appendix A to this Clau.se 15, the .Seller may provide 
such additional services siibjcet to terms ami coiiditions lo be mutually a,t:reed. 

15.1.6 The Seller shall cause similar services to he provided by reprcsciitativc.s of the Rropiilsion Sy.stcms Manufacturer and Suppliers, when necessary 
and applicable 

15.1.7 The Seller will eau.se A ACS to a.ssign (he services of Cusliinicr Supporl IJirector based m lleriidon, Virginia, to liaise bclwccn the Seller and 
the Buyer on product support matters, after signature of this Agreement and '**. 

Ci'l70()ft24 - Amended and Restated A350-900 Purchase Agicement - exceulioii ver.sion 61 
AIRBUS S A.S. & UNITr;[7 AIRLINBS. INC - I'ROI'RILTARY AND CCtNTIIfliN'riAT 



15.2 [buyer's Siimwil 

15.2,1 From the date of arrival of (he (list .Seller Repre.-ieiitalive and ("or the duraiion of the assi|inment, the Huyer .shall provide free of chaige a suitable 
lockable office, conveniently located with respeci to Ihe Buvcr'.s maintenance facilities, with complete office furniture and equipment including 
telephone, internet, email and facsimile connections lot the sole ii.se of the .Seller Repiesentiitivc(s). All related communication costs shall be borne 
by the .Seller upon receipt by the Seller of all relevant justifications. 

1.5 2.2 The Ftuyer .shall **• of the Seller Representatives of ***, to and from their place of assignment and Toulouse, France. 

15.2.3 The Buyer shall * *' of the Seller Rcpre.sentatives to and from their place of assignment and I oulouse, France. 

15.2.4 Should the Buyer reiiuest any Seller Representative to travel on bnsine.ss to a city other than .such Seller Representative usual place of assignment, 
the Buyer shall be responsible for all related reasonable and .substantiated transportation costs and e.xpenses. 

15.3 Withdrawal of the Seller Repre.scntative 

The Seller shall have the right to withdraw its assigned Seller Rcpreseritative.s if condititrns arise, which are in the .Seller's opinion dangerous to 
' tiieir safety or health or which prevent them from fulfilling their contractual tasks. 
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APPENDIX "A" TO Ct.AUSli 15 

SKLLBR RKPI<i::SBNTATIVF, A(,l OCATION 

The Seller Repieseiitntivc allocation (iiovnlcd to titc Buyer pursuant to CItitise 15.1 is tieliiietl hereunder 

1 The Seller shall provide to the Biiyei Seller Reprcscntnlive services at the. Buyer's mam btisc or at other locmions to be **' 

2 Seller Representatives' services shall inelode initial Airerari entry into service assistance and sustaining support seivices. 

3 The number oiTlic Seller Representatives assigned to the Buyer at any one lime shall be iniiiually agreed, but shall at no time Seller 
Rcprcsenttitives 
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I c> - TRAININCi hUlTOKT AND SRRVICKS 

I (>. I ("iuncnil 

i 6,1,1 Tins Clause 16 sets Ibi tli the terms ami comlitions lor the supply of iraimng support and services for the Fjiiyer's personnel to support the Aircraft 
operation. 

16.1.2 The range.-quantity and validity of training to he piovided under thrs Agieenieiit are covered in Appendix A to this Clause 16. 

16.1 .J Scheduling of training counses covered in Appendix A shall be nuitually agreed during a training conference (the " Training Conference "') that 
shall 

16.2 Trainim: Location 

16.2 I The Seller shall provide training at its training center in Blagnac. Trance, and/or in Hamburg, Germany, or shall designate an affiliated training 
center in iVlianii, U S.A,. or Beijing, China (individually a " Seller's rraining Center " and collectively the " Seller'.* Training Centers ") 

16.2.2 If the unavailability of faeilities or .scheduling difficulties make training by the Seller at any Seller's Training Center impractical, the Seller shall 
ensure that the Fhiyer is provided with such training at another location designated by the Seller. 

16.2.3 Cpon the Buyer's request, the Seller may also provide ceitain training at a location other than the Seller's Training Centers, including one of the 
Buyer's bases, if and when practicable for the Seller, under terms and conditions to be mutually agreed upon In such event, all additional charges 
listed in Clauses 16..5.2 and 16.5 3 shall be borne by the Buyer 

16 2.4 Ifthc Btiyei leqiiests training at a location as indicated in Clau.se 16 2 3 and lequiies such training to be an Airbus approved course, the Buyer 
undertakes that the training facilities shall be approved prior to the performance of such training. T he Buyer shall, as necessary and in due time 
prior to the perl'oimance of .such training, provide iiccc,ss to the training facililie.s set forth in Clause 16 2 3 to the Seller's and the competent 
Aviation Authority's rcpresenlative,s for approval of such facilitic.s 

16.3 1 Training courses shall be as desci ibed in the .Seller's cu.stomci .service.* catalog (the " Seller'.* Customer Semces Catalog "1. The Seller's 
Customer Services Catalog also .sets forth the numinum and maximum number of tinincc.s per course. 
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All tiaiiimy roiiucsis or naming course ciiangcs made oiilsiile of the Trammg Conference shall he suhmittcil by lire Uuyer with a"** prior notipe 

16 .1 2 The follovvins lcrni.s and coiulilioiis shall apply to training pertbnned by the Seller, , 

ti) Training courses shall be the Seller's standard courses as de.seiibed in the Seller's Cii.stonier Sei-vices Catalog valid at the time of execution 
of the course The Seller .shall be responsible for all tiaining cour.se syllabi, training aids and training ciiuipment necessary tor the 
organization ofthe training courses; for the purpo.se of pciforming training, .such Iraiiimg et|uipnient does not include aireiatl. 

(li) The training etpiipment and the training curricula used for the tiaining of Hight, cabin and niaintcnanee personnel shall not be tiilly 
ctistoinr/cd but .shall be configured in order to obtain the lelevant Aviation Authority'.s approval and to stipport the Scller'.s training 
programs 

tiii) Training data and dociiinentation for trainees iccciving the training at the Seller's Training Centers .shall be provided free of ehargc. 
Tiaining data and documentation shall be marked "FOIi TR.AINING ONI.Y" and as such are supplied for the sole and express purpose of,; 
training, revisions of training data and documentation shall not be provided by the .Seller, 

16,3 3 When the Sellei's training courses are provided by the Seller's instructors (individually an " Instructor " and collectively " ln.struclors '") the 
Seller shall deliver a Certilicatc ofRecognition or a Certilleate of Course Completion (each a " Certiticate ") or an attestation (an " Altc.stntion '), -
as applicable, at the end of any such training course Any such Ccrfitieate or Attestation shall not represent authority or ciualifieation by any . 
Aviation Authority but may he picsenlcd to such Aviation Authority in order to obtain relevant fomial qualification. 

In the event of training courses being provided by a training provider selected by the Seller as set forth in Clause 16,2.2, the Seller shall cause such 
tniining provider to deliver a C.'ertiticate or Attestation, AIIICII shall not represent authority or qualification by any Aviation Authority, but may be 
presented lo such Aviation Authority in order to obtain relevant foimal qualification. 

16 3,4 .Should the Buyer wish to c.xchange any of the training courses piovuled under Appciidi.x A licieto the Buyer shall place a request for *'*, 

16.3,5 Should the Buyer use none or only part of the training to be provided pursuant to this Clause 16, no compensation or credit of any nature shall be 

provided, 
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If) 3.6 Shoiilil ll\L' Hiiycr ileclilc lo cancel or tcsclicilulc, fully or pailially, and irrespective of the location ol the training, a training course, a irnniinuni 
advance notification of at lea.sl *** prioi lo (he relevant liairiiiig course start date fs rei|uired 

16.3.7 Iftlic notification occurs *** prior to such training. •** shall be, as applicable, either deducted froin the training allowance defined in Appendix A 
or invoiced at the .Seller'.s then applicable price 

16.3.8 If the notification occtii.s Ic.ss than *** prior to such training, a of such training shall he. as applicable, cither deducted from the training 
allowance defined m Appendi.x A to this Clause 16 or invoiced at the ,Scllcr's then applicable price. 

16.3.9 ' 

16 4 1 Training shall be conducted in finglish and all training aids used during such training shall be written in 1-nglish using coinmon aeronautical 
terniihology 

16.4.2 The Buyer hereby acknowledges that all training courses conducted pursuant to this Clause 16 are " Standard Transition Training Courses " and 
not " Ab Initio Training Courses ". 

16.4.3 Trainees shall have the prereqtiisile knowledge and experience specified foi each course in the .Seller's Customer .Services Catalog 

16.4.4 I "f he Buyer shall he responsible for the selection of the trainees and for any liability with respect to the entry knowledge level of the trainees 

16 4.4.2 The Seller reserves the tight to verify the trainees' proficiency and picviotis professional experience. 

16 4.4 3 The .Seller shall provide to the Btiyei dtirmg the fiaining Confeience an ' Airbus I'rc-Ti aining Survey " for completion by the Buyer for each 
trainee 

I he Buyer shall provide the Seller with an attendance lest of the trainees for each course, with the validated qualification of each trainee, at the time 
of reservation of the training course and in no event any latet than *** before the start of the training course. The Buyer shall return concurrently 
thereto the completed Airbus Prc-Training Survey, detailing the trainees' associated background If the Seller determines through the Aiibus Pie-
Traming Survey that a trainee tloes not match the prercqui.sitcs set forth in the Seller's Customer Services Catalog, following consultation w ith the 
Buyer, such trainee .shall be withdrawn from the program or directed throtigh a relevant entry level training (ET.,T) prograin, which shall be at the 
Buyer'.s expen.se. , 
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10 4,4.4 • Ifllic Seller rciisojiably dc(erinines at any nine during the liaining that a trainee lacks tlie reiitiired <|ualifications. lollowinj; consiiltalion with the 
Buyer, .sueh trainee shall be vvitlidiawn from the program. I'pon the Buycr'.s icqiiest, the Seller will recommend .speeilic additional training, whieh 
shall he at the Buyer's expense 

1 (i.4.5 The Seller shall in no case warranl or otherwise be held liable for any trtiinec's pel foimanee as a result of any training provided. 

10.5 Logistics 

10.5.1 I'rainccs 

10.5.1 I. Living and travel e.xpen.ses for lire Buyer's trainees •***. 

10.5.1 2 It will be the responsibility ofthe Buyer to make all nceessaiy arrangements relative to aiuhtiri/ations, permits and/oi visits ncecssary for the 
Buyer's trainees to attend the training courses to be provided hereunder Resehciltilmg or canccllal.ion of courses due to the Buyer's failure to 
obtain any such authorizations, permits anti'or visas shall be subject to the provisions of Clauses 16.3.5.1 through 16.3.5.3. 

16.5.2 fraining at Lxtcrnal Location - Seller's Instruetors 

16.5.2.1 If, training is provided at the Seller's request at any location other than the Seller's Tiaining Centers, as provided for in Clause 16.2.2, the expenses 
of the Seller's Instructors will be borne diieetly by the Seller. 

16.5.2.2 If, at the Buyer's request, training is provided by the Seller's rn.striictoris) at any location other than the Seller's Training Ccnlers, the Buyer **-*' 
related to the n.ssignmcnt of such Seller Instructors and the performance of their dutic.s as aforesaid. 

16 5 2 .1 Living Kxtienses 

Gxcept as provided for in Clause 16 5 2 I above, the Buyer **' set forlh m the Seller's Ciislomer Service.s Catalog current at the time ofthe 
corresponding training or support. 

Travel expenses shall inclndc, but shall not he limited to, lodging, liiod and local transporinlion lo and from the place ol lodging and the training 
course location. 
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16.5.2,4 All Trrn el 

r-Acept (TS provided Cor in Clause 16.5 2 I above, the Buyer set fbrlh in the Seller'.s Customer Serviees (analog current at the time of the 
eone.spondiirg training or support. 

16525 . 

16.5.3 Training Material and Bqiiipnient Availability - Training at F.xternal Location 

rrainiirg rntderial and ec|iiipirieiit iiece.ssarv for eotii.sc perfiiinrancc at any location other than the Seller's Training Centers or the facilities ofa 
training piovidcr seleeted by the Seller sluill be provided by the Buyei at its orvn eo.st in accordance with the Seller's specifications. 

Notwithstanding the foregoing, should the Ffuyer ret|ucst the performance of a course at another loctition as per Clause 16.2 3. t, the Seller may, 
upon the Buyer's request, provide the training material and equipment necessaiy for such course's perfoiinance. Such provision shall be at the 
Buyer's expense 

•fhe Seller shall piovide liaining for the Buyei's flight opertitions peisonnel as further detailed in Appendix A to this Clause 16. including the 
courses described in this Clause 16.6 

16.6. i Fliuhl Crew'Training Course 

The Seller shall perf'ot in a lligitt crew training course program for the Uoycr's flight crews, each of which shall consist of two (2) crew members. 

16.6.2 

who shall be either captairi(s) or tirsi oflicerfsl. 

16 6 2 1 The Buyer shall provide at its own cost its delivered Aircraft, or any other aircraft it operates, for any base llighl iraiuing, which shall consist of 
per pilot, performed in aeeordancc with the related .Airbus training course definition (the " Base Flight Training''). 

16 6.2.2 Should it he neecssary to fcrrv the Buyer's delivered Aircralt to the location where the Base flight Training shall take place, the additional tlight 
time required for the I'eriy flight to and/or from the Ba.se Flight Training Held shall not be deducted from the Base Flight 'Training time. 
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16.6 2 3 If the Bitsc I* light Trajniiig is perlonned initside oCthe zone where the Sellei iisiuilly perlbrms such training, the Terry flight to the locaiion where 
the Base t'lighl Trnining .shall take place shall be perforrned hy a crew composed of the Seller's and/or the Buyer'.s qualified pilot.s, in accordance 
with the relevant .Aviation Authority's regulations related to the place of performance of the Base Flight Trnining. 

16.6.3 riiitht Cicw Line Initial Ooeiatinit H.speiienee 

In order to assist the Piuycr with initial operating experience aller Delivery olThe first .Aircrafl, the Seller shall provide to the Buyer pilot 
Instructor(s) as set forth in Appendix A to this Clause 16. 

Should the Buyer retjuest, .subject to the Seller's eonsent, such Seller pilot In.stiuetors to perform any olhei llight support during the flight crew line 
initial opcrtiting period, such as but not limited to line assistance, demonstration flightfsl, feny tlight(s) or any llighl(s) required by the Buyer 
during the period of entry into .service of tire Aircrafl. it is understood that such tlight(s) shall be deducted from the flight crew line initial operating 
experience allowance set forth in Appendix A to this Clause 16. 

It is hereby understood by the parties that the Seller's pilot Instrtictors shall only perform the above flight support services to the extent they bear 

•the relevant qualifications to do so. 

1664 'fvne Sirccitle Cabin Crew •fraininc Cloiirsc 

•fhe Seller shall provide type specitlc training for cabin crews, at one ofthc locations defined in Clause 16.2.1. 

If the Buyer's .Aircrafl is to incorporate special features, the type .specific cabin crew training course shall be performed no earlier than *•*. 

fDuriiig any and all fliglits performed in accordance with tliis Clause 16.6. the Buyei shall hear lull responsibility for the aircrafl upon whicli the 
flight is performed, including hut not limited to any icquiied niaiiilcnauce, till expenses such as fuel, oil or landing fees and the piovision of 
insurance in line with Clau.se 16.13. 

The Buyer shall assist the Seller, if iteccssiiiy. in ohtaimng the validation olThe licenses ofthc Scllei's pilots pei forming Base Flight Training oi 
initial operating experience by the Aviation Auihoriiy of the place of registration of the Aircrall 
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16.7 l\;i loiiiiaiicc / ()ix-riUion.s C:o\irscs 

The Seller .shall provide perf'orniancc/operahons iraining for ihe Buyer's personnel a.s defined in Appendi.v A lo this Clause 16. 

The available eoiirscs shall be lisled in the Seller's Ciislonier Seiviecs Catalog current at the time ofthc course. 

16.8 Maiiitenaiiec rrainina 

16 8.1 The Seller shall piovide maintciianee training Ibi the Buyer's ground personnel iis further set forth in Appendix A to this Clause 16. 
£ 

The available courses shall be as lisled in the Seller's Ciustomci Seivices Catalog ctiirent at the time ofthe course. 

The practical training provided in the frame of maintenance training shall be pei formed on the It iiining devices in use in the Seller's rtaiiiing 
Centers. 

16.8.2 Practical Training on Aircraft 

TSotwithslanding Clause 16 8.1 above, upon the Buyer's request, the Seller may provide Instnictors for the performance of practical training on 
aircratf ( " PraeticalTraining"). 

Irrespective of the location at which the training takes place, the Buyer shall provide at its own cost an aircrafl for the performance of the Practical 
'I'raining 

Should the Buyer require the Seller's In.strnctors to provide Practical 'Training at facilities selected by the Buyer, such training .shall be .subject to 
prior approval of the facilities by the Seller. All costs related to such Practical fraining, including but not limited to the Scllei's tipproval of the 
facilities, 

The provision of a Seller Instructor for the Practical Training shall be deducted from the trainee days allowance defined in Appendix A to this 
Cilause 16, snb|ect to the conditions detailed in Paragraph 3.3.4 thereof 

16.0 Sunnlier and I'roiuilsion Systems Manulaeturer 'fraiiumi 

l.ipon the TTuycr's request, the Seller shall provide lo the Buyer the list of the mamicnance and overhaul training courses provided by major 
Suppliers and the Propiilsion Systems Manufacturer on their respective pioducts 
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1(1 10 Pronrieiiirv l^iiihts 

16.11 

All proprieliny riglius, intliKliiiu bill not limiled lo patciK, tlcsipn and copyriglHs, relating to ilie Seller's training data and docunietitation sliall 
remain with the Seller and/or its Afl'ilititcs and/or its Suppliers, as the ease nniy he 

These proprietary rights shall also apply to any translation into a language or latiguages or media that may have been perf'orined or caused to be 
pci rornicd by the Buyer. 

'The Seller's training data and doeunientation are designated as corilldeiitial and as such arc provided to the Buyer for the sole use of the Buyer, for 
training of its own personnel, who undertake not to disclose the content thereof in whole or in part, to any third party without the prior written 
consent of the Seller, save as perniilled herein or otherwise pursuant to any government or legal requirement imposed upon the Buyer. 

Ifthe Seller aiilhori/es the disclosure of any training data and documentation to third parties cither under this Agreement or by an express prior 
written authorization, the Buyer shall cause such third parly lo agree to be bound by the same conditions and restrictions as the Buyer with respect 
lo the disclosed training data and documentation and to use such training data and doeunientation solely tor the purpose for which they arc 
jirovidcd. 

16.12 Transferabilitv 

Without prejudice to Clause 21.1, the Buyer's rights under this Clause 16 may not be assigned, sold, transferred, novated or otherwise alienated by 
operation of law or othenvisc, without the Seller's prior written consent. 

INDliMNITICA Tl(3N I'ROVISIDNS ANI.2 INSURANCE REQUIRIiMENTS APPI dCABI TO THIS CLAUSE 16 ARE AS SET FORTII IN 
CI.,-\US1- 19 

n th BUYER SI-IAI I, PR(JVir2E Tl IFi SELI.ER WITII AN .ADEQUATE INSURANCE CERTIEICATE PRIOR TO ANY TRAINING ON 
AIRCRAFT. 

1 
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'I RAININCi Al 1 OWANCT-

All quaiitilics inilicntcd heliiw iirc the total i|iiaii(ilies granted tor the vvholi; ol'the rtiiyer's tied ofAirciatl tirnily ordcicd, unless othenvise specified 

The contractual tniining courses defined in this Appendix A shall he provided up to '**. 

Notvvithslanding the nhovc, llight operations training courses granted per tirnily ordered Aircraft in this Appendix A shall be provided by the Seller 

Any deviation to said training delivery schedule will be agreed between the Huycr and the Seller 

I 

I.I 

I 2 

I 3 

1,4 

\.5 

The Seller shall provide llight crew triiining I standard transition course) *'* of the Btiyci's flight crews 

bxtended Kani-e For Twin Cntzinc Aircialt Ooetiitions fn'l t.fl'Sl •rrainine 

The .Seller shall provide •** BTOPS training tor a total of*** of the. Buyer's flight crews. 

'fhe Seller shall provide '** Low Vi.sibility Operations Training tor a total of*** of the Huvor's Might crews 

iiielni Jj. 

*** 

Unles.s othenvi.se agreed during the I raining Oonfcrencc, in order to follow the Airerall Delivery schedule, the maximtiin mimf-ier of pilot 
Instructors present at any one time .shall be limned to *** pilot lastructots /• 

The .Seller .shall provide to the Buyer *** type specific training for cabin crevv.s for **• of the Buyer's cabin crew instrnctor.s, pur.scrs or cabin 
tittendanls. 
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I 6 

("lie .Seller shall piovirfc (o the Buyer transition Airhus Pilot lii.struetor Coiirse(s) (APIC), hit Might and syiuhetie insf ruction. "* of the Buyer'.s 
llluhl instruetois, APIC courses .shall be performed in groups of*** trainees. 

2. PFRFORMANCR / OPl-RATIONS COl IRSl-tSI 

The Seller shall provnle to the Buyer **' of performance / operations training *** for (lie Buyer's personnel. 

.t MAlNTFNANCr/mAINING 

3 I The Seller shall provide to the Buyer •*• of niainlenanec training *** for the Buyer's personnel, 

3.2 The Seller shall provide to the Fduyer *** Rnginc Run-up courses consisting of up to *** trainees per course, 

4, TRAINF^E DAYS ACt "(HUNTING 

Trainee days are couiitcd us follows: 

4.1 For instniction at the Sellers framing Centers; •** of instruction for*** trainee equals **' I he nuniber of trainees originally registered at the 
beginning of the course shall be counted as the number of trainees to have taken the course 

4.2 I'd instiiiction outside of the Seller's Training Centers: *** of instruction by •** Seller In.siructor equals the actual iiuinhcr of trainees attending 
the course or a ***, except foi structure maintenance training cour.se(s), 

4 3 For .slriicliirc maintenance training courses oulsitlc the Seller's fraining Cemcris), '** ol'inslniction try **' Seller Instructor equal.s the actual 
nuniber of traincc.s aitending the course or the *** of trainees as indicated m the Seller's Customer Services (.i'alalog. 

4,4 For ITactictil Training, whether on naming devices or on aircratl. *** of inslitictioii hy '** Sellei Insliuctoi equals the tictual number of trtunees 
atiending the course or a ***. 
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17 - FQLMI'MIlN'r SIJPPI ,IF.R I'ROrX JCT SUPPORT 

17 I Hqiiipmeiit Supplier Product Support Agiectiieiils 

17. II The Seller has obtained ciitbrecahle and transf'erahle product support agrcenienis from Suppliers of Seller Puinishcd l£t|Uipnicni Itslcd in the 
Speeillcaliori, the benefit of which is hereby accepted by the litiyer. Said agreements bectinie enforceable as soon as and for as long as an opei ator 
is identitied as an Airbus airenill operator. 

17.1.2 These agreements are based on the "World Airlines Suppliers Ciuide" and include Supplier commitments as contained in the "Supplier Product 
Support Agreements ' which include the following provisions: 

(i) Technical data and manuals re(|iiired to operate, maintain, service and overhaul the Supplier Parts will be prepared in accordance with the 
applicable provisions of ATA Specification including revision service and be published in the F.nglisb language The .Seller will 
recommend that a soUwarc usei guide, ivherc applicable, be supplied in the form of an appcndi.x to the Component Maintciiance Manual. 
Such data will be provided in compliance with the applicable A f,\ Specification; 

(ii) Warraiiltes and guarantees, including .standtird wairanties 

(iii) With respect to lauding gear Suppliers, service life ptilicies for selected structural landing gear elements; 

( I) Training to ensure cITicient operation, maintenance and overhaul of the Supplier Parts for the Buyer's instructors, shop and hue 

.service personnel; ' . 

(2) Spares data in coniplianec with A'f.A iSpecilication 2200, initial provisioning recommendations, spate parts and logi.stic seivice 
includtng routine and e.spedite deliveries; 

(iv) Technical service to assist the Buyer with niaintenaiice. ovcrbtitil, reptiir, npeiation and inspection of Supplier Parts as well as lequired 

tooling and spares prnvisioiiing 

17 1? Upon the Buyer's lequesi, the Seller will provide the Buyer with Supplier Product Support Agreements faniiliari/ation training at the Seller's 
facilities in Blagnac, France. An on-line training module will also be available through Airhii.s W'oild, acce.ss to which will be subject to the " 
(iencral 'I'cnn.s and Conditions of Access to and Use of Airbus World '' (hercinalter the "(r ITT l, as set forth in 1 ixhibit I I to this Agreement. 
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17.2 Supplier Conipiiarice 

'['he Seller will monitor Stipplieis' eoiupliance with support coniniitmems det'ined in the Supplier Product Support Aurecmcnis and will, if 

nece.ssar)'. take remedial action jointly with the Buyer 
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IX nuYi-R i uKNisin;n ifgiJit'MrNT 
I X.I Adinini.sluiUoii 

18.1.1 BIIVL'I- FiirnislK-il rcuiinnu'iit 

18,11 I and in accordance witli llie Spccificarlon, die Seller will provide l"or Ihc iii.siallaliim ol thoiic ilem;. ol ciinipinciU dial are idenUlled in the 
Specification as being I'nrnished by the Buyer (" Buyer Fuini.shcd Kqiiipmcnl " or " BFF- '1, provided that the B1 I: and the supplier of such BFE 
(the "• BFf, Supplier ") arc rererred to in ihc .Airtius Bh'E I'loduct Catalog valid at the lime the BIT, Supplier is .selected 

18,1,1,2 Notwithstanding the foregoing and without prejudice to Clause 2 4, if the Buyer wishes to install BIT manufactured by a supplier who is not 
referred to in the Airbus BI'H Product Catalog, the Buyer will so inform the Seller and the Seller will conduct a Icasibility study of the Buyer's 
request, in order to consider approving .such .supplier, provided that such request is comptitihle with the Seller's industrial planning and the 
associated Scheduled Delivery Month for the f4uyer's Aircrtift, In addition, it is a picrcquisite to such approval that the supplier being considered is 
qualified by the Seller's Aviation Authorities to produce equipment for installation on civil aircraft. Any approval of a supplier by the Seller will be 
performed at the Buyer's expense, 'fhe Buyer will cause any BI-E supplier appioved under thi.s Clause IS 1,1,2 (each an " .Approved BFE 
Supplier ") to comply with the conditions set forth in this Clause 18 and specifically Clause 18 2, 

Except for the specific puiposcs of this Clause 18 1,1,2, the term " BFE Supplier " will he deemed to include Approved BFE Suppliers, 

18.1.2 1 fhe Seller will advise the Buyer of the dates by which, in the planned release of engineering for the Aircraft, the Seller requires the BIT Supplier 
Data as .set forth in Clause 2 .5 2 and, subsequently, the final written detailed engineering dclinition encompa.ssing a Declaration of Design and 
I'eifoiniance (the " BFH! F.iiginccriiig Dcfrnitioii ") fhe Seller will provide to die Buyer and/or ihe HI-E Siipplier(s), within an appropriate 
timeframe, the necessary interface documentation and other technical data and infonnatioii as is required by the Buyer to develop the BFH 
Engineering Definition, 

flic BFH Fngincering Definition will include the de,sciiption of the dimensions anil weight of Hfr,, the infnrmaiion lelated to its certification and 
the information necessary for the installation and operation iheicof fhe Buyei will furnish, or cause the BFH Suppliers to furnish, both the BFH 
Supplier Data and BFH Hngincering fJefinition by the dates specified through the Customization Milestone Chart as set forth in Cdau.se 2.4,1, 
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'I'liercaUei'. the BFE Fngineeinig OeHnitioii will not he revised, except lliroiigh an SCN executed in accordance with Clause 2. 

IX. 1 .2.2 The Seller will also provide in due time to the Buyei a schedule of dates and the shippin,i; addresses for delivery of the BFti and, wheic iet|ucsled 
by the Seller, additional spare BFE to petinit installation in the Airctnft and Delivery of the Aircraft in accordance with the Aircraft delivery 
schedule. The Buyer will piovide, or cause the BIT, Suppliers to provide, the BIT-, by such dates in a serviceable condition, in order to allow 
performance of ;my a.ssembly, test or acceptatice process iti accordance with the Seller s industrial schedule In order to facilitate the follotv-up of 
the timely receipt of BIT-,, the Buyer will, upon the Seller's request, provide to the .Seller dates and references of all BIT purcha.se orders placed by 
the Buyer. 

Notwithstanding the foregoing, for BIT in-flight cntenaininent ("IFB") equipment to be integrated into BFE I'remiuni Class Scats, the Buyer shall 
provide, or caii.se Ihe BIT; i'reniium Class Seat Siipplicrio piovide to the BFT, Il'li ec|uipment Supplier a schedule of dates and shipping addresses 
for delivery of the IFF, equipment. In addition, where requested by the BFE Premium Class Seat Supplier, the IFF, Supplier shall provide the former 
with additional spare IFF, equipment to permit installation of the IFF equipment into the BIT Premium Class Scats in accordance with the BIT 
Preniiiim Class Seat contractual delivery schciliile. For BFE Premium Class Seals, each unit shall be delivered fully tested and ready for 
installation. 

The Buyet will also provide, when requested by the Seller, at AIRBEiS OPERATIONS S A.S. wotks in rOIJLOIJSE (FRANCI2) and/or at 
,A1RBI,IS OPERA TIONS GmbH works in HAMBURG (GERMANV) adequate field service including support from BFE Suppliers to act in a 
technical advisory capacity to the Seller in the installation, calibration anrl possible rcptiir of any BFE. 

IS. 1.3 At a suitable time prior to CDF and without prejudice to the Buyet "s obligations hcrcutidcr. in otdcr to facilitate the tievclopmeiit of the BFIf 
Engineering Elcfinition, the Seller will organi/e when relevant an Initial Technical Coordination Meeting (TfCM) between the Seller, the Buyer 
and BFF. Suppliers at the A.l.SO.XWB Customer Definition Centre in Hamburg, Geirnanv The Buyer hereby agrees to participate in such meetings 
and to provitic adequate technical and engineering expcrti.se to reach decisions within the defined limefiame, 
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In lulilition, througliDut tiie dcveiopincnl phase and up to Delivery ot'lhe Aiicrall to ihc Utiyer, the Huyer ajtrees' 

1. to inonilor the RFR Suppliet's and cnsuie thai they will enable the Buyer to (iiltil its obligations, including but not limited to those set forth 
in the Ciisiomi/ation Milestone Chart, 

2 that, .should a timclranio, quality or other type ofrisk be identified at a given BFR .Supplier, the Buyer will allocate re.sourees to such BIT; 
Supplier so as not to jeopardize the industrial schedule of the Aii crall; 

3. foi major BFIE, including, but not being limited to, seats, galley.s and 11'l.i I" Ma jor BFIC ") to participate on a mandatory basis in the 
spccilic meetings that take place between BFE Supplier selection and BFT delivery-, namely. 

(i) Prelintinnry Design Review I" ri)U "), 

(ii) Critical Design Review (" Cmi"); 

4. to attend the First Article Inspection t " l-'.-M ") for the llrst shipset of all Majtir BFF, Should the Buyer fail to attend such F.AI (due to 
reasons beyond the Buyer's contron, the Buyer will delegate the F.AI to the BFl:- Supplier and conlh ination thereof will be supplied to the 
Seller in writing; 

.1 to attend the Source Inspection (" SI ') that takes place at the BFI; Supplier's picmises prior to shipping, for each shipset of all Major BFE. 
Should the Buyer fail to attend such SI (due to reasons beyond the Buyer's control), Ihc Buyer rvill delegate the SI to the BFF, Supplier and 
conllriTiiilion thereof wall be brought to the Seller in waiting. Should the Buyer not attend the SI, the Buyer will be deemed to have accepted 
the conclusions of the BFE Stipplici with respect to such SI. 

The Seller will be entitled to attend the ITCMs. the FDR, the CDR and the FAI. In doing so. the Sellei s employees will be acting in an advisory 
capacity only and at no time will they be deemed to be acting as Buyer's cinployee.s or agents, either dirccily or indirectly 

IS I 4 The BFE will be inipotleil into FRANTF or inlo GERMANY by the Buyer iimler a suspensive cusioins system ("Rcgiinc de I'entrepot tlotianier ou 
regime dc perfcctioniieinent actif" or "Zollvcrschluss") without application of any French or Oerriian tax or customs duty, and will be Delivered 
Duty t hipaid (DDl.I) according to the Incoterm's. to the following shipping addresses: 

AIRBUS OFERATIONS S.A.S. 
16 Route de Bayonnc 

313t)nTOUI.OUSE ' 
FRANCli 
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AIRRtjS OPERATIONS GmbH ^ 
iKreclslaa 10 
21120 I IAMBURO 
GERMANY 

(IS specified by the Seller 

18.2 Aviation Authorities'Requireineiils 

The Buyer is responsible tor, at its e.xpense, and warrants that the BFE will: 

1 be inamifaeturcd by a qualified BFH Supplier, and 

2 meet the requirements ol'the applicable Specification of the Aiiciatt, and 

3. eomph with the BFE Eneineeiing Defim'tion, and 

4 enmply with applicable requirements incorporated by relcrenee to the Type Ccriificate aiul listed in the "I ype Ortificate Data ,Shcct, and 

5 be appioved by the Aviation Authority delivering the Export Airworthiness Gertificale and by the Buyer's Aviation Authority tor 
installation and use on the Aircrafi at the time ot'Deliveiy ol'the Aircral't, and 

6. not inrringc any patent, copyright or other intellectual property right of any third parly, and 

7,' not be subject to any legal obligation or other encumbrance that may prevent, hinder or dclax' the installation of the BFE in the Aireiaft 
and/or the Delivery of the Aircraft, 

The Seller will be entitled to refuse any item of BFE that it eomsiders incompatible with the Specilieation, the BFE Fngineering Definition or the 
certifiealion requirements, 
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18.3.1 Any delay 01 I'aiiuic by llic Buyer or llic BFK. Siipplici.'; in: 

1. complying with the foregoing warranty or in providing the Bri", Hngineering De(inilion or Ik-id .scrviee mentioned in Clause 18.1 2.2, or 

3 turnishing the Bl'B in a .scndceabie condition at the reqne.slcd delivery date, or 

3 obtaining any required approval lor sueli Bl-I- equipment under Ihe above menlioned Aviation Aulboritie.s' regulalioii,s, 

may delay the pcrformanec ofaiiy act to be perfoimed by the Seller, including Ueliveiy of the Aircraft fhc Seller will not be re.sponsible for .such 
dehiy which will cause the Biiial Price of the Aircrall to be adjusted in aecordance with the updated delivery .schedule and to include in particular 
the amount of the Seller's additional costs attributable to .such delay or failuie by the Buyer oi the Bid: Suppliers, such as storage, taxes, insurance 
and costs of out-of.sequence installation. 

18..3.2 In addition, in the event of any delay or failure mentioned in 18 .3.1 above, the Seller may: 

(i) select, purchase and install equipment similar to the BPli at issue, in which event the final Price of the .Micrall for the affected Aircraft 
will also be increased by the purchase price of such equipment plus rcasoiinblc costs and cxpen.ses incurred by the Seller for htindliiig 
charges, rransportntinn, insurance, packaging and, if so rcquireil and not already providetl for in the final Price of the Aircrall, for 
adjustment and calibration, or 

(ii) if the BPB is delayed by more than •** beyond, or is not approved within *** of the dates .specified in Clau.se 18.1.2 2, deliver ttie 
.Aircrall without the installation of such BFF., notwithstanding applicable terms ofChiu.se 7, if any, and the Seller will thereupon be 
telieved of all obligations to install such equipment 

18.-I I'ltle and Risk off oss 

Title to and risk of loss of any BP 12 will at all times remain with the Buyer except that risk of loss (.limited to cost of replaeement of said Bl-Ti) will 
be with the Seller for as long as such Bf 1.2 is under the care, custody and control of Ihe Seller 

18 5 [lisnosition of Bt I: following Termination 
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IS? I. Ifthe Scllei terniinrites lliis Agreement piirsuanl to the provisions ol'Clause 20 wiili respect in an Anerart in which all or any pait of the lil T, has 
been mstallcU prior to the dale of stieh teniiinahon, Ihe Sellei will be entitled, bul not iei|uired. In leinove all itenes ol'BI-E: that can be removed 
without damage to the Airerall and to undertake coniniercially reasonable efforts to facilitate the sale ofsuch items ol Bfli to other customers, 
retaining and applying Ihe proceerls ofsuch sale.s to rediiee the Seller's dainage,s resuliirig from the termination 

18.5 2 The Buyer will cooperate with the Seller in fticihtatiiig the sale of BFE pursuant to Clause 18 5.1 and will be responsible for all costs incurred by 
the Seller in removing and facilitnling the sale ofsuch BFT, The Buyer *'•' 

18.5.3 The Sellei will notify the Buyer as to those items of BFE not sold by the Seller pursuant to Clause 18.5.1 above and, at the Seller's request, the 
Buyer will undertake to remove such items from the Seller' facility within **• of the date, of siieli notice The Buyer will have no claim against the 
Seller for damage, loss or destruction of any item of BFF, removed from the Aiicrall and not removed from Seller's facility within such period. 

18.5.4 The Buyer will have no claim against the Seller for damage to or destruction of any item of BFE damaged or tleslroyed in the process of being 
removed from Ihe Airerall, provided that the Seller will use reasonable care m .such removal. 

18.5.5 The Buyer will grant the Seller title to any BFE items thai cannot be removed from the Airerall without causing damage to the Airerall oi 
rendering any .system in the Aircraft unusable 

18.6 

CT1706024 - Amended and Restated A350-900 Purchase Agreement - execution version 81 
AIRBUS S A.S, & UNITED AIREINHS. INC - PROPRIETARY AND CONFIDENTIAE 



19 - INDIiMNITIT'S AN'D rNSURANCU 

Tlic Seller ;HU1 llic Riiycr will each be liable tirr l .osses (as delincii below) arisiiiy (Voin the acis or oinissioris of Ibeir respective ilireclors, officers, 
agents or employees oceurrmg riming or incirlentul to sticli party's c.xcrcise ofits rights and pertormaiice ofils obligations tinder this Agreeinem, 
except as provirled In CUiiLses 19.1 and 19.2 

19.1 

19 2 

1 he Seller will, except in the case ofgross negligence or willful iriiscondticl of the Buyer, its directors, officers, agents and/or employees, be solely 
liable for and will indemnify and hold the Buyer, its Affiliates and each of their respective directors, officers, agents, employees atui ittsurers 
harmless against all los.sesi liabilities, claims, damages, co.sts and expensc,s, including court costs and reasonable attorneys" fees (" Losses "), 
arising fronr. 

(a) claims for injuries to, or tiealh of, the Seller's directors, officers, agents or employees, oi lo,ss of, or damage to, property of the Seller or its 
employees when ,stich Losses occur during or tire incidental to either parts ".s exercise of any right or pciformancc of any obligation under 
this Agreement, and ' 

(b) claims for injuries tt), or death of, third parties, or loss of, or damage to, property of third parlies, occurring during or incidental tn the 
Tfcchnical .Acceptance Flights. 

The Buyer will, except m the case of gio.ss negligence or willful misconduct of tlie Seller, its directors, officers, agents and/or employees, he solely 
liable for and will indemnity and hold the Seller, its Affiliates, il,s .stibcoiUractors. and each of their respective directors, officers, agents, employees 
and insurers, harmless against all Taisses arising from. 

(ai claims for inituies to, or death of, the Buyer's diicctors, olliccis, agents or employees, or los.s of, or damage to, property of Ihe Buyer or its 
employees, when such L.osses occur during or arc incidental to either party's exercise of any light or |>erfoiniancc of any obligation under 
tins Agreement, and 

(b) claims for injuries to, or death of, lliirtl parties, or loss of, or damage to, property of third parties, occuirmg during or incidental to (i) the. 
provision of Seller Representatives seiviccs under Cliiu.se LS, or (ii) or (iii) the provision of Aircraft 'framing .Services to the Buyer. 
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I') Notice and Dcfcnsc orciainr; 

li'any cinim is made or suit is brought against a parly or entit)' entitled to mdeninifiealion under this Gause I'd ( the " Iiulcninitcc '") Cor damages 
for whicli liability has been assumed by the other parly under tins Clause 19 (the " Indemnitor "I, the Indemnitee will promptly give notiee to lire 
Indemnitor and the Indemnitor (nnlcss otherwise requested by the Indemnitee) will assume and eonduet the dcCense, or settlement, of such elaim or 
suit, as the Indemnitor will deem prudent Notice ol'the elaim or suit will be aceompaiiicd by all inrormalion pertinent to the matter as is reasonably 
available to the Indemnitee and will be followed by such cooperation by the Indemnitee as the liidemmtur or Its counsel may reasonably request, at 
the expense of the Indemnitor. 

If the Indemnitor fails or refuses to tessunie the defense of any claim or suit notified to it under this Clause 19, the Indemnitee will have the right to 
proceed with the defense or settlement of the claim or suit as it deems prudent and will have a claim against the Indemnitor for any judgments, 
scttlcmcnt.s, costs or cxpcnttes, including leasonable attorneys' fees, rnrther, in such event, the Indemnitor will be deemed to have tvaived any 
objection or defense to the Indemnitee's claim based on the rca,sonablenc.ss of any seltlcmenl, 

19.4 In.stiranee 

I-'or all Aircrall Training Scrvice.s, lo the extent of the Ruycr's undertaking set forth in Clause 19,2, the Ctiiyer will: 

(a) cause the Seller, its Affiliates, its subcontractors and each of their respective dircclors, officers, agcnis and employees to he named as 
additional insured under the Buyer's Comprehensive Aviation l egal I,lability insiiiancc policies, including War Kisks and Allied Perils 
(such insurance to include the AVN ,')2E Hxteuded Covctage lindorsemcnt Aviation Liabilities or any further lindorscmcnl replacing AVN 
52L as may he available as well as any excess coverage in respect of War and Allied Perils Third Parties I ,egal I labilitie.s Insurance), and 

(b) with respect to the Buyer's Mull All Risks and Mull War Ri.sks insurances and Allied Pei ils, cause the insurers of the Buyei's hull insurance 
policies to waive all rights of subrogation againsi the Seller, ils Affiliates, Us subcontractors and each of their respetiive directors, offieefs, 
agcnks, emploj ces and insurers. 

Any applicable deductible will be borne by the Buyer. The Buyer will furnish to the Seller, not less ihan "** pnoi to the start of any Aircrall 
framing Services, ceitificalos of in.siirance, in [inglish. evidencing the limits ofliubillty rover and period of instnanee covciage in a form 
acceptable to the Seller from the Buyer's in.surancc hroker(s), certifying that such policlc.s have been endorsed as follows; 
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(i) iiiuler the ConiprchcnsivL' Aviauoii Legal Liability Insurances, the Huyci's policies arc primary and non-conlribmoiy to any insurance 
inainlaincd by the Seller, 

(li) such insurance can only be cancelled or materially altered by the giving of not less lhan thirty (30) days (hut seven (7) days or such Ic.sser 
period as may he customarily available in respect ol War Risks and Allied Cerils) prior writlen notice thereof to the Seller, and 

(ill) under any such cover, all lights of subrogation against the Seller, it.s Aftihale.s, its subcontraciors and each oftheir respective directors, 
ofllcers, agents, einployccs and insurers have been waived. 
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20 - -n^RMINA riON 

20.1 I'ermiiintion Lvenls 

20 I I I2ach of the followini:; sliall con.siilute a " Tcnnhutidn F.vcn t " unclet thi.s .Agrcenient and proniplly upon ihe knowledge oftlie ocenrrenee of'a 
Terrnniiition Fivent liy tlie Unycr, the Hiiyer slic'ili notify the Seller ofsuch oeciirrence in wntinp and hy courier or telefax, piovided, however, that 
any failure by tlie Unycr to notify the Seller shall not prejudice the Seller'.s right.s heiciinder 

(1) The IFuycr or any of its Affiliates or any other parly shall eoinmetiee any ease, proccedinii!; or other action with respect to the Buyer oi any of its 
AITiliaies in any jurisdiction relating to bankruptcy, in.solveney, rcorgani/ation, lelief Iroiii debtois, an arrangcincnt, wiiiding-iip, liquidation, 
dissolution or other relief with respect to its debts and such ease, proeecdiim or other action remains unstayed, undismissed or undischarged for 

(2) An aelion is comnicnecd seeking the appointment of a receiver, trustee, custodian or other similar official for the Buyer or any of its AITiliaies for 
ail or suhstantially all of its assets, and such action remains unstayed, undismissed or undischarged for ***, or the Buyer or tiny of as Affiliates 
makes a general assignment for the henefit of its creditors. 

(3) An action is commenced against the Buyer or any of its AITiliatcs seeking issuance of a warrant of attiiehmciit, c.xeetition, distraint or similar 
process against all or any substantial part of its assets, and such action remains unstayed, tindismisscd or undischarged for *•' 

(4) The EHiyer or any of its AfTilicitcs fails generally to pay Us tiebts as they become due. 

(5) The Buyer commences negotiations with its signillcant creditors in preparation for a "prepackaged" biinkniplcy filing tindei the IJ S. FJaiikrupIcy 

Code. 

(6) Any cvciil occurs with respect to the Buyer or any of its Aflihates in any jurisdiction to which siieli parly is siibieet which has an effect equivalent 
to any of the events mentioned in 20 I 1(1), (2), (3j or (4) 

(7) The Buyer or any of its Affiliates lads to make (i) iiiiy payment required to he made purstiaiit to this .Agicemciii oi any other material agreement 
between the Buyer oi any of its Afliliales and the .Seller ui any of il.s Afliliates wlicn such paymeiil eoines due (ii) aiiv Predeliveiy Payment 
required to he made ptir.suaiit to this Agreement or (lii) paymenl of all or ptirt olThe Final Corilraet Price roqiured lo Ire made pursuant to Clause ,S 

of (his Agreement, 
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(S) All "livcm of DcCaull" (as such term (or any analogous Icnn) is (Icfmcd in the relevant transaction documents that govern the relevant transaction) 
shall have occtirred under the teinis of any purchase, service ***, guarantee or other mtitei iai tigrecment entered into from time to time hclwecn 
(i) the Buyer or any .Afllliatc of the Buyer (the " Fforrowcr ") on one hand tind (ii) the Seller or any td'iis Affiliates on the other hand 

(')) An "Event of Del-ault" (as such term (or any analogous tenn) is defined in the relevant transaction documents that govern the relevant transaction) 
shall have occurred under the terms of any material financing, lease or giiaraniee agreement to w hich the Borrower is a pany tiom time to tunc 

(10) 

(I I) 'file Buyer sliall repudiate this Agreement. 

(I-) The Buyer shall default in it.s obligation to take delivery of an Aircraft as provided in Clause 9.2 of this Agreement 

(l.j) The Buyer shall breach this Agreement or materially default in the obseivance or perfotmancc of any other eoveiiant, undertaking or obligation 
contained in this Agreement or any other material agreement between the Buyer and the Seller (mcluding but not limited to (tie Buyer's obiigtition 
to notify the Seller of the existence of a Ternunation Event hereunder, but only if such lack of notice itself operates to prejudice the Seller's rights 
under the Purchase Agreement or othciwisc), *'•. 

(14) A Termination Event or Event of Delauit (a.s defined in (lie lelcvant agreement) shall have oceuned under any othei mntcrial agreement between 
the Buyer or any of its res|x:ctive Affiliates and the Seller or any of its respective Affiliates, to the e.xtcnt that such agreements relate to the 
transaelion contemplated by this Agreement, 

(15) Any other event tliat (he parties shall have agreed in wriliiig constitutes a 'Icrminnlion Event hereunder 

2t).2 •"* 

Eoi (JUi poses of this Clause 20, the terms "Affected Aircraft", ''Applicable Date and "Escalated Price" are defined its follows 

(i) " .'VtTectcU Aircratlt " - any or all Aircraft with re.spect to which Ihe Seller has cancelled or teiminated this Agreement pur.suant to Clause 
20, 2(1) (IV), 
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(ii) " Apiiliciibic Date - ("or iiny All"i:i:(cd Airoran (lie Jalc of (he "fci in i nation livcnt spocillcJ in the Sellers nolke aiul JeinanJ for payinenl of 
litiuldated damages delivered under Clause 20.2(3), 

(ill) " Kscalalcd Price " - the snin of(i) the Uase Price ofthe Aircraft and (n) the Hase Price of SCNs and MSCNs entered into after the date ofthis 
Agreement, all as c,scalatctl to the Applicable Dale in accordance with the provisions of Clause 4 
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21 - ASSIGNMI-NTS AND TKANSl-HUS 

l-.xccpt a.s hcreinafler provided, neither party may sell, as.sign, novate or trunsler iLs lights or obligation.s under this Agreement to any per.son 
without (he prior written consent of the other, except that the Seller may sell, assign, novate or transfer its rights or obligations under this 

. Agrectneiu to any Affiliate without the fituyer's consent. 

21.2 Assignineiits on Sale. Merger or Consolidation 

The Huyer will be entitled to as.sign its l ights under this Agreement at any lime due to a mei ger, con.solidation or a sale of all or .siihstantially all of 
its as.sets, provided the Buyer first obtains tfie written consent of the Seilcr. The Buyer will provide the Seller willi noliec if die Buyer wi.shcs 
the Seller to proyidc such consent The Seller will prnvidc its consent if 

(i) the .surviving or acquiring entity is organized and existing tinder the kiws of the United Stntes; 

fii) the siirviviiig or acquiring entity has executed an ns.sumplion agreement, in form and substance lea.sonnbly acceptable to the Seller, 
agreeing to a.ssumc all of the Buyer's obligations under this Agreement; 

(iii) at the lime, and immediately following the consummation, of the mergei , consolidation or sale, no event of default exists or will have 
occiiricd and be eoiUiiiiiing; " 

(iv) there exist.s with respect to the surviving or acquiring entity no basis for a Ternimation Event; 

the surviving or acquiring entity is an airline holding an operating ccitiiicatc issued by the FAA at the time, and imniediaicly following the 
coii.siimmalion, of sueh sale, merger or consolidation; and 

following the sale, merger or con.solidation. the surviving entity is in a llnancial condition at Ica.st equal to that of the Buyer at time of execution of 
the, Agroeineni. 

21..2 Dcsigiuilion.s hv Seller 

The Seller may at any time hy notice to the Buyer designate facilities or personnel of AACS ot any other Afliliatc of die Seller at which or by 
whom the services to be pci formed under this Agreement will be perfornicd. 
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Nolwilh.staniJing such designation, the Seller will remain ultimately lesponsihlc ioi ruinilnient of all obligations undertaken by the Seller in this 
Agreement, 

?.l,d I ransl'cr of kmhts and Obligations upon Rooraaiir/ation 

In the event that the Seller i.s ,stibjeel to a corporate rcstruettiring having as its object the liaiisfer of, or succe,s,sion by operation of law in, all oi a 
siib,sfantial part of its assets and liabilities, rights and obligations, including lho,se e.xisling under tliis Agreeiiient, to a jienson (the " Succe.stsor ") 
that is an Afliliate oflhc Seller at the time of that restructuring, foi the purpose of the Successor carrying on the busine,ss earried on by tlie Seller at 
the time of the restructuring, such restructuring will he completed without consent of the Buyer following notification by the Seller to the Buyer in 
vvi iting^ The Buyer recognizes that succession of the Successor to the Agreement by operation of law that is valitl under the law pursiiani to which 
that ,succcssion occurs will be hintling upon the Buyer, 
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n - MISCELLANEOUS PROVISIONS 

22 I 

On IIK' Seller's reasonahle reiiiicsl, (he Uuyer \vill pi ovule the Seller Avith all the necessary ilala, as eiistoinanly cnmpileil by the Buyer and 
pertaining to the operation ol'tlie Aircral't, to assist the Seller in making an elTlcient and coordinated survey of all reliahility, maintenance, 
opeiatinnal and cost data with a view to mipioving the safety, availability and operational costs of the Aircralt 

22,2 Notices 

All notices and rcigicsts required or authorized herciiiulei will he given in writing either by personal delivery to a authorized olBter of llie party to 
whom the same is given or by cornniercial courier, certified air mail (leturn leceipt requested) or laesimile at the adtlresses ami numheis set f'oith 
below. The date on which any such notice or request is so personally delivered, or if stieh notice or request is given by commercial couiier, 
certiHed air mail or facsimile, the date on which ,sent, will be deemed to be the effective date of such notice or request. 

The Seller will he addressed at 

Aiibus S,A,S, 
2, rond-point Emile Dewoitine, 
31700 rdlagtiLic. Fiance 
Attention: Senior Vice Pre.sident Contracts 

Telephone 33 tO) 5 fil 93 •« 8.5 
Facsimile. 33 (t,i)5 6 \ 93 47 27 

file Buyer will be addres,scd .at 

United Atrlincs, Inc 
233 South Wacker l,)rive, 
Chicago, Illinois 6t)6Cl6 
.Attention: Head of Fleet Planning 

Telephone. I (312)997 8000 
Email: neet.planningfmuniied.eorn 

Fiom time to time, the party receiving the notice oi request m;ry designate another addres.s or another person 
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WillVLT 

The failure of eilhei pail)- lo enforce al any inrie any of Ihc provisions of tins Agrcenienl, lo exercise any riylil herein provided or lo require al any 
Innc performance by the other parly of any of the provisions hereof will in no way be construed to be a present or future waiver of such provisions 
nor in any way to aftccl the validity ofthis Agreement or any pan hereof or the tight of the othei party thereafter lo enlbiee each and cveiy such 
provision. The e.xpress waiver by cither party of any pnrvision, condition or leqniiement ofthis Agreement will not constitute a waiver of any 
fiituie obligation to comply with such provision, condition or rcqiiiremerit. 

12 4 liiternational Siinnlv t'ontract 

The ITuycr and the Seller iccogmzc that this Agreement is tin international supply contract winch has been the subject of discussion and 
negotiation, that all its Icrm.s and conditions arc liilly understood by the parties, and that the Specification and price of the Aircraft and the other 
mutual agreements of the "partic,s set forth herein were arrived at in consideration of, inter alia, till the provisions hereof specifically including all 
waivens, releases and reimineiations by the Buyer set out herein, 

22.5.1 Buyer's Rein esenlal inns 

The Buyer represents and wiin ants to the Scllei-y,. 

(i) the Buyer i,s a corporation organized and existing in good standing under the law,s of the .State of Uelaware and has the corporate potver and 
atilhonty lo enter into and perform its obligations under iliis Agreement; 

(ii) neitliei the execution and delivery by the Buyer ofthis Agreement, nor lire consummation of any ol the tiansaclions by the Biiyei 
eonteniplated thereby, nor the performance by the Biiyci of the rrbligations thereunder, constitutes a breach of any agreement lo which the 

Buyei i.s a parly or by which its assei,s are hound, 

I liij this .Agreement has been duly aiithorized, e.xeeuted and delivered by the Buyer and constitutes the legal, valid and hniding obligation of the 
Buyer enforteahle agam.st the Buyer in accordance with il.s terms. 
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22.5 2 Sellers Rc-prc.seiUalioii.s 

The Sellei repiesciits and ^varral1ts lo llie IJuyer: 

(I) Iho Seller l.s organized and cxisling in good slandmg under Ihe laws of die Kcpuhlic olT'rance and lias die corporate power and andiorily to 
enter into and perform its ohiigalions under the Agreement; 

(ii) neither the execution and delivery by the Seller of this Agreement, nor Ihe consunimaiion of any of the transaction.s by the Seller 
coiueinpliilcd thereby, nor the perforinanee by the Seller of the obligations tlieie under, ennstitiircs a bieaeh of any agieeinent to which the 
Seller is a party or by which its assets are bound; 

(iii) this Agreement has been duly authoiized, executed and delivered by the Seller and constitutes the legal, valid and binding obligation of the 
Seller enforeeable against ihe Seller in aceordaiiee with its terms. ^ 

22.6 liiterpretalion and l aw 

THIS AGRKI-MnNT WILL BK GOVI'RNI.iD BY AND CONSTRUED AND'HIR PERFORMANCE THEREOF WILL BE DE. lERMINED IN 
ACCORDANCF; WITH THE L.AWS OF THE STATE OF NEW YORK, WITHOUT CilVING EI-FECT TO ITS (R)NFLICTS OF I AWS 
PROVISIONS 'fllAT WOUI.D RliSULT IN 'fllE APPLICATION OF •fME LAW OF ANY OTI lER .lURISDICTION 

Eaeh of the Seller and the Buyer (i) hereby irrevocably .submits itself to the nonexclusive jurrsdietion of the courts of the state of New York, New 
York County, of the United States District Court for the Southern District of New York, for the purposes of any suit, action or other pioeeeding 
arising out of this Agreement, the subject matter hereof or any of the transactions e.nnteinplatcd hereby brought by any parly or parties hereto, and 
(ii) hereby waives, and agrees noi lo assert, by way of motion, as a defen.sc or otherwise, in any .such suit, action or proceeding, to the extent 
peiniitted by applicable law, any defense based on sovereign or other immunity or that the suit, action or proceeding which is refcried to in clause 
(i) above is brougbt. m an inconveriienl forum, that the venue of .such .suit, action or proceeding is improper, or that this Agieeinent or the subject 
matter hereof or any of the transactions contemplated hereby may not be enforced in or by these couils 

•fl II-; PAR'flES HEREBY ALSO AGREE fl lAT THE UNFfED NA'flONS CONVENTION ON CONTRACTS l-OR Tl IE INTERNATIONAL 
SALE. OF GOODS WILL NOT APPLY TO Tl IIS TRANSACTION. 

22 6,1 The Buyer for itself and its sueeessors and assigns hereby designates and appoints the .Secretary of the Buyer duly elected lioni time to time as its 
legal agent and attorney-in-iiict upon whom all processes against the Buyer in tiny suit, action or proceeding in respect of any matter as to which it 
has submitted to jurisdiction undet Clatisc 22.6 may be served with the same effect as if the 
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Bujcr were a corpointion organi/eit wilder llie laws of the Stale of Now York iiiiii had lawluliy been sen'ed wiih such process in sucli slate, it being 
uridci stood that such dcsiaiiatioii and appointments will bccoiiic effective without further action on the part of its SecrctaiT. The Seller for Itself 
luid lis .successors and as,sign.s hereby dc.sigiiaiws and appoints (.'T tVorporation. located at C,"I Corporation, 111 ITghlli Avcmic, New "S'ork, NY 
IflOl I, as Its legal agent and attorney-in-fact upon whom all processes against the Seller in any .suit, action or proceeding in respect of any matter 
as to which it has .subniillcd to jurisihetion under Clause 22 fi may be served with the same effect as if the Seller vveie a corporation organr/ed 
under the laws of the State ofNew Voik and had lawfully been .served with such process in siieli .slate. 

22.6.2 The a.ssumption in Clause 22,6.1 made for the purpose of effecting the service of process will not affect any assertion of diveisity by cillicr parly 
hereto initiating a proceeding m the New York f ederal Courts or seeking transfer to the New York l- ederal Courts on the ba.sis of diversity. 

2.T6 3 Service of pioccss in any suit, action or proceeding in respect of any matter as to which the Seller or the Buyer has submitted to juiisdiclion uridci 
Clause 22 6 (i) may be made on the Seller by delivery of the same personally or by dispatching the same via Federal Express, UPS, or similar 
international air eoiirief service prepaid to, C I" Corporation, New York City oflices as agent for the Seller, it being agreed thai service upon CT 
(.Corporation will con.stiliile valid .service upon the Seller or by an)' other method authorized by tlie laws of the State of New York, and (ii) mat be 
made on the Buyer by dclivciy of the same per.sonally or by dispatching the same by Federal F.xpres.s, UPS, or similar international air courier 
service prepaid, return leceipt requested to. Corporate Secretary, located at 233,South VVacker Drive, Chicago. Illinois 60606, or by any other 
method authorized by the laws of the Slate of Now York 

22.6.4 1 leadings " 

•All headings in this Agreement arc for convenience of reference only and do not constilutc a part of this .Agreement 

EACH OF THt: PARTIES HHRUTO WAIVES ITS RIOI IT I D TRIAL BY JURY IN .ANY t.ITIUA l ION ARISING GUT 0\' OR REl. A l ING 
TO THIS AGREEMENT AND FOR ANY COUN TERCEAIM OR CROSS-CLAIM FI-IEREIN 

22.x Waivei of Conseuiicntial Dam a ires 

In no circumstances shall either part) claim or receive incidental or con.scqucntial damages under this Agreement. 
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32.10 

22,0 

The panics ded.irr iluil, prior la the CMCciilion of this Agicciiieiit. they, with the advice of their rt'.S|)cclivf couitec). apprised thcimcJvLs of 
siilficiciu relevant data in order that (hey might intelligently exercise their own jiidgmcnts in deciding whether to oxeente this Agreement and m 
deciding on the eoiiteiits ol'this Agreement, liaeh party liirther declares that its decision to exeeme this Agreement is noi predicated on or 
intliieneed by any deelarntion.s or representations by any other person, party, or any prcdeces.sor.s in interest, siicee.ssors, assigns, oflicers, directors, 
employees, agents or attorncy.s of any said person or party, except as set forth in this Agreement 'fhis Agreement resulted from negotiation 
involving COUIKSCI for all of the partie,s hereto and no term herein will be construed or interpreted against any ptirty under the contra profeieruinn or 
any related doctrine. 

Subject to any legal or governinental reqiiiremcnLs of disclosure, the parties (w hich for this ptirptrse will include their employees, and legal 
coniisclj will inaintain the terms and conditioifs'of this Agreement and any reports or other data (tirnishcd hereunder strictly confidential, including 
but not limited to, the Aircrall pricing tthc "Confidential Information"). Without limiting the generality of the foregoing, the Diiyer will use its bc.sl 
ellbrts to limit the discltxsure of the contents of this Agreement to the extent legally pcimissiblc in (i) any filing rei]uired to be made by the Huyer 
with tiny govemrnental agency and will make such applications as will be necessary to implement the foregoing, and (li) any press release 
conceining the whole or any part of the contents antl'or subject matter hereot'or of any future addendiiin hcieto With respect to any public 
disclosure or filing, the Ruyer agices to submit to the .Seller a copy of the proposed document to he filed or dcsclosed and will give the Scllei a 
leasonablc period of time tn which to review said document The ftuycr and the Seller will con.sult with each othei prior to the making of any 
public discltistirc or filing, permitted hereunder, of this Agreement or the terms tind conditions thereof 

The piovisions ofthis Clause 23 10 will snivive any termination of this Agreement 

22 11 Severability 

Any provision of the Agreement determined to be unlawful or unenforeeable iiuder applicable law applied by any court ol competent |urisdietioii 
sliiill, to the extent required by .such law, be deemed .severed from the Agreement and rendered incl'feelive so far as is possible without modifying 
the reinaining provisions Where, however, tlie piovisions of any sucli applicable law may be 
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22 I.J 

Witivcil, lliL'v iire heicby waived by die (luiiies hereto to the lidlest extent pemiitled by such law, with the lesult that the provisions ol ihe 
Agrcenieiit shall be a valid and binding and cnCorecabIc in accordance with their terms The parties tigree to replace, so Car a.s practicable, any 
provision which is prohibited, unlawful or unenforceable with another provision having substantially the same effect (in its legal and comiiicrcial 
content) as the replaced provi.sion, but which is not prohibited, unlawful or tineiiforceable. The invalidity in whole or in part of any provisions of 
the Agreeinenr shall not void or affect the validity of any other provision, 

22.12 Hntirc AKieeiiieiit 

Tins .AgieeiTient contains the entire agrceiiieiit between the partie,s with respect to the subject matter hereof and thereof and snper.sedes any 
previous utideistanding, eoniniitmenls or representations whatsoever, whether oral or written. Thi.s Agreement vvill not be amended or modified 
e.xcept by an instrument in writing of even date herewith or subsequent hereto e.xeetited by both parties or by their fully autliorized rcprcsciitativc.s 

111 the event of any nicoiisistency between the terms of this Agieemenl and the terms contained in cither (i) the Spccitication, or (ii) any other 
Hxhibit, in each such ease the terms of this Agreement wtll prevail over the terms of the Specification or any other Exhibit For the purpose of this 
Clause 22.13. the term Agreement will not iiicltule the Speeitieation or any otiiei Exhibit heieto. 

22.14 I .anauaae 

All eorrespondenee, documents and any other written matters in connection with this Agreement vvill be in English 

'fhis Agreement has been c.xcctilcd m two (2) original copies 

Notwithstanding the foiegoing, this Agreement may be executed hy the parties hereto in separate coiinlerpiirts, each of which when so executed 
and delivered will be an original, but all such counterparts will together constitnte but one and the .same instrument 
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IN Wri'NI;S.S WHF.Rr.OF. llii.s Aincinlcd and r<esUilcd I'lircliase Agreenient was enlcrcd into as of the day and year first above written 

AIRBUS. S.A.S 

By /.v'KIran Rao 

Cfl 706024 - Amended and Restated A350-000 Piirclia.se Agrccnienl - execution ver.sion 
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Title Deputy to COO Customers EVP .Strategy 

UNITED AIRLINES. INC. 

By, /s/ Gerald l .aderman ' 
Title' Senior Vice President I innnce, Prociireincnt and 

Treti.siirer 



SI ANDARl) SPKCII'ICATION 

KxliibU A-1 A350-y00 Si.'iiulaul Spccificmion 

K,\liihil A-2 • A3,50-I00n Standard Specification 
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l AIIIBIT A-l 

AJ5(»-9I)0 STAMMUD SPKCIPICA TION 

1 In; A350-900 Sliiiul;irJ SpL'tiliciimm is i;oiilinin!i.i ui ;i scpyialc Ibklei 
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lAniKi r .v-2 

A35()-I0(l() S'I'AM>ARD SPECIKICA'I ION 

I'hc A35(l-1000 Siriniiiird Specificaiion is coiUiiincd in n separate folder, 
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Kxliihii B-l Fonri ol'Spccifkaiinn Chiinye NiHicc 

i:xnn{n » 

SI'lXIUCA'riON CHANGK NOTrCIKS 

Evhihit n-2 Lists ofSpecillciilion Change Notices 

Part 1 A350-900 SCN Rudget 

I'ait 2 . A35()-I(JOO SCN Budget 

Part 3 A3,-S0-<)0lM!LK SCN Budget 

Part d A35()-900"»SCNs 

Part 5 A350-H)00 SCNs 

Part 6 A350-9(J0 ULR '*• SCNs 

Kxhihit It-J • Form orManuraciuier's Speeitication Change Notice 

(T170602') - Amended and Restated A350-90(i Pniehase Agicement-execution version 
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^AmSUB KX.HIUTB-) 
I'or 

SPF.CIFKIA'I ION CUANGF NO l lCK 

SCK NUIIIIKI 
(SG.N) Issue 

Datcil 
Page 

litle: 

Ocscriptinn 

Ueniarks / Uefei cnccs 

Spi'iifieation I'hangccl by tills SC'N 

'l iiis SCN requires prior or cimcurrcnt acceptance of the Ibllowing Sf .'N (s): 

Price per aircraft 

US DOU,ARS' 

AT ULl .rVERY CONDITIONS 
«e 

This change will be clTcclivc oil AIRCRAF T N" « ami subseqiieni. 

Provided approval is received by 

Huycr iipproval Seller approval 

By By 

f;)atc: Dale 



S, AIRBUS 
SI>KCIRC;ATI0N Cf^A^^(;K SO UCh. Nmi.bc, 

Issue 
(SCN) 

Ibiije 

SpecitiKadon vtpti'tiissioiv. 

After ci>,iiracUi!il agreemtiU with respect (o weiglil. perforinaiico. delivery, etc. llic indicated part of the specification wording will read as follows' 



s 
SI'KCIHCATION ( HANOI-: NOTICE, 

(SON) 

SON N'unihci 
Issue 
Diileil 

Page 

Snipe of change (FOR INFORMATION ONLY) 



muBjxjw 

scN i.is'i ;s 

Part I . A350-900 SCN Biidnel 

Part 2 : A:,50-1000 SCN Biulticl 

Part 3 : A350-900 VLK SCN Biuigot 

Pan -1 ..A350-900 SCNs 

i'arta : A350-1000 ' SCNs" 

Part 6 : A350-'«)() DLR SCNs 

CT1706024 - Anieiidctl aiidUcstated A350-000 I'urcliasc Agreement - eNeetitioii vcrsirin 
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i xinm i u-2 

( I •• A3S0-W0 S(^iV Budget *•»* 
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l AHIHIT K-2 

I'iirt 2 : A35n-1 tlO(l S(.:N 
** + 

CTl 70602'! Aniciuifd and Resulted A350-000 Viirciiase Agreeinem - execution veisioii , 3 
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KXiriBIT B-2 

I'iii t 3 : AJSO-^fM) »1I,R SCN l$u«lgc( 

*+ + 
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rXlllBlT B-2 

I'lirt A : ,\350-!»00 * * * SC'Ns 
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1.XIIIIUT B-2 

I'm t 5 : A350-l(»00 *** SCNs 

**• 
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KXltlltn H-2 

Part 6 : A35(l-')m» UI.R *** SCNs 

*** 
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AIRBUS KXHIBITB-3 
l-or 

MAMil'ACn urirs SlT-CIKICA riON MSCN Number 
C:IIAN(;E NOTICE issue 

nated 
(;VISC:N) I'iigc 

TUIc: 

Oesenptinn: 

EfCect on 

Manuraclurer's Weight E.nipty Change 
Operational Weight Empty Change 
Allowable EayloatUihangc 

Remarks I Rclercnces 

Spccitlcation changed by this MSCiN 

I'licc per aircraft 

US DOLLARS; 

AT DELIVERY CONDITIONS: 

This change will be effective on AIRCRAET N° and siibset|uent. 

Provided MSCN is ntu rejected by 

Tliiycr Approval Seller Approval 

Br-; By 

Dale: Dale 



• ^Aimm 
IMANUKAf 'nIIIER'S SPKCIKICATION MSCN Niinibcr 

C;ITAN(;E NOTict: issue 
Llatcd 

(MSCN) ''age 

Spcciricatinn repercussion: 



,M.\Nl!|'A( I liRICR'S SPK(:IKIC:ATION MSCN NuNibi,r 
CirANGKNOUCK Issue 

DLitei.1 
(MSCN) I'liHC 

Scope ofcliaiige (FOR INFORMA I ION ONI.Y) . 



KXHIHIT V 
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liXlllBI I I) 

yOUM Ol't KK riFK:A I K OK ACCKl' l ANCl:: 

In accoidiincc with ilie toiins orcimise 8,3 Dl'lhe Amended and Restated A350-900 Put chase Agreemcnl dated | lUl\^ \ | month J | \var \ and made between United 
Airlines, Inc. (the " Buyer ") and Airbus S.A.S. as amended and suppleinenied from time to time (the " Purchase Agreement the technical acceptance tests 
relating to one Airbus A350-|'| aircriil'I, bearing niitrmfacturer's serial number f-], and registration matk f"|(lhe " .Aircraft ") have lakcn place in Toulouse, France. 

In Slew of said tests having been carried out with satisfactory results, the Buyer hereby approves the Aitcraft as being in conformity with the provisions of the 
Purchase Agreement ami ticcepts the Aircraft for delivery' in accordance with the provisions of the Purchase Agreement. 

.Such acceptance .shallnot impair the i ights that may be derived from the warranties relating to the Aircrafl set forth in the Purchase Agreement. 

Any right at law or otherwise to l evokc this acceptance of the Aircratf is hereby irrevocably waived 

IN WITNFS.S \V1 IFIU30I'', the Buyer, has caused this instrument to be e.xecuted by its duly authorrited representative this day of | month ], [year J in 
Toulouse, France. 

RlriCCIPT AND ACTBPTANCn OF Tl IH 
ABOVF.-DE.SCRIBFn AIRCRAFT ACKNOWI Fl.hOl'D 

UNITED AIRLINF.S, INC.: 

Name j 

fitlc 

.Signature: 

CT1706024 - Amended and Restated A3.50-000 Purchase Agreement - CNccution version I 
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i^xiiiBn ic 

IORM Ol- im roi' SAI.K 

Know nil men hy these prcsciils that Airbtis S. A.S , a Socieic par -Iclions Siniplifter existing iiniier hroneli itiw and having its pi incipal ot'llcc at 2, Rond-Point 
Kniiie IDewoitnic, 31700 Blagnac. F-RANCK (the " Seller "), xvas this [ clay ] 1. iiionlli J [year ] the owner of the title to the Following airframe (the " AirlVame 
the (cngines/proptilsion syslems| as specified (the "[ Engines / Propulsion Systems ]") and |all appliances, components, parts, instruments, acccs.sories, 
liitni,shings, modules and olhei ei|uipment of any nutnie). (excluding biiyei I'uinished equipment (" BEE "),J incorporated therein, installed theieon or attached 
thereto on the date hereof (the " Parts "): 

j 

AIUFKAME: lENCINES/PKOPUI.STON SYSTEMS): 

AIRFUJS Model A3[*J-[*] ' (Insert rianie of engine or propulsion .system manufacturer] Model |*| 

MANUf-ACTl UEK'S EXOIiNE SERIAL Nll.MBERS 
.SERIAl.M iMRF.R I'l 1-H: (•] 

RII:(-] y i 

i 
(and |had| such title to the Bl-F^ as was acquired by it from | inseri name uj vendor of ihc BFE | ptirsiiuin to a bill of .sale dated [month] (year] (the " BFPF Bill 
of Sale " l], 

'I'he Airframe, [Frnginc.s/Propul.sion Systems] and Parts are hereafter togcthci referred to as the " Aircraft 

The Seller did this day of (monthj (yeai (. sell, trnnsfei and deliver all of us above described t ights, title and interest in and to the Aircraft [and the UFf',] to the 
following entity and to its successors and assigns forever, said .Aircraft [and the HPI-j to be the properly thereof 

[ Insert Fame/Address of Buyer ] 
(the " Buyer ") 

The Seller hereby warrants to the Buyer, il.s succcs.sors and assigns that (i) the Seller had good and lawful right to sell, deliver and transfer title to the .Aircraft to the 
Buyer and (ii) there was conveyed to the F3iiycr good, legal and valid title to the Aircraft, free and clear of all liens, claims, charges, enetimbrances and rights of 
othcis and (lii) the Seller will warrant and defend such title forever again-st all claims and demands wbat.soever (and (iv) ihc Seller had .such title to the lyi-P, a.s 
Seller ha.s iic(|nircd from (insert name of vendor of the BF!:, ] puisitant to the UPf-i Btll of Salej, 

This Dill ofSalc shall be governed by and consirucd m accordance with Ihe laws of the Stale of New York, 

IN WITNESS WIITRROF, the under,signed has caused this mstruincnt to be executed by its duly atilhorized representative this day or(monthJ, (year] in 
|l3lagnae/Hainbuig| 

AlUBLS S.A.S. 
Name. 
'fitle: 
Signattiuv 
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KXmUIT F 

Fxiiinn F 

SFUVIf K I. IFF, POMCY 

LIST OF ITF, MS 
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KXIinUT K 

SF.M.KR SKRVICE I.IEE I'OIJCN 

I 'llie Items coveted by the Service l.ifc Policy (Hirsiiant to Cdausc 12.2 arc tlinso Seller Items of primary and ttitxtltaty sirttcture described Iterettnder 

»»• 
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FXHIBITC 

1 KCIINICAL DA 1 A INDKX 
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F-XHIBIT (; 

TKCIIMC AI; DATA INDKX 

Biiyoi iirut Seller hereby nckmnvledge (hal the Aircraft Technical Data represciuctl in this livhihit G is ***, such updaieti I cchnieal Data shall amoniatically be 
incnrpniated by reference herein and shall constiliite the fA'hibit t'i to this Agreement. 

Where applicable, data will be established in general compliance with A'fA /.Specification 22(l(,) and/or SIODOI) Specification jointly defined hy the /\SD 
(Aerospace and Defense Indiistiics Association of Ltirope), AIA (Aerospace Industries Association) and AIV\ (/\ir Transport Association of America), as 
applicable 

AVAILAfill.n-Y 

Kxcepl as .specifically othcnvi.sc set forth m this Kxhibit 0, all Technical Data .shall be available on-line through the relevant service on the Airbus customer portal 
' Airbus World'", 

The following iinlex identilies the Technical Data provided in support of the Aircraii. 

The e.splanatioii of the table is as follows. 

ABBR. Abbreviated designation of ibe relevant 'fechnical Data 

IORMATS: 

ADVANCED CDNSl if T/\T10N TOOl. 

Irickides the relevant Technical Datti and an advanced consultation and navigation software to browse the data 

CT1706024 - Amended and Restated A350-000 Purchase Agieenient- execution version 2 
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I-XIIIBIT (J, 

SI-IX Il kllORMAT.S . 

Ikk'crs t(i rochniciil Dirta. whicl) arc nciiliei located in an "Adr itnccd Cirnsulialion 1 ool" nor issik'd as XMI, rtiw datti Such Technical Data may he availahle as 
either 

Poitahic nocumcnl l oiinat (PDI-); allowing data consiillatioii, or 

• -Office Automation F'ormai, such as XLS and/or Rich Text l-oriiiat (Word RTF) or ilypcfrexl Markup language (HTML), for cbicsiillation and information 
update: or ' ' : 

Task Structure Data File (TSDF) ' L 

SIOOOD compliant raw data, for data prbccs.siiig hy IheXliiyer 

If XML, ha,s been selected by the Buyer in the present Hxhihit (J, eneclivc delivery shall only lake place at the time of explicit retjiiest from the Buyer 

XML, staiulard is yet to he defined 

fVI'l", C CTLS fOMIZBD' Refers to manuals that arc applicable to an individual Airbus eustoniei./opcrator ticet or aircratL 

(i (if-NLRIC. Refers to inaniiaLs that are applicable for all Airbus aircrafi types/inodels./series 

L LNVHLtfl'i: Refers to manuals that arc applicable to a whole gioiip of .Airbus eiistomeis tiir a .specific aircrafi type/modeL''.seric.s 

(.VTY /(JUANriTY Selfcxplanatory 

DLI.IVLRY (Deliv) Pclivery refers'ti) scheduled delivery dates and is expressed in either the number of corresponding day.s prior to first Aircrafi 
delivery, or nil (0) referring to the ITelivety LLatc of corresponding .Aircrafi 

riieaiiimhcr of da\.$ indicated .shall he lotinded up to the next regular revision release date 
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v:xiii«n (; 
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rAlllBIT II 

(;I:M-:KAI- I KUMS AND CONDU IONS OK 
ACCKSS K) AND USK OK AIKIIUS WOULD 

The general terms and conditions of access to and use of the secure area of the Airbus world / online services (,as ameiided and supplemented from 
time to time) are contained iti a separate folder. 
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t ONUDKNTIAL. MA lHoIUAL APPEARING IN THIS DOCUMENT MAS BEEN OMITTED AND Fll.KD SEPARA'I ELY WITH THE SECURIl lES 
AND EXCHANGE COMMISSION IN ACCORDANCE WITH THE SECURITIES ACT OE iy33, AS AMENDED. AND RULE 24H-I 
PROMULIiATED THEKE(M)I-,U. OMI'I TED INFORMAI ION HAS BEEN REPI ,ACEI) WITH AS I ERISKS. 

I.ETTHRACRl-liMI-.NTNO I 

ro IHH AMENDED AND RliSTATl-.D 
A350-90() I'URCflASR ACiREEMENT 

As oIT ScplemlxT 201 7 

UNnT:D AIRLINES. INC. 
233 South Wackcr Drive 
(.hictigo, Illinois 60606 
VISA 

Re SPARC PAR IS PIU)(.:URI.ME.N r 

Dear Ladies and (jcntleiTicn, 

UNITED .AIRLINES, INC (the " Buyer "I, and AIRIU.IS S.A.S. (the " Seller "), have eiUeied into an Amended and Restated .A3.SU-yOO Piireha.se .Agreement dated 
as ol'thc dale heieor(the " .Vgrceinciit "), which covens, among other things, the sale by the Seller and the jnirehasc b\ the Buyer ol'certain Aircraft, under the 
lerm.s and conditions set rorth in said Agieemcnt The Buyer and the Seller have agreed to set forth in this Letter Agreement No I (the " Letter .Agreement ") 
ceitam additional terms and conditions regaiding the .sale of the .Aircrall C'apitali/ed tciin,s u.-.cd herein and not otherwrse dcllned in this Letter Agreement will 
have the niciinings assigned thereto in the Agreement. The tcrm.s "herein," "hereof' and "hereunder" and words of .similar import refer to this Letter Agreement. 

Both patties agree that this Letter Agreement will constitute an integral, nonseverable part of .said Agreement, that the provisions of said Agreement are hereby 
incorporated herein by reference, and that this Letter .Agreement will be govcrneil by the provision.s of said Agreement, e.seept that if the Agreement and this I.etter 
Agieemcnt have specific provisions which are inconsistent, the spccilic provisions contained in this L.etter Agreement will govern 

CTI70602't - Amended and Restated A350-900 Purchase Agreement - execution veision L.AI-I 
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C-'ONTBNTS 

I'AkACiUAI'IIS 

I - CIP.NF':RAI 

2- INITIAI. PROVISIONING 

3 - WARRANTIES 

4- I.PAD TIMES 

5- DKUVHRY STATUS 

A- MATT,RIAI, CONSUMPTION DATA 

7- OTHTR MATERIAL SUPPORT • 

8- COMMERCIAL CONDITIONS . 

9- TITLE 

10- TERMINAITON 

II - INCONSISTTNCn;S 

12- ASSIGNMENT 

13 - TERMINATION 

14- ASSIGNMI-NT 
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1. GENr-RAI., 

I 1 Sc ore iit'Miilci iiil Snimon 

1.1.1 This l.clter Aiirceinent clenncs (he leint.s ancl condilioiis Coi the .siippcirt seivices DlTeieil by (he Seller to the Buyer relatiiip (o the Aiicrah only, i" 
the Ibllcnvin)! atea.s' 

CI 

1.12 Relcreiiecs niaile to Paragraphs shall refer (n paragraphs of (his I .etter Agreement. Unless otherwise .specified 

1 1..1 Tor (he purposes of this l.eller Agreement, the term ".Supplier'' shall metin any supplier providing any of the Matciial listed in Paragraph 1.2.1 
hereunder (each Item of Material supplied hy a Supplier being a "Stipplicr.Part "). 

1.1.4 SJotcvitli.standing any other agreement in force between the Buyer and the Seller as of the date hereof pertaining to spare parts procuremciit by the 
Buyer in rel.-ition to Airbus aircraft, this Letter .Agreement shall be the only agieemcnl between the Buyer and the Seller governing the terms and 
conditions applicable to the ,A350,Spare Parts Procurement 

I 2 Maieriai.' >, 

12.1 The "Material'" will he compri,sod ol the follcnving: 

+ A » . 

I..1 Xcmj! 

1.4 Jiifirta 

1 4 Oilirf Points Shipment 

p.** 

1 4.4 • CnsioiiiL't r)tdct Desk • 

»•»* 

1 .i.l Spare Parts Repre.semativc Services 

*»+ • 
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I 6 

I 7 Maiiufiicmrc- ofMmerial by the Buvcr 

2 

2,1 

2.1.1 

2.1 2 

INITIAI PROVISIONING AND RI-l^l.l-NlSllMKNT 

Inituil Provl.sioniii'.: 

Pci iocl 

2 1..1 Initinl Piovi.sii)»inL' Confcrciict' 

• *» 

liiitiiil PrDvisionin!! Data 

+ * + 

2 1 

2 I 0 SuBnlcmcniai v Data 

.1 7 

2.1.x 

L OIDJllClfial 

Dtfllvci v of Initial Piovi.sioniiiL' Material 

r r170002-1 •••• ArticfKletl aiul Restated A350-000 Puieliase .Ayreeiiieiil - e,\ectni<ai vct.sioii 
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,>.1 

3 3 

3 4 

3.6 

vvARR,-\N in;s ON SI-:I.[.I:R PARTS 

Nauirc (irWaiiiiiilv 

A*.A 

-Um'BlMli 
AAA 

Warranty I'criojs 

t + T 

I-iinit.'Uibns o('Wcitr<>nlv 

Remedies 

•I. LI-AD TIMES 

4.3 Lxpcdilt; Service 

.+ ** 

5. DIT.IVI-RYS'IAIUS 

*** ' 

5.1 

? ' l^ickagrnij 

AAA 

5 1.5 CessatiDii ol Uclivene.'.s 

Cn 706024 - Amended and Restated .A350-9()0 Purcha.se .Agieeineni- e.xectition version 
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7 1.1 

7 1.2 

7,1.3 

7.1.3.2 

7.1.3^1 

•MA rKRIAl- COKSl.'Ml>rK3N I3ATA 

Gcnoral 

Tillc 

4*^ 

Warriiitif 

8 COMMFRCIAI COND|-riONS 

8.1 . Price 

8 1 1 All Malcrial prices shall bo iiuoted for ilclivci-y 

t.'l 171)6024 - AiiiciKlcd and Rc.slalcJ A350-')00 Purchase Agrcemcnl execution version 
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S,2 I'avnicnt I'roceiliires ami ('ondilions 

**• 

S 3 I'avrnciu in l-"ull »•»> 
9. I in .13 

The Buyer will at all nines keep an amount of Material at least equal in value to the total aninuni of invoiecs for Materiiil outstanding to the Seller 
at any given time free from any lien, debenture, seeurity interest irr other similar interest charge or claim in favor of any third party. 

lU iTRNHNA flON OF Sl'ABF.S PRnCURb.MliNT CffMMITMF.NTS 

•' Any terrniiiation of the Agreement under its terms shall **' The Seller may, but shall not be requireti, to 

II, 

12. 

In the (Went of any inconsistency belwecn '•* (hi.s Teller Agrceincnt shall prevail lo the extent of such inconsistency 

•fhis Tetter Agreement and the rights and obligations of the parties will be subject lo the provisions of Clause 21 of the Agreement 

13 rtfNI-llfl-.NIIATITY 

fhis Tetter .Agreement is subject to the terms and conditions of Clause 22. It) of the Agreement, 

14. Cf)l INTI-RPAK'fS 

This I .cltcr AgreemenI may be executed by ihe paities hereto in separate counterparts, each of which when so executed ami delivered tvill he an 
oricinal, but all .such coiintcrpails will togeiher constitute but one and the same inslriimcnt. 

l"f 1700024 - .Amended and Restated AaaO-OOO Purchase Agreement - execution version T.A I -7 
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If tlic (brcgoing coitoglly i>cls forlh your urulcrst.-mding, please execute the original and one (11 copy hcreol' in the space provided below and return a copy to the 
Seller 

Accepted and Agreed 

I INITKD AIKLINES, INC, 

By: /s/ Gerald 1 .aderman 

Its Senior Vice rresidcnt Finance, 
Procurcnicnl and Preasurcr 

n'l70()(l24 - Amended and Restated Aj5t)-900 I'urchasc Agreement -execution version 
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Very truly yours, 

AIRBUS S,A,S. 

By: As/ Kiran Rao 

Its. Deputy to COO Cu,stomers 
EVP Product Strategy 
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APHIiNDIX-A-TOI'ARAGRAI'll 7 I I 

««* 

Cr 170h024 - AiiK'lulcd and Restated A350-90() Purchase Agreement - execution version I .A I -') 
AIRBUS .S.A.S, A UNITl-D AIRMKF.S, INC. - PROPRIFTARY AND CONI'IDIiNTIAL 



COM IDKN riAl, \tA I KUIAI, API'ICAIilNC; IN TIlIS UOCllVUllN T MAS IIKICN OMITI KI) AM) I-TI>;n SCPARATKI.Y WITH TTIK SIX:i:UITn:S 
AM) i;\t:ilAN(;i:: ( OMMISSION IN AICORDANCK wn M l MK SKC IiUn IKS ACI OF IW.), AS AMKNDKD, AND RIH K 24B-2 

I'ROMI lAiATICD TUFRFCNDKR. OMI H KM INFORMATION HAS III ,FN RFPi.ACKD WITH ASTERISKS. 

ii"rn-:k AGREEMENT NO i 

TO TI IE AMI'NDE.D ANE) RESTATED 
A350-')00 PURCHASE AGREEMENT 

As of I .Scplctiibcr 2017 

UNITED AIREINES, INC 
233 South W'ackor Drive 
("hicago, Illinois 60606 
USA ' 

Deal I .allies ami Gentlemen, 

UNI I ED AIRLINES, INC. (the " Buyerand AIRBUS S A„S. (the " Seller htivc entered into an Aiiiended and Re.statcd ,A35()-000 Piirchtusc .Agreement dated 
as of the ihite hereoffthe " AKrccincnl "). which covers, among other thint;,s, the .sale hy the Seller and the purchase by the Htiyer of certain Aircraft, under the 
terms and eomhtion.s set forth m said Agreement. The Buyer and the Seller have agreed to set foith in this Letter Agreement No 2 (the " Letter .Agreement "i 
certain additional term.? and conditions regarding the sale of the Aircraft. Capitalized terms u.sed herein and not othcnvise defined in this Letter Agreement will 
have the meanings ns.signed thereto in the Agreement, 'fhe tenus "herein," "hereof' and "hereunder" and words of similar import refer to this Letter Agtccnieut 

Both partie.s agree that this Letter Agreement will constiltite an integral, non.scverabic part of said Agreement, that the provisirins of said Agreement are hereby 
incoi pointed herein by reference, and that this Letter .Agreement will be governed by the provi.sions of said Agreement, except that if the Agreement and this Letter 
Agreement have .specific provisions which are inconsi.stenl, the .specific provisions contained in this l.ctter .Agreement will govern. 

C'f 1706024 - Amended and Restated A3.5n-000 Purehase Agiecirient- execution version LA2-I 
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m:DBI .IVr.KY HAYMf-NTS 

Clause 5 oftlic Agreement is deleled m its entirety and lophicod tvith the following quoted text: 

QUOTfi 

5-FAYM(iNTTI-KMS . 

.5.1 Seller's Account - ' 

The Ruyer will pay the I'rcdclivery' iViymcnts, the Ralance of ihe Ihiitil Price of the Aircraft and any other amotinl due hereunder in 
inimedialely available funds in United States dollars to: ***, or tri such other account as may be designated by the Seller in writing to the 

• Buyer.' . . ' ' 

• 5.2 Predelivery Payments ••• .y- i " f/: • V'': -: 

5.2.1"* : •; • "' ^ 

5 2.2 fhc Predelivery Payment Reference Price for an Aircraft to be delivered in calendar year T i,s dclcrimncd in accbrdance with the 
following formula: V'-- , . • " 

5.2.3 Predelivery Payments will be paid according todhc following .schedules 

*+* 

5,2.3.1 ("or the initial firm order of forty-five (45) A350-90() Airciaff 

I'avniiail llXue 

T()"fAl., PAYMKNT PRIOR TO DF.l IVI-RY 

•Notwithstanding the above/it is agreed thiitAvith respect to .Aircrafi **'' 

5 2.32**^: •• 

(. "1 170(i024 - Amended and Re.slated A350-90n Purchase^ Agreement - execution vci.sion 
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Peicemagc of 
I»redelive'iy 

l>.iyiiii:nl 

Retorcnce i'ncc 

•'•—.•r • •• ss • 
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piunuMK T^atc 

• •^\--^t:.. . :--A- •: 
TO'VAL PAYMI-N T PKIOR TO DL^LIVHRY 

5.2.3.3 For Converleii Firm Aircraft 

• 
. -.v?. 

Perccnta^w of 
Prc<lclivcry 
Payment 

Retetenrc i^rice 
' • • ' >W-' 

. I'iivmcnt Date 

TO TAL i'AYMlHNt PRIOR TO Dtil.IVRRY; r: , i ; 

Pcicenfage of 
. Predelivery 

Payment 
Relcroncc Prioe 

'*iM •• 

Nptwithstaiidmg tlic above, it is agreed that with respect to Aircraft ***. 

iY:>C< 

5.5 Payment of Balance of The Final Price ofthc Aircraft . 

• *4 • -

5 6 Taxes , ' " 

• »» 

" Tavcs means any piesent or future tax, stamp or other taxes, levies, imposts, duties, charges, fce.s, deductions or withholdings. 
no« or hereafter iifiposed. levied, collected; withheld or assessed by tiiiy governmental aiitbority or any political .subdivision of taxing 

antbority thereof oiTbcrein 

7 Application of Payments 

Notwithstanding any other riglus the .Seller may have at contract or at law, the Huyer and the Seller hereby agree that should any 
amounl (whether under this Agreement or under any other agieemciit.between the Buyer or a direct or indirect subsidiary ol the Biiyei' on 
the one hafid and the Seller or any of the Seller's AITiliales on theolhcphand) become due and payable by the Buyer or an Alllliate o'f.lhc 

Buyer, 

t"ll 700024 - Amended and Restated A350-900 Purchase Agreement - execution version 
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5 Overilin; Hrcdelivcrv Pavinems 

li'iiny Prcftchvery Payincnl iJiie lo the Seller is nol received by die Seller on the dale or dales agreed upon bcUvecn llie Uuyer and (he 
Seller, the Seller will have the right to claim from the Dnycr and the Huycr will promptly pay to the Seller upon receipt of such clinin, 
interest at the rate of**'. The Seller ,s right to receive such interest rvill he in addition to any other rights of the Seller hereimdor or at law. 

5 10 Proniietaiv Interest 

Notwithstanding any provision of law to the contrary, the Ffnyer will not, hy virtue of anything eontained in this Agreement 
(including, without limitation, any •** or Predelivery Payments hereunder, or any designation or identificntion by the Seller of a particular 
aiicrall as an Aircraft to which aiiy of the provisions of this Agreement refers) acquire any proprietary, insurable or other interest " 
whatsoever in any Aircraft before Deliveiy of and payment for .such Aircraft, as provided in this Agreement; - ' 

5 11 Pavmcnt in Full 

UNQUOTE . 

2 ASSIONMUNT 

This I eher .Agreenienl and the rights and ohligation.s ofthe parties will be subject to the provisions of Clause 21 ofthe Agreement. 

This Letter Agieemcm is .subject to the terms and conditions ofClau.se 22.10 ofthe .Agreement 

4 COHNTRRPARTS 

This L.etter .Agreement may be e.xecuied by the parties hereto in separate counterparts, each of winch when so executed and delivered will be an 
original, hut all such couiiierparLs will together constitute but one and the same instrument. 

C"l I70O024 - Amended and Restated A3.5()-')00 Pnrehase Agreement-exeeulion version I.A2-4 
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H tho lorcfioing corrcclly sc(.s (brlh your utulerstanJing, please execute the origmal and one (1) copy liercoriii the space provided helow and retiini a copy to the 
Seller 

Very Iriily yours, 

AIRHUS S.A.S 

riy. /s/ Kiinn Roa 

Accepted and Agreeil 

UN'rri-D AIRLINI-iS, INC. 

IU-, /s'Geiald Ladernian 

Its Deputy to COO Cuslomcis 
RVI> Product Strategy 

Its Senior Vice President Finance, ; 
Procurenient and Tieastirer 

C ri 70h02') - Amended and Restated A.150-900 Puichase Agicenicni - execution version 
AIRIiliS S.A.S. & UNITF:D AIRLINliS, INC - PROPRlliTARY AND CONFIDF.NTIAL 

LA2-5 



COM IDr.NTlAL MATKRlAl. Al'PKAUING IN TIMS I)0( TIMKM' HAS IJKKN OMU i KU AM) FILKU Sl I'ARATCIA' WITH rilK SCCUUITIKS 
AM) KXCHANCt COMMISSION IN ACCORDANCK MTTH THE SECORITIKS ACT OE l')3J, AS AMENDED, AM) Rl EE 2.IR-2 

I'ROMIJI.CA'1 EI) ITIEREIINDER. OMITTED INFORMATION HAS IH'.EN REIM.ACI'.I) WITH AS! ERISKS. 

T TTTER AGREEMEN r NO. 3 

TO TME AMIxNDED AND RESTATED 
A350-Q00 PURCHASE AGRHKMIiNT 

As of I Scplember 2017 

UNITED AIRI.INES, INC, ' . 
233 Soiuli Wacker Drive -
Cliicago, Illinois 60()(l(i 
USA , •- s. ; . '-i;: • • ,: • ^ 

Ro. CREDIT MATTERS •• , vf ^ ^ . •. 

Dear I arlics and Gentlcrneii, . . , 

I INi riiD AIRI.INES, INC (llie " Biiytrand AIRBUS S A.S. (the " Seller have entered into an Amended and Restated A350-900 Pnreliase .Agreement dated 
as of the date hereof ((he ' .Agreement"which covers, among other thing.s, the sale by the Seller and the prirchasc by the Buyer of ccrlain Aircraft, under the 
terms and condilion.s .set forth m .satd Agieernem. The Buyer and the Seller have agreed to set forth in this I.eller .Agreemenl No. 3 (the " Letter .Agreement 
certain additional tcrm.s and conditioii.s regarding the sale of the Aircraft Capitalixcd terms used herein and not otherwise defined in thi.s l.ettcr .Agreement w ill 
have the meanings assigned thereto in the Agreement The terms "herein," "hcreor and "hereunder" and words of similtir import refer to this Letter Agreement. 

Both paities agree that this Letter Agreement wall constitute an integral, iionseverahle part of .said Agreement, that the provisions of .said Agreement are hereby 
ineoipor.ited heicin by refeicnee, and that this Letter Agreement will be governed by llic provisions ofsaid Agreement, e.xcept thai if the Agrccnicnf and llii.s Letter 
Agreement have sipetific provisions which are mconsislerit, the specific provisions contained in this I .citer Agreement will govern. 

CT170(1024 - Amended and Restated A350-900 Purcha.se Agreement - execution version [,A3-1 
AIKBU.S .S.A..S. & UNITED AIRLINES, INC - PRORRIFTAKY AND CONT IDIiNTIAI. 



I * "* TO A(,l, AIRCRAFT 01' A TYI'F. 

7, ASSKiNMI^NT 

This I.ctlcr Aijrccmcin and die rigliis and oliligalioris of die parties will be subject to tlie provisions of Clause 21 of the Agreeinenl 

S CONI'IDF'NTiALlTY 

This ]..cUer Agreeinenl is subject to the lernis and conditions of Cliiiisc 22. if) of the Agreement, 

I his l.ctlci Agreement may be executed by the parties hereto in separate counterparts, each of which when so executed and delivered iviil be an 
original, but all .such counterparts will together constitute but one and the same instrument. 

(117(1f)fJ24 - .Amended and Restated A.i50-90(1 Piiicliase Agreement-execution version LA.'!-2 
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If tliL' I'diefioini; cdtrecily sots loi Ih yoiii uiHlcrsliiixliiig, pkiisc cxccule ihe original ami one (I) copy hereof in the space provi Jed belo\v and return a copy to the 
Sellci 

Veiy tnily yours, 

AlKBllh S.A.s'. 

I!v: /s/Kuan Rao 

Accepted and Agieed 

UNi n-n AIRI.INHS. !NC 

Flv /s/Cleiald I.adenuan 

Its; Uepiily to COO Customers 
EVP Product Strategy 

Its' Senior Vice President Finance, ' • 
Proctiretiient iind •j retistirer 

( "f I ytitil.i.-l - Amended and Restated AdaO-'tOO Purchase Agreeiiiciit execution version 
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coNrinioxTIAf., MATKUIAL AI>PK,\WIN(; IN rins DOCUMKN r HAS RKKN OMU I KD AMI PILKI) SICPAHM ELY wn II THE SECTiun iES 
AM) EXCHANGK COMMISSION IN ACCORHAMT-. AVn H THE SIOCDRH IES At I OV 1W3, AS AMENDED, AND RUI E 24B-2 

PUOMDl,GATED THEREUNDER. OMITTED INEORAIATION HAS BEEN REPI.ACED WITH .VSTERISKS. 

T I'TTFR AGRICIiMKNT NO. 4 

ro rili; AMICNOni) AND RCSTA I'LD 
A35()-<)00 PURCHASE AGREEMBNT 

A.s of I .September 2017 

UNITED AIRI.INES. INC 
2..1.1 .South Wnekcf Drive , 
Cliiciijio, lllinoi.s 60600 z 
USA • "C '• 

Re, m 

Dear l.ailics attd (.ieiillemeii, 

UNi rED AIRI.INES, INC. (llic " Buyer and AIRBUS S .A S. (the " Seller have entered into an Amended and Restated A.U5O-90O I'urehase Agreement dated 
as ol tile tiaie licreof(the " .Agreement "). which covers, among other thing.s. the sale by the Seller and the purchase by the Buyet of certain Aircrall, under the 
teinis and conditions set forth m said Agreement. The Buyer and the Seller have agieed to set forth in thus Letter .Agreement No. 4 (the " Letter .Agreement") 
certain additional lerm.s and condition.s regarding the .sale of the Aircraft. Capitalized icrm.s u.scd herein and not otherwise defined in thi.s l etter Agreement will 
have the tneamngs assigned thereto in the Agreement, The terms "herein," "hereol" and "hereunder" and words of similar impoit refer to tins Letter Agreement. 

Both parties agree that thi.s l,.etlcr Agreement will constitute an iritegrai, nonseverable part of said Agreement, that the provisions of said Agreement are hereby 
ineorporated herein by referenee, and that this Letter Agiccmcnt will he governed by the provision.s of said Agreement, except that if the Agreement and this Letter 
Agreement have specific provisions which ate inconsistent, the .speetlic provisions contained in thi.s Letter .Agreement will govern. 

(.T'l 7t!()()24 .Amended and Rc.stated A.550-')00 Purchase Agreement - execution version L,A4-I 
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i)i;riNM'rioNs 
Cliiusc 0 lo the AurecnieiU is Hincnded lo eilhci nuxlily or add the rollowing delined terms between the "tJUOTB" and "IJNyUO'l'l:" 

QtiOTU 

*** A.'vSOXWI^ Aircratl- has tlie meaniiij; set fnrtti ni r'aragiaph 3 1 

Aircrafl-- has the incaninii set foith in Paiaaraph 3.1 

*** A350-'X)01.11 ,R Aircr.-itt- lias the inetiiiiiig set forth in Paragraph 3.1 ' ' • 

*** A.350-ll)()h Aircratl - has the meaning set fortii in Paragraph 3,1 

*** .Aircralt - has the meaning set forth in Paragraph 3.1 

***• A3.50-'Jt)0 ** * Aircrafl - has the inoanina set forth in Paraiiranh 3.1 ' 

.A35(l-P()0 UI.R *** Aireralt-has the meanintt set forth in Paragranh 3.1 

*** .A3?0-l()0() *** .Airciah has the meanina set forth in Paragraph.3.ih - . 

.A.'Pi()-9P0 *** Airerall-has the meaning set forth in Paragraph 2.1 

A-i-SP-hOO Aireiaft- has the, ineaning set forth in Paragraph 2.1. 

A3.S()-l()nf) *** Aiicraft-has the meaning set foith in Paragraph 2 1 

*** fee - has the meaning set forth in Parag;raph 2 1. 

liN()l..iOTl.: 

•Sueli written noiiee will inchide, foi each *+• Aircraft, the reque.sted (i) deliveiy month and year and (ii) **• Aiicraft type. 

* + .-y 
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IWI liwi u )NAI..I.,Y IJ-:F r ni ANK 

7 A.SSIGNMI-'.NT 

This l.eltcr Amoenicnl ami the righls ami ohhftations ofthe parties will be subject to the piovisioiis of Clause 21 of the Agreement. 

s mWD-y^MIlAUIY 

This Letter Agieeinent is subject to the terms anti coiithlioiis of Clause 22 10 olThc Agreement 

y CCljNflTfPART.S 

This I .ctter Agreement may be cxectitctl by the parties hereto in separate eounterparts, each of which when so executed and delivered tvill be an 
original, but all such counterparts will together constitute but one and the same insnumeiil. 

C,T 17(K')02'f -• Aniended and Restated A3S0-900 ['urchase Agreement - e.xccution version LA4-3 
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Il'ihc Ibtciiuiiig coiiL'ctly sols forth your unilcislanding, ploasc oxcoiiic ihc original ami one (1) copy hereof in the space provided below and reuirn a copy lo ihe 
Seller. 

Very truly yours. 

AIRBUS S.A.S. 

BY /s/KiranRno 

Its: Deputy,lo COO Cuslomcrs 
I7.VP Product Strategy 

Aeeepied and .Agreed 

UNITUD AIRLINLS, INC, 

By: !il Gerald Ladernraii 

Its: Senior Vice President piiiance, 
Pi ncnreiiicnt ami rrca.suret 

t."f I7flb02<l Aiiieiided and Restated A.v'j'MOO Purchase Agieemeiu-execution version I.A4-'I 
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COM' lOKM IAl. MA l CRIAL API'EARtNC IN I IIIS DOCIJMKNT HAS BKKN OMiri KH AND I'll.KI) SKI'AUA I KLY Wmi 1111'; SKCIJUI I IKS 
AND i;X( IIANCK COMMISSION IN ACCORDANCi: M'l l II HIE SKCI RITIES ACT OF V)33. AS AMENDED, AND RULE 24H-2 

I'ROMOKGATED THEREUNDER. OMITTED INFORMATION HAS BEEN REPLACED WITH ASTERISKS. 

LETTliR AGREEMENT NO. 5 

TO THE AMENDED AND RESTATED 
A3,50-900 RI.IRCHASE AGREEMENT 

•As of 1 September 2017 

UNITI'lD AIRLINES, INC - . 
233 Somli Wacker Drive 
Cliicago, lllimiis 60606 
USA ' ' ' • " , " . - • . ' 

Re PRODUCT SUPPORT MA I'TI'IRS . • ^ ^ 

Dear Liulics aiul Geiitlcinen, : , 

UNI TED .'\IRI ,INES, INC. (Ilie " Biijcr "l. ami AIRRUS S A S. (the " Seller have entered into an Amended and Ristntcd A3,50-900 I'm chase Apreemcnt dated 
as olThe dale licreor(lhe ' Agreement "1, which eover.s. among other things, the .sale by the Seller and the piircha.se by the Riiycr of certain .Aircrall, muter the 
leiiiis and conditions set forth tn said Agreement The Riiycr and the Scllci have agreed to .set forth in tins Letter Agreement No 5 (the " Letter .Agreement '") 
certain additional lerins and condition,s regarding the sale of the Aircraft C.apitali/ed terms used herein and no! otherwise defined in thi.s Letter Agreement will 
have the meanings assigned Iheiclo tn (he Agreement The lerins "hcicin," "hereof"' and "hercntider" and words of similar import refer to this Letter Agreement. 

Both parlies agree thai tins i ettei Agreement will eoiistitnte. an integral, nonseverable part of .said Agrccmcm. that the provi.sions of said Agreement are hereby 
mcoiporated herein bv leleience, and that thi.s Letter Agreement will he govenicd by (heprovisions of said Agreement, c.xcept that ifthc Agieemcnt and this Letter 
Agieemeiil have specifu; provisions whieh are inconsistent, Ihe specific prov[,sions conlamed in this I elter Agreement will govern. 

C'lT7(1fi()2't - Amended and Re.slaled A3.'h)-90() Hmchase Agreement - execution version LA.S-I 
AIRItl LS .S.A.S & UNITED AIRLINES, INC - PRDPRIETARY AND CONFIDENTIAL 



TAm.KOFCONTKNTS 

L AIKIU.SWORI.I) 

1 
i n.At SE 15-SI.I-LF.R RKFRFSKNTATIVK SK.kVICF.S 

ii (.' i;s-i I iM 
;.2 D iiYi:r<' sS HI'PORI' 
,13 

i ('t-AIISF. 16- TRAINtNG SliPI'ORT AND SFRVU F.S 

& CI.AliSF IT-FOl'iniFM SlilM't.lFRI 

7, A.SSIGNMF.NI-

8, CONFIDKNTfAl ITV 

% rOIIN TFRPARTS 

CTI706024 - AIUCIKICCJ and Resmtcd A350-900 Purchase Agreemeni - cxecniion version 
A!r<mivS S.A.S. .t UNI TED AIRUNES, INC. - PROPRIETARY AND C(JNi-l[3HNTIAl. 

J 

4 

II 

1 I 
I I 
I I 

26 

.27 

28 

28 

28 

I,A5-2 



I AIRUIiSWOKI.I) 

NolwiihslaiHlini! aiivtliing in K\hibil I I, ihe Viuycr will lirivc lull access to Airlnis World ***. 
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2 CI AI.'Si: 1-1 Tl-.( HNICAl. DATA 

Cl;uisc M iifilie Aurceineni is ik;lclecl in ils entirely anil replaced with die follinving cjuoted text: 

QljtJTi; 

14- TECHNICAL DATA 

HI Scope 

( his Clause M covers the icrms iiiiii eoiidiiiotis lor ihe supply olTeclinicnl data by the .Seller (" T'eclihicai pata ") needed to 
.support the Aircraft opcratioh **•, 

14 I.I The Technical Data shall be .supplied in the Engl|sh language u.sing the aeronautical terininology in common iise. / 

14 I 2 All Technical Data shall be available on-line as set farth in (ftanse 14;4. Range, type, format and delivery schedule of the on-line: 
Tcchnical Data to be provided under this Agieement are outlined in Exhibit G hereto. . , 

14.2 Aircraft Identification for Tec hnical Data . - . 

14 2 I Tor tho.se Technical Data that are cnstonnzcd to the Duycr's Aircraft, the Riiyer agrees to the allocation of fteet .serial numbers 
Fleet .Seiial Numbers ") in the form of blocks of numbers selected in the l angc from 001 to 1)99. 

14,2 2 The setptenee .shall not be interrupted unless two (2) dilTercnt Propulsion Systems or two (2) different Airciaft tnodels arc 
selected. 

14 2 .4 The Buyci shall indicate to the Seller the Fleet Serial Number alloc.ated to each .Aircraft corresponding to the delivery schedule 
.set tbrth in Claii.se 9.1 *••. Neither the designation of .such Fleet Serial Numbers nor the subsequent allocation of the Fleet .Serial 
Kumbcrs to Manufacturer Serial Numbers for the purpose of producing certain customized 'Fechnical Data shall constitute any 
property, in.surablc or other inteiest of the Bitycr in any Airciaft piior to the Delivery ofsuch .Aircraft as provided for in this 
Agicciricnl 

•fhc customized fechnical Data that arc affected thereby arc the following: 

Aircraft Maintenance Manual, 

Illustrated Pans Catalog. 

Trouble Shooting Manual, 

f 17()i')024 - Aniendetl and Rcstatctl A.T4I1-900 Purchase Agreement - execution version LA.S-'f 
AIRBUS S A S. & UNITED AIRI.INES, INC. - PROPRIETARY AND CONFIDENTIAT, 



Aircr;ifl Wiring Manual, 

Aircraft .Schctrimlcs Manual. 

Aircraft Wiring Lisls. 

1-13 Inlcnraiinn • 

M -3 I Snnnlicr I'arls 

Inrornialion, incftiding revisions, lelatmg lo Supplier I'arls that are inslalletl on ilic Aircraft at Deliver)' or llirough Airlius Service 
Bulletins thereafter will be iniroduced into the custonii/ed Technical Data to the extent heee.ssaiy lot the conipichension of the 
affected .systetns, at no additional charge 10 the Buyer 

I'f .3 3 Biivcr riirnished l-.oiiiument 

14 .3 2.1 fhc Seller shall introduce data lelated to Buyer Fttrnished Equipment, for equipment that is installed on the Aircraft by the Seller 
C UFK Data ") into the customized Technical Data, at no additioiial charge to the Buyerfor the initial issue of the Technical 
D;tta provided at first Aircraft fJclivety, provided such BK.Ii Data is provided in accordance with the conditions set Ibrth iii:. 
Clauses 14;3 2,2 through I-1.3.2.6. , : . ..... ' 

1-1 3 2 2 The Buyer shall .supply the FiFF. I.3ala to the Seller at least stx (6) rnbnlhs prior to the Scheduled I3eli\ ery Month of the first 
All craft 

11 3 2 3 The BFF Data shall be supplied in F:.ngli.sh and shall be established in compliance with the then applicable revision of .•3TA 
iSpecilication 2200 andAir SI 00013 Specification jointly defined by the ASI3 (Aero.space and Defcn.se Industries Association of 
rftirope), AIA (Aerospace Industries Association) and ATA (.Air Transport A.ssociation of America), as applicable. 

14.3.2 f 73ie FJiiyei and the Seller shall agree on the rcquircintints for the provision to the Seller of BFF, Data for "on-aircraft 
rnaintcnaiicc", such as but not limited to timeframe, media and format in which the BFF Data .shall be supplied lo the Seller, in 
order to manage the Bl-T; DiUa integration proces.s in an efficient, expeditious and econoiuie manner 

I t 3 2 .S The BFF ITata shall be delivered in digital fbrmai (StjML or XML raw data) and/or in Portable fiocuiuent Format (PDF), as 
agreed between the Buyci ami the Seller. 

I 'f 3 2.6 All costs related lo the deliveiy to the Seller of the applicahic BFF Data shall he borne by the Buyer 
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I'J-'t SuiTEb: 

M '4 I I'.xccpt as spccillcally ollieiui.sc set lorlli In Rxhihil G, all Technical Data shall be made available on-line ihrouith the relevant 
services on Ihe Seller's cnslomcr portal Airbus World ( ' Airbus World "), under terms and conditions described in r.xliibil 11 In 
the Agreement 

14.4.2 I be Teeliiiical Data .shall be delivered accoidiiig to a schedule to cotiespond with Ihe Deliveiies of Aireiaft, The Buyer siiall 
provide no les.s than sixty (60) days notice when requesting a change to such delivery schedule. 

14 4.0 It will be the responsibility olThe Ruycr to Upon request from the Buyer s Aviation Authorities, such Aviation Authorities 
shall be given on-line acccs.s to the Buyer's Technical Data. 

14 5 Revision .Service 

Tor each lirmly ordered .Aircraft covered under thi.s Agreement, revision scrs'ice for the Technical Data shall be provided **• 
(each a " Kcvi.sion Service Period "). 

ThcreaRcr rcvi.sion service .shall be provided in accordance with the terms and conditions set forth in ihe Seller's then current 
Uustomer Services C'atalo.a ' 

t.-t.h Service Bulletins (SB) Incoiixiration •' . . ' . 

During any Revision Seivicc Period and upon the Buyer's reque.st, Sellei Service Bulletin information .shall be incorporated into 
the fechnical Data, provided that the Buyer notilies the Seller through the Aiibiis World "Scivice Bulletin Reporting" service 
that it intends to accompltslt such Service Bulletin, ader wlxicli post-Service Bulletin status shall he shosvu 

14 7 'fcchniciil Data Fiimiliariyatlon 

Upon icqncst hy the Buyer, the Seller .shall provide up to of Technical Data familiarization training al the Seller's oi the 
Bnycr's facilities Tlie basic famihariztition course is tailored for mtinilcnanec and engineering per.sonnel. 
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I-I.K 

It"the Ejuyer wishes to intiodiiec Buyer originated data (" <.'0{; Data ") into any ol'the custoinbed Technical Data tliat arc 
identified as eligible lot snch incorporation in the Seller's then cnirent Cnstoiner Strc'iccs Catalog, the Buyer shall notil'y the 
Seller of such intention 

The incorporation of any COC Data shall he performed under the methods and tools for achieving such introduction and the 
conditions specilkd in the Seller's then euiTent Customer Services (hitalog. 

14 d Advanced Consultation Tool 

14 I Some Technical Data shall be made available through several domains listed in Paragraph 14.').2 and shall be provided on-line 
Ihroiigh an Advanced Consultation Tool, which shall include the ncee.ssary navigation soflwarc ;iiul viewer to biow.se the 
1 eeliiiical Data ttogether, " Atlvanccil (hin.sultiition Tool 

I Is) 2 The Advanced Consultiition Tool eneomptisses the following domnins 

AirNih'Jv / l.iiie Maintenance, 

AirNdgv/Planning. 

AirNhriiv /T.iiginccriiig, 

AirNil/tv / As.soeiated Data, 

14 ').' f iirllier details on the Teehnieal Data included in such Advanced Consultation Tool are set forth in ICshibit (i 

14.0 4 ^ The parties agree to negotiate in good faith licen.sc terms governing use of the Advanced Consultation 'fool sodwaie piioi to 
delivery of such Advanced Consultation Tool, but no later than six (fi) months of the dale of signature of this Agreement. 

14 0 The revision service for, and the license to u.se. the Advanced Consultation 'fool .shall be '"*• for the duration ofthe 
eoiicspoiiding Revision Scivice Pei lod At the end of such Revision .Service Pet iod, the yearly revision service for the Advanced 
Consultation fool and the associated license fee shall he provided to the Btiyei under the coiiiniereial conditions set forth in the 
Seller's then cuirent Custniiiei .Services Catiilog 

14 10 Oii-[ iiie Access to 'I'echnical D.ata 

14 10.1 Access to Airbits World shall be subject to the "General Terms and Conditions of Aece.ss to and L'se of Airlius World" (the " 
CTC '•). tis set forth in ffshibit II 
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14 11) <1 Access 10 Airlnj.s Work! shall be *"• of the Ikiycr's users (including *** Buyer's AclniiiiislralorsJ for the 'rcclinical Data rclalcd 
to the Airciaft which shall be opeialed by the Buyer, 

14 1(1 3 Should Airbtis World provide access to Technical Data in sothvarc formal, the u.se of such soluwarc shall he further subject to 
*** 

14 11 Wawcr. Release and Kenunciation 

The Seller warrains that the fcchnical Data are prepared in accordance with the state of art at the dale of then conception. Should 
any I cchnical Data prepared by the Seller contain any nrm-coiifurniily or defect, the sole and exclusive liability of the Seller 
shall he to correct such Technical Data Notwithstanding the above, no warranties of any kind shall be given for the Customer 
Originated Changes 

•fl li; WARKANTIES, OBl.IGATIONS AND LIABitlTIKS Oh T! IE SELI.ER (AS DEFINED BELOW FOR THE PURPOSES 
01 fl IIS c:i..AUSE 14) AND REMEDIfiS OF Tl IE BUYER SET FOR'fH IN Fl IIS CLAUSE 14 ARE EXCLUSIVE AND IN 
SUBS'flTLfflON FOR, AND TUB BUYF.R I lEREBY WAIVES, RELEASES AND RENOUNCES ALL OfHER 
WARRANTIES, OBl.IGA'flONS AND LtABILITIES Ol' Tl IE SEl ,1 ,ER AND RIGHTS, CLAIMS AND REMEDIES OF THE 
BUYER AGAINST THE SELLER, EXPRESS OR IMPLIED. ARISING BY LAW, CONTRACT OR OTHERWISE, WITH 
RESPECf ro ANY NON-CONFORMFfY OR DEFECT OF ANY KIND, IN ANY "fECHNICAL DA TA OR SERVICES 
I IF,I .IVERED UNDER 'f I US AGREEMENT, TNCLUDINtj BUT NOT I .IMFfE-D TO 

A ANY WARRANTY AGAINST HIDDEN DEFECTS; 

B. ANY IMPl.lTd) WARRANTY OF MERCHANfABILITY OR FITNESS. 

C, ANY IMPI ,IF,D WARRANTY ARISING FROM COIIRSE OF PERFORMANCE, COURSE OF DEIAUNG OR USAGE OR 
•fRADE, 

D ' ANY OBLIGATION, LIABILITY, RIGI I f, CLAIM OR RLMEDY, WHETHER IN CONTRACF OR IN TOR T, WHE I HER 
OR Nf) f ARISING FROM THE SELLER'S NEGI.IGRNt.'E, ACTUAL OR IMPU fED; AND 

E ANY OBI IGAl'ION, LIABILITY, RIGITl, CLAIM, OR REMEDY FOR LOSS OF OR DAMAGE TO ANY AIRCRAFT, 
COMPONENT, EIJIIIPMENT, ACCESSORY, PART, SOF'I WARE, DA TA OR SERVICES DELIVI-IRED UNDER THIS 
AGRLEMENI, FOR LOSS OF IISE, REVENi,IE OR PROFI T. OR FOR ANY O'fl lER DIRfiCT, INCIDENTAL OR 
CONSI-QUEN TIAL DAMAGES; 
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I'KOviDi'.i) ri lA r. IN Ti n; !-;vi;-N r ri IAT ANY OF THE AroRi'SAii) PROVISIONS SHOULD FOR ANY REASON HK 
HELD UNI .AWFUL OR O II lERWISi; INEI-FFXTIVE, T1 IE REMAINDER OF THIS AGRIT'MHNT SHALL REMAIN IN 
FULT, FORCE AND EIT-LCT, 

LOR T! IE PURPOSES OF '1 HIS CLAUSE 14, THE "SEELBR" SHAIJ., Bl.; IINDFRSTOOD TO INCLUDE THE SELLER, 
ANY OF tT,S SUPPLIERS AND SUBCONTRACTORS, ITS .AFFILIATES AND ANY OF THFIR RESPECTIVE INSURERS, 

14 i; PioniiL-liirv Rialit.-i . 

14 12 I All propi iel.-iry rljihts, including but not limited to piilciit, tie.sign and copyrights, relating to rechnical Data .shall remain with the 
Seller and.'or its Attlliate.s a,s the ca.sc may he. These proprietary riglits sliall also apply to any translation intb'a language or 
language.s or media that may have been perftirmcd or caii.sed to be performed by the IFuyer. 

14 12.2. Whenever thi.s Agreement and/or any Teelinical Data provides lor nianufaeUirlng by the Buyer, the consent given by the Seller 
.shall not be construed as CNprcss or implicit approval hovrsoever neither of the Buyer nor of the manufactured products fhe 
supply of the Technical Data shall not be construed as any fiirtlieVrlght for the Buyer to design or manufacture any Aircraft oi 
part thereof or spare part • E T ' 

14.13 Performance Eiiuineer's Protirain 

14 13 I In addition to the Technieal Daia piovidcd undci Clau.se 14, the Seller shall provide to tlie Buyer Software Seivices, which shall 
consist of Ihc Perhirmaiiee l.m.gincer's Piogram t" PEP ") for the Aircraft type covered under this Agreement. Such PEP is 
eompo.sod ofsoliwaic components and diitabases fhe parties agree to negotiale in good faith liceii.se terms governing use of the 
PE.P prior to delivery of the PEP, hut no later than six (ti) nionth.s of the date of signature of this .Agreement. 

14 13 2 Use of the PEP shall be limited to *** to be used on the Buyer's computers for the purpose of computing performance 
engineering data. The PEP is intended for use on ground only and shall not he installed on hoard the Aircraft 
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14 13 3 Tho license lo use the PEP and Itic revision service sliall be provided * ** ofllie corresponding Revision Service !>criod as sel 
roi th 111 Clause 14.5. 

I t 13.1 .At die end orsiicli Revision Service Period, the PEP shall be providerl lo the Buyer under commercial conditions set forth in the 
Sellers then cinient (,'ustonier Seiviccs Catalog, 

14.14 

UNQUOTE 
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1 

CI Ausi- i:s-sm.i.HK I<I::I'RI.!SKNTATIVBSLU<VI('I;S 

(liausi; 15 Drthc Agreement is aniondeit as follows' 

Clause 15,1 3 of the Agieemciu is deleted in its entirety and replaced with the rnllowing quoted text' 

QUO'lli 

15.1 3 The Seller shall provide to the Buyer an annual written accounlmg of the consumed man-months and any remaining nian-rnonlh 
btilance from the allo\\'ance defined in Appemhs A to this (,'lausc 15 Such accounting .shall be deemed final and accepted by the 
Buyer unle.ss the Seller receives written objection froin the Buyer within '**.of receipt'of such accounting, 

I.INQI lOrie 

.3 2 Buyer's Snnnort ' i 

.3.2.1 Clause 15.2.2 of the .Agreement is deleted in its entirety and replaced with the following cptotcd tcM: 

QDCfTi: 

15.2 2 The Buyci shall "••of the Seller Kepresentntives of ••*, to and from their place of assignment and Toulouse, France. 

UNtjUDTF 

3.2 2 **'* and replaced with the following quoted text. 

ITLlOri.; 

15 2.3 Intentionallv left blank 

I.INOUOIT. 

3.3 Seller Kcnresentative 

I'aragiaph I of .Appendix A lo Clause 15 bl the Agreement is deleted in its entirety and replaced with the following quoted text' 

QUO'fl' 

CNijllO'lF 
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4 CI -M'SI-: Ifi -TI-iAININt; MiPPOKT AND Sl-.RVICI-S 

Clause Ui of the Agreement is tlelctetl in Us entirety anil replaced ivilli the following iiuotcd text: 
QUtJ'll-. 

1(1- TRAIN'INO SUI'l'OKT ANUStiRVIdiS • 

l(i I Gencrnl 

16 I I This Clause 16 sets Ibrth the terms and conditions for the supply of training support and services for tlie Buyerss personnel to 
support the Airerall operation • • 

16.1.2 The lanpc, quantity and validity of training to be provided *** under this Agreement arc covered in Appendix A to this Clause 
16. 

16.1 .-1 Scheduling oftruinmg courses covered in .Appendix A shall be nuitunlly agreed diti ing a training conference (tbe " Training 
Conference that shall be 

16 2 'I'rainine Location 

16 2 1 The Seller shall provide training at its training center in Blagnac, france, and/or in llamburg, Germany, or shall designate tin 
aflili.ited training center in Miami, U.S..A., oi Beijing, China (each a " Seller's Training Center ") 

16 2.2 I (the unavailability of facilities or .scheduling difficulties make tiaining by the Seller at any Seller's 'fiaining Center impractical, 
the Seller shall en.sure that the fftiyer is provided with such training at another location designated by the Seller 

16 2 t Upon the Buyer's requeiit. the .Seller may also provide certain training at a location otJier than the Seller's Training Centers, 
including one ofthe Buyer's bases, if and when practicable for the Seller, under teims tind conditions to be mutually agreed 
upon In such event, all additional ebaigcs listed In Clau.ses 16 5.2 and l().5..3 shall be borne by the Buyer. 

16.2.4 If the Buyer requests training at a location as indicated in Clau,9e 16.2.4 and requires .such training to be ao Airbus approved 
cour.sc, the Buyer tinderlakes that the Iraiiiiiig facilities shall be approved pi;ior to ibc performance of such (raiiiiitg The Buyer 
shall, as necessary and in due time prior to the performance of such training, provide acces.s to the training facilities .set forth in 
Clause 16.2,4 to the .Seller's and the competent Aviation Authority's representatives lor approval of such facilities. 
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U> 3 I iriiiiinii Coiiiscs 

16,3 I riiiiinng courses sli.ill he ;is ilcsciibcil in tiie Seller's cnstoincr services cataloj: (ihe '• Sellcr'.s Ciistonrci" .Scfvlce.s Calalog ") 
The Seller's f'uslomci Services ('rilrilog also sets forlli lire niiiiiiiiiini ami inasiiiiiim iiiiiiiher ot'lrainee.s per course. 

•All Irainliig iei|ucsis or training course changes made outside of the Training Contcrcncc shall be siibniitlcd by the hliiyer with a 
niininuiin of" prior notice 

16,3 2 The following terms and conditions shall apply to training pcrforiTied by the Seller: 

(i) riaiiiing courses shall be the Seller's standard courses as described in the .Seller's Customer Services Catalog valid at the time of 
execution nf the course The Seller shall be responsible for all training course .syllabi, training aids and training equipment 
necessary for the organisation of the training courses, for the purpose of performing tinining. such Iraining equipment docs not 
include aircrart. 

I ll) The training cquipmciil and the training curricula used'for the training of Highf, cabin and maintenance personnel shall not be 
fully cuslomi/etl but .shall be eonligurcd in order to obtain the relevant .Aviation ,\\ithorily'.s approval and to siiitport the Seller's 
Iraining pro.grains 

(ill) Training data and documentation tor trainees receiving the training at the Seller's Tiaining Centers shall be provided 
I raining data and documentation shall be marked "TOR TRAINING ONLY" and as such arc supplied for the sole and express 
piirpo.se of iraining, revisions of training data and dociimeiualion shall not be provided by the Seller 

16 3" When the Seller'.s liaining cour.ses are'piovided by the Seller's in.slructors (each anIn.striictorthe Seller shall delivei a 
(,citiflcatc ol' Uccognition or a Certificate of Cour.sc Completion (each a " Ccrtiricalc "1 or an attestation (an " .Attestation "), as 
applicable, at Ihe end of any such training course Any such Ccitificatc or Attestation .shall not rcprc.sciU authoiity or qiialificntion 
by any Aviiition Aiillini ity but may be pre.senled to .siicli Aviation Authority in order to obtain relevant formal qualification 
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(n llic eveni onriirninK courses hein;; provided by ;i iniining provider sclecicd by the Sellei as set roiih in Clause 16,2.2, the 
.Seller .shall cause sneh truiniiiE provider to delivei a Ccililictitc or .Atlestation, which shall not repre.seiit aulhoriiy or qualil"iciillon 
by any Aviation Authority, but may bo prc.scnled to suth Aviation At.ilhoiity in ortlet to obltiin relevant foiinal ipialirieution. 

16.1.'J Should the Buyer wi.sh to 

16.3..') Should the Bityer use none or only part oCthe training to be provided pttrsiiant to thi.s Clatt.sc 16, no compensation or credit of 
any naluie .shall be provitlcil. 

16 .1.6 Should the Buyer decide to cancel or re.schedtile, tiilly or partially, and irrespective of the location of the training, a training 
course, a miniintim advance notification of**" prior to the relevant training course start date is requited. 

16 1.7 If the notitieation occurs *** prior to such training. shall be, as applictthic, either deducted from the training allowance 
defined in Appendix A oi invoiced at the Seller's then applicable price, *'* 

16 1.S If the notification occurs *** prior to such training, **• shall be, as applicable, either deducted from the training allowtince 
defined in Appendix A to this Clause 10 or invoiced at the Seller's then applicable price, ***. 

16.-I I'rcrentiisilcs and Conditions 

16 4 1 f raining shall be conducted in Hnglish and all training aitis u,sed during such training shall be written in finglish using common 
tteronaiilical terminology. 

16.4 2 'fhe Buyer hereby aeknowlcdgcs that all training courses conducted pur.suant to this Chui.sc 16 arc ".Standard Transition Training 
Courses" and not ".Ab Initio Tiaining Courses" 

16.4.3 frainees shall have the prerequisite kiiuwietlge and c.xperience specified for each cour.se in the ,Seller\s Ciistontci Sci vices 
Calalog 

16.4.4.1 fhe Buyer shall be responsible for the .selection of the trainees and for arty liability with icspcct to the entry knowledge level of 
the trainees 

16 4.4.2 The Seller re.scrves the right to verify the trainee.?' proficiency and previous professional experience. 
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16.4 4 5 The Sctlei shall puivhte to ihe Buyer during lire Training Conference an " ,\h-h\is I're-Training Survey " toi coinplcTion by lire 
f4nycr for eiieli liainee. 

The Buyer .•.hall provide Ihe Seller with an attendance list of lire trainees for each course, with the validated qualification of each 
trainee, at the nine ol'[e.scrvation of the training course and in no event any later than *** before the start of the tiaining course, 
fire Buyer shall return conetirrcntly thereto the completed Airbus Pre-Training Survey, detailing the trainees' a.s,sociated 
tiaekground, I ('the .Seller deterniincs through the .Airbu.s I'rc-Training Survey th.it a trainee tlocs not match (he preret|uisiles set 
forth in the Seller's Customer Services C'atalog, following consultation with lire Buyer, such trainee shall be withdrawn fiom the 
piogram or diiecled through a relevant emiy level training (PL.T) piogrnm, which shall be at the Buyer's expense, 

16 4.4,4 Iflbc Seller rea.sonnbly dclcrmincs at any time during the training that a trainee laelt.s the ret)iiited i)ualitkations, following 
consiillation with the Buyer, such trainee shall be wilhdrawn fiom the program. Upon the Ffuycr's reiinest, the Seller will ' 
recommend .specillc additional tiaining, whicli shall be, at the Buycr'.s expense 

16 4 .5 fire Seller .shall in no ease warrant or otherwise be held liable tor any trainee's performance as a result of any training provided. 

16.5.1 'framecs 

16 5 11 l iving and travel c\pen.se.s for the Buyer's trainees shall be'*''' 

16 5 I 3 It will be the icsponsibility ufthe Buyer lo make all nece,ssary arrangements relative to aiitbori/iations, permits anJfor vi.sas 
necessaiy (oi the Buyer s trainees to attend the training cour.ses to be provided hcrciiniler Kcsclicduling or cancellation of 
courses due to the Buyer's failure to obttiin tiny such authoriyations. permits and/or visas shiill be subject to the provision.s of 
Clauses 16.5 5 I ihrongh 16.3 5.3. 

J 16.5.2 Tramme at l-xtenuil l.ocaUoir - Seller's Institictors 

16 5.2 I If, traimng is provided at the Seller's lequcst at any location other than the Seller's fruining Cenleis, as provided for m Clau.se 
16 .2 2, the cxpen.ses of the Seller's Insttuctors will he bnine direclly by the Seller. 
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I (1 5 2 2 If, iit ilic Buyer s requc-Sl, irainitig is pruvided by the Seller's ln,slriicUir(s) al any loealiuii oilier than the .Sellei ys Training CeiUers, 
the Buyer ""* relaled to ihe assignment of such .Seller In.slruetois and the performance of their dutic.s as aforesaid 

16.5 2 3 I ivina r.xiicnses 

Hxecpi as provided for 111 Clause If) 5 2 I above, the **' 

16 5 2 4 .Air Travel 

Bxccpi as provided for in Clause 16 5 2.1 above, the Buyer "**10 and from the Buyer's de.signatcd training site and the .Seller's 
Training Ccniers, 

16 5 2.5 **" 

I6 5,.3 Tiniiiini; Material and fuininnieiit Availability - rraiiiimi at l.-xteiTial l.ocatioii S: 

Training material and equipineiit necessiu-y for couise perrorniaiice at any location other than the Seller's IVainiiig Centers or the 
facilities ofa training provider .selected by the Seller shall be provided by the Buyer at its own co.st in accordance vvith the' 
Seller's specifications. •• ; . 

Not wilhstaiiding the foregoing, should the Buyer request the pet fonnancc ofa course at another location tus per ('lausc 16.2 3.1, 
the Seller may. upon the Buyer's request, ptovide the training material and equipment necessary' for such course's performance. 
Such provision shall be at the Buyer's expense. 

16 6 l-lirtlu t iner.ilioiis Tiaiiiinu 

•| he Seller .shall provide training fui the Buyer's (light operations personnel as forlher tletailed in .-Appendix A to this Clause 16, 
including the eour.ses described in this fllaiise 16 6. *** 

The Seller shall perform a lliglit crew training course progiarn for the Buyer's lliglit crews, each of which shall consist of two 
(2) creiv mcmbcis. who sliiill be cither ciiplatn(s) or first o[lieei(s), 

16.6.2 lta.se flielit'l raimiii:! 

16.6.2.1 The Buyer shall provide at its own cost its delivered Aircraft, or any other aircraft it operates, for any ba.se (light training, which 
.shall consist of**' pci pilot, performed In accordance with the related Airbus training coui.se delimtiuri (the " Uasc Flight 
Triiitiiiig "). 
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Ifi I).2.2 Should It he iicte.ihiiiy to fcn v the Fhivcr's. delivered Ancridi to the location where the Base Flight Training shall take plaee. the 
addnioniil llighi liinc rei|uire(l loi lire lerrv flight to and/or lioni the Base l liglit I miniiig I'leld shall not he deducted fioni the 
Base I-light I mining tinie 

16 6 2.3 If the Base I'light Training is performed outside of the /one where the Seller usually performs such training, the ferry Might to the 
location where the Base f-light Training shall take place shall he performed by a crew composed of the Seller's and/or the 
Buyer's iinalilled pilots, in accordance with the relevant Aviation Authority's regulations related to the place of perforinance of 
the Base Flight Training 

I6.6..F 

In order to i\.s.sist the Buyer rvith inilitil operating experience allcr Delivery olThe lirst Aircralli the Seller shall provulc to the 
Buyer pilot ln.strticl.or(s) as set forth in Appendix A to this Clause 16 , . 

•Should the Buyer reigiest, subject to the Seller's con.scnl, such Seller pilot In.structors to perform any other flight support during 
the Might crew line initial operating period, such as but not limited to line assistiincc, dcinonstr.ation flight(s). Ferry Might(s) or 
any flight(s) required by itie Btiyer during the period of entry into service of the Aii cratl, it is understood that such Might(5) shall 
he deducted from the Might crew line initial operating experience allowance .set forth iu Appendix A to this Clause 16. 

It is hereby understood by the I'nrties that the .Seller's pilot Instructors shall only perfbrm tire above flight support set vices to the 
extent they bear the relevant qualifications to do so. 

16.6.4 Tvi'ic .Specific Cabin CrcwTraiiiiui; (Anirse 

The Sellei shall provulc type specific training tor cabin crews, at one of the locations defined m Clau.se 16.?.. 1. 

If the Buy 01's Aircutll is to incorptrrate special featurc.s, the type specific cabin crew training course shall be performed no cailici 
than"'.' 

Iti 6 .5 Trainmi! on Aircrafi 

Diiniig tiny and all Mights perlbrmed in accordance with this Claii.sc 16.6, the Buyei .shall bear lirll responsibility for tire aircraft 
upon winch tire Might is performed, including but not limited to any required maintenance, all expenses such as fuel, oil oi 
landing fees and the provision of in.surance m line with Ckau.sc 16.1 ?. 
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The liiiyer shall asMSl the Seller, irnca'.ssaiy, in nlnaining ihe validation oCthe licenses oflhc Seller's pilor.s peifoiiniiig Base 
Highl Tiaiiiing or iniiial operating experience by the Aviation Authority oT ihc place of registration of the Airciall. 

Ui 7 Pel forniiince / (')nerations foiirses 

The Sellei shall provide pcrlorrnance/operalioii.s tunning for the Buyer's personnel as defined in Appendix A to this Clan.se If) 

I he available courses shall be listed in the Seller's Customer Services Catalog current at the time of the course. 

16 8 N-laintciiaiice Tiainiiii! 

16.8,1 'fhe Seller shall provide maintenance training for the Buyer's ground personnel as further set forth in Appendix A to this Clause 
16 • • . " . 

The available courses shall be as listed m the Seller's Customer Services Catalog current at the time of the course. 

The practical training provided in the frame of maintenance training shall be pcrtbi nicd on the training devices m use in the 
Seller's'I'raining Centers. 

16 8 2 Piaclical 'fraimin; on Aireratl 

Nolwnhsiaiiding Clause 16.8 I above, upon the Buyer's request, the Seller niay provide Instnicktrs for the petformance of 
practical training on aircrall (" Practical Training "). 

Irrespective of the location at which the training takes place, the Buyer shall provide at its own cost an aircraft for the 
perliirniaiico of the Piactical fraining 

Should the Buyer leqtiiie the Seller's Instructors to provide Practical 'fraining at facilities sclccled by the Buyer, such training 
.shall be snhjcct to prioi appruvtil oflhc facilities by the Seller .All costs iclatcd to such Practical Training, including but not 
limited to the .Seller's approval ol'ihe facilities, ***. 
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The piovisioii ofy .Seller In.slnielor Tor the PraclichI I'lniMinj; shall be cleihieied lioin the Iraiiiee ilay.s allowance ilellncii in 
AppeiRlix A 10 Ihis (llansc 16. subject to the conditions detailed In Paragraph .3 3,4 thereol" 

16 ') Siinnlicr and I'roniilsion Systems Manuractnrer TrainiiiL' 

Upon the Unycr'.s rt'ipiesl, the Sellci shall provide to the Buyer the list olTlic maintenance and oveihaul training conr.se.s provided 
by ninjor Suppliers and the Propulsion .Sy.steni.s Manufaelnrei on tlicir respective product-S 

16 10 Pronrictaiv Rialus 

All proprietary righi.s, including but not limited to patent, design and copyrights, relating to the Seller's training data arid 
documentation shall leinain with the Seller and/or its Af'liliates aiid/or its Suppliers, as the case may be 

These proprietary rights shall also apply to any iranshition into a language or languages or media that may have been pct rortneil 
or caused to be perlbimed by the Buyer, 

16 11 
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A[>PIr:NDIX "A" TO CI ,AUSB 16 

TRAINING ALLOWANCI-

All quantiliL-s indicated below are the total t|uaiimies granted for the whole of (he Buyer's ilcct ol Aircraft lirmly ordered, iinles.s otherwise 
speeilied and save for any allowances already used by the Buyer in lespect oftbe Aircraft, as of the date hereof. 

The eomractnal iraininji courses dcliiied in this .Appendix A shall be provided *•*. 

txccpt with icspccl to BIS Training (delincd below), llipdit operatioies training courses granted per tirmly ordcicd Aircraft in this Appendix A shttll 
be provided by the Seller *** 

Any deviation to saiil training delivery schedule will be agreed between the Buyer and the Seller. 

I. I-I.KII IT OPBKATTONS TRAINING 

I I Flight (acw fiiiininK tstandanl Iransition counset 

The Seller .shall provide llighi crew trniniiig (.standard iransition course) *** for +•* of the Buyer's llight crews for each of the 
foily-livc (4s) Aircrall fiinily ordered under the Agicemeut, and delivered thereunder, 

1.2 I'.xteiidetl Range For Twin Eiu'ine Aiicrall ODcralions tBT OPS) TraininiT 

"flic Scllei .shall piovidc BTGPS tiaining for of the Buyer's (light crews for each of the foity-live (4,i) Aiicraft firmly 
ordered under die .AyrceinciU, and delivered thereunclei. 

The Seller shall provide *"• Bow Visibility (Tpcrations Training for of the Buyer's flight crcw.s for each oflhc rorty-fivc 
(4,4) Aircrall firmly ordered under the .Agreement, and delivered thereunder 

1.4 ITmhi Crew Line Initial Gncialiim l-.xneiieiice 

The Sellci shall ))rovide to the Buyer pilot Instnictor(,s) for a |)criod of*'"'. 

floless otherwise agreed during the T raining Confeienec, in order to follow the AircrafI Delivery schedule, ihc maximum number 
of piloi In.stiuetois piesent at any one time shall he limited to *** pilot Instruclors. 
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I 5 

I 6 

Tvix' SnL'cil'ic (..'aliiii (,'icw I riiininii Oiiirsc 

The Seller SIIMII proviile lo the Uuyer type si-iecific Iraiiiinii for cabin crews for *** of the Ruycr's eahin crew instniclors, 
piirseis or cabin ntleiKlanls. 

The Sellei shall provide lo the Buyer transition Airbus Pilot Instructor Cotirscts) (APIC), for llight tind synthetic instruction, 
for of the Buyer's (light instructors. APIC courses shall be perlbrmed in gronps of**'* trainee,s. 

PI'RI-OUMANCK/tiPl-RATIONS COUUSI-.tSt 

The .Seller .shall provide to the Buyer trainee days of performance / opeintion.s iraininp. *** for the Btiyer'.s personnel. 

3.1 

3.2 

.-t. 

I I 

4 2 

4 3 

The Seller shall piovide lo the Buyer *** trainee day.s ot"maintenance training for the Buyer's personnel. 

'fhe Sellei shall piovitle to the Buyer nnginc Run-up courses consisting ol up to *** trainec.s per course. 

'ftaiiiee days ate counted as follows: 

for instniction at the Seller's Training Centers **' day ofin.striielion for trainee ecjiials liaiiice day. The nunihcr of 
trainees originally registered at the beginning of the course shall he counted as the nuniher of trainees to have taken the conr.se 

l or instruction outside olThc .Seller's riaining Centers, *** day of in.sliuction by Seller Instructnr equals the actual number 
of tramee.s altending the eoiiise or a ' except for structuie maintenance training cour.sefs). 

l-'or striictttre niainienance uaining courses oufside the Seller's Training Center(s), •*' day of instruction by Seller In.structor 
equals the actual miiiiber of trainees attending the conrse or the of trainees a.s indicated in the Seller'.s (2nslomcr Services 
Catalog 
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4,4 I'or pracliciil (rainiii!}, whclliLi oti ltainm|i L1CVICC,S or oti aiicratl, '** tlay of iiislmclioii by Sol lor InsiiiiClor equals ihe aclual 
luaiiber of U aiiioes aUendmg the com so or 

UNQOOTl-
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5, CLA1ISI-: i7-i:r)iiiPMF-:NT.s[iin'i.iEK I'KODUCI snpi'OKT 
.Siib-claiKso (ii') of Ckuiso 17 12 of (he Agrceiiicnl is dclelcJ in its cmircty and replaced with the following quoted text. 

Ql iOTF 

00 **' 
(INQUOTk 
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7 AS.SK.iNMI'.NT 

lliis Letter Agrccmrnl itiici the nghts atui obligations ofihe ptiitios vvill be suh|cct to the provisions ol'Cliiuse 2! of the 
Agiccinent 

S CONhlDI'N-flAl.lTY 

This I clter Agreement is siihjeet to the terms and conditions ofClansc 22 10 ofthe Agreement. 

9. aOUNTr.RI'ART.S 

Tins Lcttei Agreement may be c.seeiiled by the parlies lierelo in .separate couiitei parts, encli of which when so e\ecuted and 
delivered will be an urigmal. but all such coniuerpatls will together eotistittite but one and the same instrument. 
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If Ihc foicgotii!! convctlv scls fovih vouv plcaso CNCCUIC the origin?! and one (I) enpy heix-of in die spaec piovuled below and leluvn a copy to the 
Seller, 

Very truly yours, 

AIRBUS S.A.,S, 

By: ,'s/ Kiran Rito 

Its. fX'piily to COO Customers 
I'VP Product .Strategy 

•Accepted and Agreed 

UNriT.D AIRLINLiS, INC 

Ry. As/ ('iera)d I .aderinan 

Its: Senior Vice President I-iuaiice. 
Prociirenicnt and Treasurer 
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COM IDKNTfAI, ^r.^•rKKI \l, AI'PKAU|N(; liN THIS l)(K IJMKNT MAS IITLN OMI11 Kf) AND I M.KD STPAUATKL^ WITH THE SECIJRn iES 
AND EXCIIANOE COMMISSION IN ACXXIRDA.M E \VH II THE SEtTHHTIES AC T OE IW.T AS AMENDED, AND KIH.E 24B-2 

PROMVEOATEDTHEUEI NDEU. OMITTED INEORMATION HAS IIKEN REPl.ACED AVPIII AS I EUISKS. 

EP.TIT.kAORIiEMKNTNU fi 

TO TUT-. AMEKDI-.n AND R1 S I A IT.n 
A350-')00 PURCHASE AUkUHMENT 

As of 1 September 2017 

UNITE,O AIREINES, INC. 
23.3 South Wockcr Drive 
Chicago, Illinois 60006 
USA " 

Rc: SPHCIITCATION MATTE.RS 

Dear I,allies ami Centleinen, 

UNI TED .AIRLINES, INC. (the " Buyer ami AIRBUS S.A.S. tlhe " .Seller "). have eiiteicil into an Amenileii ami Rc.statcii A35ri-000 Pnrdnise Agreement ilateil 
as of the date herooTtthe " .Agreement "), which covers, airione oilier thing.s, the .sale by the Seller and the pnrcha.se by the Buyer of certain Aircraft, under the 
terms and conditions .set foith in .said Agiecmeni. The Ruyei and the Seller have agreed to .scl forth in this l..etter .A.crcenient No. 6 (Ihc " Letter Agreement ") 
ceitain additional terms and eondition.s regarding the sale olThe Aircraft Capitalized term.s u.sed herein ami not. other\vi.sc dermed in thi.s Letter .Agreement will 
have the meanings ti.ssigned thereto in the Agreement The terms' heicin," "hereof' and ••herennder" and words of similar import refer to this Letter Agreement 

Both parties agree that this l.etter Agreement will constitute aii integral, iionsevcrnhle part of said Agreenient. that the provisions of said Agreement are hereby 
iiicoipoialed herein by reference, and that this Letter .Agreement will be governed by the provisions of said Agreement, except that if the Agreement and this Letter 
.Agreement have speeiflc provisions which are ineonsisiem, the specific provisions contained in this Letter Agreement will govern 
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I SPKCII-ICATION 

Clause; 2 ol llic Agiceinioni i,s ilulcted in its ciiiirciy niul re-placoii Willi the-, tolloivlng i|iioted loxi 

OiKvrr, 
*** 

UNQCOTK• 

2. INTRNTIONALLY I.t-KT HI AMK 

3. INTI N-riON'AL.I..Y LITT HI .ANK 

This Letter Agreement and the rights and ohhgalioiis id'the parries wiil be subject to the provisions orClause Tl of'the Agreemeni 

y. • roNriDi-:NT[A[ [TV , ' ; 

This Letter Agreement is subject to the iernis and conditions of Clause 22.10 oTthe Agreement. , 

10. CnCNTLRPARIS 

This I-elter Agreement may be cxcciiled by the jiarlie.s hereto in separate coiinlcrpails, each of which when so excctilcd and delivered will he an 
original, but all .such couiileipans will together con.stiuile but one tind the same mslnimcnt. 
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Il'lht tbrcuoiiig corroclly sets ibtlli your imdcrsumclmg, pk-asc execute the ttngiiuil ami tine (I) copy hertorin the space provided hclow and return a copy to the 
Seller 

Very truly yoiiis, 

AIRHIIS S.A.S. 

By: /s/ Kiitiii Rao 

Aeccpled and Agreed 

UNI riZD AIRLINHS, INC. 

Bv .'s/ Gerald l.,adcriiinti 

Its: Deputy to COO Citstonicrs 
EVP Product Strategy 

Its: Senior Vice President Finance, 
Proetiretucnt and Tietisttrer 
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CONFIDKN'I lAL MAI EUIAL APITAHINf; IN 1 HIS DOC TiMENT HAS KEEN OMI I l EI) AND HI,ED SEPAUA1 Ef-V WITH HIE SEC'liRMlES 
AND EXC HANCIE COiMMlSSlON IN A< <.OHDANC E II THE SEC Iill'l lES ACT OF AS AMENDED. AND KL'EE 2-IB-2 

VROMlII .GATED I IIEUKENDEH. OMITTED IM OUMATION HAS BEEN UEPI.ACED WVI H ASTIIIUSKS. 

I.ETTEK AGUI£EMENT NO 7 

TO T1 IE AMENDED AND RESTATED 
A,T50-Pn0 PI JRCIIASE- AGRE.EMCNT 

,A.s oC I September 2017 

UNITED AIRLINES. INC, 
233 South Wncker Drive 
Chicago, Illinois 60606 
USA 

Rc; 

Dear l.aclics and Gciitlciiien. 

UNI TED .AIICLINES, INC, (the " Buyer "), and AIRBUS S.A.S, (the Seller ' have entered into an Amended and Restated A.350-900 Pnrehusc Agreement dated 
as otThe date hcieof (the " .AgreemciiC T, which coveis, among other things, the sale by lite. -Seller and the purchase hy the Buyer of certain Aivciaft, under the 
terms and condmoJi.s set forth in said Agieemeiit. The Buyer and the Seller Inive agreed m .set forth in thi.s I.etlei Agicement No 7 (the " Letter .•\grccmciit ") 
certain additional term.s and eonditions regarding Ihe sale of ihe Aircraft Capitalized terms nsed herein and not otherwise defined in this Letter Agreement will 
have the meanings assigned thereto in the Agreement The leiin.s "hetein," "hereof" and "hereunder" and words of similar import refer to this Letter Agreement 

Both patties agree that this Letter Agreement will eonstilnle an integral, nonscverahle pan oTsaid Agiecmcni, that the provisions of said Agreement are hereby 
iiieorporated bcrein by reference, and that this I .etter Agreement will be governed Iw the provisions of'said Agreement, except thai if the Agreement and this 1 .ctter 
Agreement tiave specific piovisions wliicb are ineonsistent, the specific provi.sions eontamed in this Letter .Agrcemerit will govern 
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12. (JONI'IDBN TIAU I Y 

1.3. C01INT13R1'AUTS 

Cr 1706024- AinciuV-d and Rc.slatcd ,A.3,30-900 i'ui chase Agroeincm- e.scciinon version LA7-2 
AIRBUS S.A.S. & UNri BI) A1R\..1N11S, INC. - PROPRIETARY ANO CONITDUN TI Al., 



I I ASSIGNMLN'I' 

This l.oUer Agrccmenl and ihc nghls uiitl obligations olThc panics will be subject lo the provisions oCCIausc 21 ofthe Agreeinem, 

12 CONFIGHNTIAUTY 

This Lcltci Agreement and the riglits and obligations ofthe panics will be subject to the provisions ofClause 22,10 of the .Agreement. ' 

13. COtJNfEKI'AKTS 

Thi.s Letter Agreoinent may be c.\eci.netl by llie parlies hereto in sepanite counterparl.s, each of which when.so executed and delivered will be an 
ongmal. but all such eountcrparls will together con.stttiitc bui one and the same instnimcnt 
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If tlii; foictoiiic ciirrecily scls IVirlh your uiulursliiiuliiifi, please cxecuie ihc onginal and one (I) copy hereof in lire space provided helorv and return a copv to the 
Seller. 

Very truly yours, 

AllfliU.S S A S 

Bv /s/KiiiinRao 

Aeccplod hnd Agreed 

UNITF'D AIRLINES, INC. 

Bv; /$/ Cierald 1 tiderinan 

Its. Deputy to COO CustoiTicr.s 
EVP Product Slratcgy 

Its; Senior Vice President Pinance, 
Procurement tind 1 rca.surer 
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AI'l^HNDIX A TO PART I OF I IHTIiR AOKBHMENT NO. 7 
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CONl IDKN I l,\t, MA I KUIAI, API'KAUING IN HIIS DOCliMlCM HAS UKKN OAll ITKl) AND FU.KI) SKPAUATKIA WITH THF SHaTHTIKS 
AND f:X( HANCIC COMMISSION IN ACCOUDANCK W i l li TlIK SKCIIRH IKS ACI OF 1933, AS A.VIENDFD, AND llULIi 2IB-2 

I'UOMIT GATED THEREliNDEK. OMITTED INFORMATION HAS BEEN REPLACED WITH AvST ERISKS. 

I.ETTHR A(,iRI-T-Mi;NTNO. 8 

TO THE AMENDED AND Ri^.S TATEX) 
Aj5(E9on RDRCiiASi; AGREEMI;NT 

As of" I Scplcnibcr 2017 

LINrn-D AIRLINES, INC.; 
?.3J South Wackcr Drive 
Chicago, Illinois 60606 
USA 

Re: A350-000 *** 

Dear Liulics and GeiUlemcn, 

UNI TED AIRLINES, INC. (the " Buyer "3, and .AIRBUS S.A.S. (the Seller have enleied into an Amended and Restated A3.50-000 Purchase Agreement dated 
a,s uTlhc dale hcreoTtihe Agreementwhich covers, among other thing.s, the sale hy the Seller and the purchase by the Buyer of"certain ..Aircrall, under the 
ictiTis and conditions set Ttnlh in .said Agreement The Biiyei and the Seller have agieed to set Toith in this Letter .Agreement No. 8 (the " Letter Agreemeiif") 
certain additional terms and eondiiion.s regarding the sale oTlhe .Airerari. Capiliilized lerms used herein and not otherwise defined in this Letter Agreement will 
have the meanings assigned thereto in the .Agreement The terms "herein." "Iiereoi" and "hereunder'" and woids oTsimilar import refer to this Letter Agreement. 

Both parties agree that this Letter Agreement will consliltile an imegial, non.sevciahle part of said Agreement, that the provisions of said Agreement are herchy 
inenrporatod heicin by reference, and that this l.ctter .Agreement will he governed by Ihe provisions ofsaid Agrccmcnl, cxccpl that if the Agreement and this Letter 
Agreement have specitic provisions which are inconsislonl. the specific provisions contained in this Letter .Agreement will govern. 
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INTKOnHCIION 

BUVKR'S OBI.ICiATlONS 

3,1 The « ill he comiiiKciU upon tlie fulfilmem by the Buyer of'llio (ollowiin> obligations 

Any (allure by the Buyer to comply with the obligation.s set Ibrth in I'ariigraph 3.1 will result in with rc,spccl to which such obligations arc not 
met from the for the period of time dunng which such obligations are not met 

+ ** . 

l^rMiDIBS-RIXONCIItATtON 

1. The Buyer and the Seller will jointly investigate the eiiiuscts) with the Buyer providing all pertinent information, data and records 

2. Provided that all conditions contained in this Letter Agreement are satisfied, at the end ofilic Term, the Seller will 

3. file Seller will make reasonable cftbns to provide **•* 

8 CQMjALLQCrVnON 

I I ASSIONMI-.NT 

This l eilcr Ajii ecmcni and the right.s and obligations of the parties will he snbjccl to the provisions of Clause 21 ofihe Agreement. 
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1?. 

This I.eilor AjirccinciU iind llii.- lighls ;iml obligallons of ihc parlies will bo subject to ihe provisions of Clause 22 10 of the Agreeincnt. 

This Letter .Agreeineut may be executed by the parlies hereto in separate couolcrparts, each of which when so executed and delivered will be an 
original, but all such counterparts will together constitute hut one tind the same instrument. 
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Il'llic loicgoing correctly sets forth your unileistttniling, please execute the original aiid one (I) copy hereol in the space provided helow and retiiin a copy to the 
Seller. 

Vety tiiily yours, 

AIRBUS S .A.S. 

F)v: /s.'KiranRao 

Accepted and Agreed 

UNriEi:) AIRLINBS, INC, 

F^s-: /V Gettild l.ttdennati 

M.S. T)eputy to COO Customers 
BVR Product Strategy 

Its- Settlor Vice President Fitiarice, 
Proem cnienl and Ticiistircr 
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AI'IM'KDIX A - A VSIM)()I)XWR DIM IVIiKY SCMIU)! HJ-

Airciart 1 
Ail CI art 2 
Aiicrart 7 
Aircral) 4 Aiicnilt 30 4 * * 

Aiicialt 5 Aircralt 31 
Aircrali *** AimaU 32 •» *« 
AiicialU Airciatl 33 *!fV 

Aircrali 8 *it Aircrad 34 
Aiicrali 9 *•- Aircralt 35 *«* 
Airciati 10 * + » Aircraft >6 *•* 

Anciali 11 *• * Ail era u 37 *** 
Aircrali 12 Aiixiafi 38 ««>* 
Aircrati 13 * ** Aircrad 30 • •l* 

Aircrali 14 »** Airciad 40 4** 

Aircrali I.S Aircrad 41 44* 

Aircrali 16 *•» Aircrad 42 *44 

Aircrali 17 • *« .Aircraft 43 
Aircrali 18 Airciaft 44 444 

Aircrali 19 Aiicrait f5 444 

Aircrali 20 • ».r 

Aircrali 21 
Aircrali 22 • 

Aiicriili 2,3 
Aircrali 24 * * * 
Aircrali 25 A».rk 

Aircrali 26 i*-* ' 
Aiicrali 27 • t* 

Aircrali 28 • t * 

Aircrali 29 *•* ' 
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(•()MII)|;M IAI, MATI'KIAI AIMM: ARINt; IN Mils DOCr.MK.iN r HAS BKK.N OMITI Kl) AiNI) KIIJOO SWAUA IM A' WHII rilK SIXnitlTIES 
AND EXCHANGE COMMISSION IN ACCOUDANI :E WITH THE SECliUTI lES AC T 01" l'>33, AS AMENDED, AND RULE 2-IU-2 

PROMULGATED THEREUNDER, OMIT! ED INFORMATION HAS UEEN REPLACED WHII ASTERISKS. 

I r'TTF,R ACrRF.lvMENT NO, 9 

TO "I'HE AMi;,Nr3Br9 AND RESTATHU 
A.350-9()0 PURCHASE ACiREEMENT 

As of I Scpiembcr 2017 

UNITED AIRLINES, INC. , 
23.3 Soulli Wack'cr Drtvc 
Chiciigo, Illinois (1O6O6 
USA 

Re: MISCET LANEOlis MATTERS 

Dear Ladies and Gentlemen, 

UNITED AIRI ,INi;S. INC (the " Buyer "T, and AIRBUS S..'\.S. (the ' Seller "1, have enleied into ttri Amended iind Restated A35(1-9I10 Purclnt,se Agreement dated 
a.s ol the date hereof (the " .Acrccnieiit "L which covers, among other things, the .sale by the Seller and the |iineha,se by the Buyer of certain Aiicratl, under the 
terms and conditions set forth in said Agreement I'he Buyer and the Seller have agreed to .set forth in thi.s Letter ,Agicement No. 9 (the Letter .Agreement ") 
certain additional terni.s and conditions regarding the .sale of the .Aiicraft Capitalr/cd terms iiscil herein and not otherwise defined in this Letter Agreement will 
have Ihe meanings assigned thereto in the Agreement fhe terms "herein/"' hcieof and "heiciindei" and words of similar Import roler to this Letter Agieonient 

Both panics agree that this Letter Agreement will constilnlc an integral, non,-,everahle part of said Agiccmeiit, that the provisions of said Agreement are hereby 
incorporated herein by rel"ercnce. and that this Letter Agreement w ill he goveinecl by the provisions ol said .Agreement, except that if the Agreement and this Letter 
AgrceniciU have specillc provisions which are inconsistent, the specilic provisions contained in this Letter .Agreement will govein. 
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CLIVLKAI. 

(jmi^KAi.s-iA'ir.MrHi: 

( [.AliSK. r. - M ANliK \rTi:UK I'KOC i nCUK - liNSI'F.rriON 

f 1 ALSl', 7 - ( FUTTI'tCATION 

C l AUSli ,S-I LC:ilM( AL \C(:i:i'TAN( K 

CI AUSF. 10 - KXC.I SAIM.I': DFl-AV 

CLAliSK 18-IUiVKU I LRM.SriF.D KOIIIPMKNT 

CI.AUSi: 19- IMPKMNITIKS AND INSCKANCL 

( l.ACSr. 20- TKUMINAI ION 

Cl.AUSK. 21 - ASSIGNMKNTS AND TRAN.SI-F.U.S 

CI A11.SI-: 22 - COM IHKNTIALU Y 

ASSKiN'Ml'.NT 

CONI-inKNTIAMTV 

COCiMKKl'AIMS 
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0. (iHNIlRAI. 

0.1 Dcliniii(jn.s 

Clause 0 ofihe Agrecnieiu is anieiiiicii lo add die folUnving quoted text 

QUtjrH 

UNQUOTi; 

0,2 Oeneral Slaleinent 

t + + 
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I. (.1 .Al iSH li - MANIJI-A( "H !RI'. l'K('X;i .1MIKK - INSI'l-CTION 

Clause fi 3 of the Agreeiiienl is dclelcil tit its cniirety ami replaecil with the lollowiiig i|iiOted text 

yuori-. 

6 3 Seller's Seivice for Hiivei's Insnectoiis) 

UNO! JO I B 
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2. (.•I.AUSH7-CI-;KTIHCAIION 

Clause 7 orthc Agiccmcnr is (leieted In its cmirely and replaecd with the folknving c|iiolcd text, 

QUIDIH 

7. CFRTIFICATION 

Except as set foith In tins Clause 7. the Seller rvlll not be reiiuned to obtain tiny eertilicate or approval with respect to the 
Aircraft, 

7 I Tvne Ccrtincation 

The Aircran. have been type ecrtitieatcd under EAS.A procedures for Joint certification in the tiansport categoiy The Seller will 
obtain or cause to be obtained an I'AA type ceiiitlcale (ibe " Type CicrHficafc ") to allow the Issuance of the Export Cerlifleatc 
of.Airxvorthincss. 

7 2 Exoon Certificate of Airworthiness 

Subject to the provisions of Clause 7 3, the Alrcrall will be delivered to the I3uyer with an Export Certificate of Airworthiness 
issued by the DGAC If Delivery occurs in Toulouse, France and in a condition enabling the Buyer (or an eligible person under 
then applicable law) to obtain at the time of Dellveiy a Standard Airworthiness Certificate issued pursuant to Fart 21 of the US 
Fedeial Aviation Kegulatioris and a Cerlllicate ofSanltaiy Constnictlon issued by the U.S Public Health Seiviec of the Food and 
Diiiu Adniinislration l lowever, the Sellei will have no obligation to make and will not be lesponslblc for any costs ol alterations 
or modifications to such Aiicraft to enable siieh Aircraft to meet I'.AA or U.S Department of'fransportation remnrements'for 
specilic operation on the Buyer's routes, whether befote. at oi after Deliveiy of any Aircraft 

If the FAA requires additional or modified data before the Issuance of the F,\port Cei tiftcate of Airworthiness, the Seller will 
provide such data or implement the required modilieatlon to the data. In either case, 

7 .3 StteeifieatlotrCihaniies before .Altcraft Ready tor I )cllverv 

7 '.i I If, any time before the date on whtch the Aircraft is Ready for Delivery, any law, rule or regulation Is enacted, promulgated, 
becomes el'fcctlvc and.'or an Interpretation of any law, rule or regulation i,s ls,sued by the T',ASA that requires any ehtinge to the 
Specification for the purposes of obtaining the l.vxpori Certilicate of Alrwoithiness or the Standard Ainvorthiness (Certificate 
referred to in 7.2 above (a " Clninge in Law "), the Seller will make the required modification and the parties hereto will sign an 
SCN 
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7 3 2 'I'lie Seller will ;is I'ar as piactlcalile, but at its sole iliscrctioti and without prejudice to Clause 7.3,3tii), take into aecoiinl the 
inforniation available to it conceining any proposed law, rule or icgiilalion or iiUerpielation llial could become a C'hangc in l aw, 
in order to minimi/c the cosl.s ol'idiange.s to the Specil'ic.ation as a result ol'sueh proposed law, regulation or interpretation 
becoming ellectivc before the applicable Airerafi i,s Ready for Deliveiy 

7 3.3 The cost ofinipleinenting the required modifications leferrcd to in Clause 7 3 I will be 

7 3 4 Notwithstanding the provisions of Clause 7.3.3, if a Change in Law iclatc.s to an item of BFK or to the Propulsion Systems the 
co,st,s related thereto will be borne in accordance with .such arrangement.s as may be made separately between the Buyer and the 
maniifactiircr of the BFF, or the Propulsion Systems, as applictihle, and the Seller will have no obligation with rc.spcct thereto 

7.4 Specification CliHiiaes aller Airc.ratl Rcudv l or Delivciv 

Nothing in Clause 7,3 will require the .Seller to make any changes or modifications to, or to make any paynient.s or take any other 
action with respect to, any Aircrall that is Ready for Delivery before the compliance date of any law or regulation referred to in 
Clause 7.3 Any such changes or modifications made to an Aircrall after it is Ready for Delivery will be at the **'. 

UNQUOTR 

C'f 1700024 - Amended and Restated A350-900 Purchase Agreement - e.xeetition version I ,A9-6 
AIRBU.S S A.,S, & UNI TED AIRLINES, INC. - PRDPRIE'fARY AND CONI-IOUNTIAL 



Clause S oCllie Agrccmciu is cicleted in its entirely and replaced with the tbiluwing t)uoted texf. 

yuoTi-; 

8 - TI-n iNICAF, ACCrtPTANCB 

8.1 'rechnieal Aeeentance Process 

8.1.1 Prior to Delivery, the Aircialt will undetgo a technietil acceptance pioees.s developed hy the Seller (the " 'rcclinical Aceeplanee 
Proce.ss "). Completion ol'lhc Technical Acceptance Process wall demonstrate the satisfactory funetiuning of the Aircraft and 
will be deemed to demonstrate compliance with the Specidcatioii. The Seller will without hindrtinee from the Buyer be entitled to 
cany out any necessary changes and, as soon as practicable llierealler, resubmit the Aiicrall to such further Technical Acceptance 
Process as is necc,ssary to demonstrate the elimination of any non-compliance. 

8.1.2 The Technical Acceptance Process will: 

(i) commence on a date notilied by the Seller to the Ibiycr hy no less than 

(ii) take place at the Delivery Bocation. 

(ill) be earned out by the personnel of the Seller, and 

(iv) include a technical acceptance llighl (the " reclimcal .Acceptance f light'") that wijl not exceed ***. 

8 2 Uuver'.s Attendance 

8.2.1 The ftuyer is entitled to attend the Technical .Aeeeptance Process 

8.2.2 If the Buyer elects to atleiid the Teehnieal Acceptance Process, the Buyer 

(i) will comply with the rea,sonab(e requirements of the .Seller, with the intention of completing the Teehnieal 
Aceeplanee Process within ***. tind 

(ii) may have a maxiiiium of*** ol its representatives (no more than ol'whom will have access to the cockpit 
at any one time) accompany the Seller's representatives on the Technical .Acceptance flight, during which the 
Buyer's representatives will comply with the instructions of the Seller's representatives. 
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8.2 8 Iftlic Buyer. •**, does nol aUend or ifllic Buyer (ails to cooperate in the 'Icchnical Acceptance Proccs.s. the Seller will be 
entitled lo complete the Technical Acceptance Pioccss and the Buyer will be deemed to have accepted (hat the rcchnical 
•Acceptance Process litis been completed, in all respects *** 

8.3 (.'ertifictile of Aecenlnnce 

Upon siicccssl'iil completion oftbe Technical Acceptance Proce.ss, the Buyer will, on or before the Delivery Date, siyii and 
deliver to Ibe Seller a ceilifictite of acceptance in respect olTlie Aircratl in the Ibrm oCnxhibit D (the "C'crtificalc of Accepltincc 
")**' 

8.4 I'lnality of Acceptance 

The >3uyer's signature oftbe Certificate of Acceptance for the .Aircraft, *'*, will con.stitute ivaiver by the Buyer of any right it 
may have, under the Uniform Commercial Code as adopted by the State ofXcnv York or otherwise, to revoke acceptance of the 
Airerafl for any reason, whether known or unknown to the Buyer at the time ol'aeeeptancc 

8.5 Aircrafi Utilr/ation 

The Seller will, without payment or other liability, be entitled to use the Aircraft before Delivery ••*. Such use will not limit the 
Buyer's obligation to accept Delivery hereunder 

UNQUC.ffE 

(.!T 17ll()()2'l - Amended and Restated A350-9t)() Purchase Apiecmcnt - execution version 1..A9-8 
AIRHI.IS S.A S & UNffBD AlRl .INliS, INC. - PROPKn-TARY AND CONPIDLNTIAL 



Clause 9.3 of Ihe .Agrcemcnl is ilclelcii in il.s emirclv and replaced rvith the foilowing ciuoled text. 

QCOTH 

9,3 I'lvawav 

9.3.1 The Buyer and the Seller will cooperate to obtain any licenses that may be re(|uired by the Aviation .Authority olThe Fitclivery 
Location for the purpose of exporting the Aircraft, 

9.3.2 All expenses of, or connected with. Hying the .Aircrall from the Delivery l. ocation after Delivery- will he borne by the Buyer. The 
* Buyer to inalte airangomcnts with the supplying companies for the fuel and oil required for all post-Delivery (lights 

UNQIIOTL 
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^ CI Ai ;si- 10 i^xcusABi.i-: ni-.i.AY 
Clause 10 ol'tlie Agreement is ticlctcd in its entirety and replaced with the Ibllowing quoted texf 

(X-iorc 

10. FXCMSARI F, DFFAY AND Tt.vrAL LOSS 

10 I Scope of Excusable Delav 

Neither the Seller nor any Alfiliate ol the Seller, will be responsible ibi or be deemed to be in delault on aeeount ol'delays in 
delivery of the AircraQ or failnie lo deliver or otherwise in the performance of this Agreement or tiny part hereof due to causes 
beyond the SellerLs, or any Afliliate's eoiitiol or not occasioned by the Seller's, fault or negligence ('" Isxciisablc Delay' 
including, but not limited to (i) acts of God or the public enemy, natural disasters, lires, floods, storms beyond ordinary strength, 
explosions or earthquakes; epidemics oi quaiantinc restrictions; serious accidents; any law, decision, regulation, directive or 
other act (whether or not having the force of law) of any government or of the Council of the Uuropean Community or the 
Commission of the Furopean Community or of any national. Federal. Slate, miinieipal or other goveinnienlal department, 
commission, board, bureau, agency, court or instrumentality, domestic or foreign; governmental priorities, regulatiou.s or orders 
affecting allocation of materiaks, facilities or a completed Aiierall, war. civil war or warlike operations, terrorism, insurrcetion or 
riots; failure of transportation; strikes or labor troubles causing cessation, slow tlown oi inteiruptiou of work: delay in obtaining 
any airworthiness or type certification, •**. inability after due and timely diligence to procure materials, accessories, equipment 
or parts; failure of a subcontractor or Supplier to fuinish materials, components, accessories, equipment or parts, ***, (ii) any 
delay cau.sed directly by the action or inaction of the lluyer; and (iiii delay in delivery or olherwi.se in the pcrfoimancc of this 
.Afiieemciil by the Seller due in whole oi in pait to any delay in or failure of the delivery of, or any other event or circ.um.slance 
relating lo. the Propulsion Systems or Ruyer Furnished Fquipmeiii. 

10 2 CoiiscuuoiK-es ol t-xcusable Delav 

10.2.1 If an Fxeu.sabic Delay occurs the Sellei will 

ti) notify the Buyer of such l.ixeusabic F)clay as soon as practic;ible atler becoming aware of the same; 
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(ii) not be dceniod to be iii tk rniili in the pcrtbrniancc ol'il.s oblijiatjons tierennder as a result of such b-xcusabic 
Delay. 

(ill) not be lespoiislbie for any damages arising from or in connection with such l-xaisablc Delay suffered or 
incurred by the Huycr; 

(iv) as soon as practicable after the removal ot the cause of such Ifxtusablc Delay resume pcrltamance ofits 
obligations under this Agreement and in particnlai will notify the lliiycr of the revised Scheduled Delivery 
Month 

10 3 Teiiiimation on t--xcusahlc Delay 

103,1 + 

10 3.2 If the Seller advises the fdtiyer in its notice of a revised Scheiluled Deliveiy Monlh pursuant to t.dausc 10,2 l(iv) that there will he 
a delay in Delivery of an Aircraft of more than ***, 

If this Agreement ***, The Seller will notify the Buyer of the new Seliednled Delivery Month alter •** referred to in Clause 
10.3,1 or 10,3 2, and this new Scheduled fJeliveiy Month will he deemed to he an iimcndmcnl to the applicable Scheduled 
Delivery Month in Clau,se 9,1 I 

10 4 

If, prior to fX'livery, *•**, any Airerall is lost, destroyed or in the ruasonahic opinion ofthe Seller is damaged beyond economic 
repair (" Total f-oss"), the Seller will notify the FJiiycr to this The Seller will include in said notitkatmn (or as soon after the 
issue of the notice as such inl'orinalion becomes available ui the Seller) the eailiest date consistent with llic Seller's other 
commitments and production eapahililies that an aircraft to replace the Aircraft may he delivered to the Buyer and tiie Scheduled 
Delivery Monlh will he extended as specified in the Seller's notice to aceommodatc the delivery ofthe rcplaecrncnt aireraft; 
provided, luwvcvcr, that ifthe Scheduled Delivery Month is ***• 

(i) the Buyer notifies the Seller and 

(li) the patties execute an amendment to tins Agreement reeoiding the change in the Scheduled Dcliveiy Month 

Nothing herein will require the Seller to manufacture and deliver a replacement aireraft ifsiieh manufacture would rctjuirc the 
reacliviition ofits pioduetion line for the model or series of aircraft that includes the Aiicraft. 
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10 "1 l\-riiiii!;ilHin Rii.'lil.s ll\c:liisivc 

' - such icrmiualion will discliaigc LII! iibiifuuious and liahiliiR'S orllic piwiics hcicviiidor wilh u.spccl lo such .'ilTcciod Aircrall 
nnd undelivered iiiulL-rial, services, drilii orudicr iiciiis (ippiicubic (herein iind In be lunii.shcd iiiiilei Ihc .A:.;ioenienl 

10,6 Keinedies 

Ti IIS ci.Ai isr. 10 si-,TS roR'i 11 Ti ir. soi.i: ANID LXCI.USI VI- Rr,Mui.n- oi- Ti ir. FOR DI-LAYS IN DHLIVFRY 
OR FAILURF; TO DI'.IJVFR, oTi ir,R ri IAN si.ici i nr.iAV.s AS ARF: (.•OVF.RF.D BY CI.AI ISF, I I. AND TI IF. BFIYRR 
IIFRFBY WAIVRS ALL RIGHTS TO Wl IICII IT \VOl.,M D O IMFRWISI- BI-, l-iNTITFFI) IM Rt-SRF.CT THTRHOF. 
INCI.UDINO, WITI lOU r LIMITATION, ANY RIGirVS TO INCIOIATAI, AND CONSLOHLN TIAl., DAMAOFV-S OR 
SPI-CinC PLRFORMANCL Till- BUYHR WILl, NITF BL HNTITLHD TO CI.AIM TI IT RHMKDITS AND RTCTIVT TUT 
BTNTI-ITS PROVIDhO IN TI IIS CI -AUST 10 Wl ICRT 11 IT OTI,AY RTFTRRTD TO IN THIS CLAUST 10 IS CAUSTD BY 
THE NFGI lOENCE OR FAULT OF TI IT BUYER OR ITS KEPRI-STNTA FIVES 

CI I "'0602'l • Amended and Reslalcd ,A.T50-9O0 Purelmsc Agrecmeiil - e.\cculion version I Ay-12 • 
AIRBUS S.A.S. <il- UNITED AIRLINES, INC.-PROPRIE'FARY AND COM-lOENTIAL 



(I. CI.Al SI- I I • INKXCIlSAIil.KDin.AY ANDTOTAI. l.i.)SS 

Ckm.sk: i I of (he Aioecmeoi is ilelelecl in ils cniireiy ;iml replneod widi ilu; ibllownii; i|iioic(l to\l: 

l^UOTi: 

11, iNnxciiSAni,!- nn.AY ANDTOTAI. i.oss 

II I .l...i(.i.ni(l:iK-fl Didn.incs 

SiKHih.l nn Aiieiall nol be Ready for l)elivci\ may be ebiinned iniisii;mi (o (.'laoses 2, 7 oi 10) (llic "Delivery I'triod ) and 
siieh delay is not as a result of an l Aensalile nday or I'liUil Loss tis dciinei:! in (,'lanse iO.'), then such delay will he termed an 
"IncM'tisable Delay " '''**.'for each day ofdelay in the Delivery staiting on the dale uhich is allei (he last day ol'the 

. Scheduled Oeiiwry Month 

In no event will the lulal anidtint of h(|u)datcd damages 

If at any unie aflei the date vvhieh is 

In no event will the Inlal ainoum ofliiiuidaled ilaniiiues 

112 

I I •' Rencnotiiilion 

If, as a re.sull nf an Inexcnsahte Delay, die Dohven' docs not occur wnhin six (6) months aucr die la.si day of llie Uelivciy Peiiod 
the. Huy cr w ill ha\ e the righi, exeici.sable by wriCen nolice to the .Sellei given between ' lo recjtine liom ibe Sellei a 
icnoyotiation of the Scliedtiled Delivery Moiilb for the a l ibeled AiroraU Unless oihei w'lse agreed between (he Seller and (be 
niiyer ih.iiing sueli icncgoliatinn, the .said icncgnlnuion will nol piejiidice the Ruvei s i lelii lo receive lu|uidaled damages in 
aecoi dance with (,'lause III. 

II 4 •fcrminaiKMi 

If, as a icsiib of'i" liieseusable Delays, die Delivciy does not occur watliin an " " and the [larties have not icncgoiiated the 
Sebcduled Delivery Moiub |inisivaiil lo Clause 11.3, tbcn both parlies will have die viglit exercisiibte by iviiuen notice to Ibc oilier 
paity, giieii beiween "'''' 

f. 1 171)01)24 - .Amended and Re.slaled Ae-VU-bliO I'tirebase Agiecnicni execmion version I.,A')-11 
AlKlilis ,s A ,S A: t NITLI.) AlKldM .b, INC I'KOI'RIin ARV AND CONTIDDNTIAI, 



11.5 Kiajiv'iluis 

l.iNQU<vn.i 

TIMS ri,AI.ISI.. I I srrs FORTH THUSOM- AND CXCUISiVF RFVIFDY OFTHI; KIR OFI.AYS IN DFf fVFRY 
OR FAIH.'RF, r()Di;f.,lVI-R, OTIIFR TIIAK'.SDCII DFIAYS AS AKi; COVFRFU l!Y (.•i.AliSI- h'l, AND 11 IF. BFiYFR 
IILRFBY WAIVTIS ALI. RIGHTS TO Wiliril IT VVOHl.i; UI HI ,R VVISF; BF; fTH'lTI I'D IN RF:.SRFCT rHI'.RF.OI', 
INCI HDING WIT! lOHT (.IMITATION ANY RIGHTS TO IN'CIDI-MTAI AND Ci )NSF:ni.!FN HAI. DAMAGI S f.M? 
si'FX'iFic PI'.KF'ORMANCF; TI IF: BUYLR WILL NOT BF; FN nn.r.D TO FT.AIM ri IF RFMi.FXr.s AND Riia-.ivi., TMF 
BF:Nr.i-Tr.s FROVIDD.) IN THIS CLAUSI; I I WHI'.RF.IIIF DFI AY RI-I F.RRFDTO IN TIIFSCI AHSF: I I IS CAHSHD BY 
TUB NUGI.IGFNCr.OR FAULT OF THF. BHYl-.R OR I I S RIH'RFSFINTATIVLS 

Cl'l 7il6T?-l .Ainciulctl ami Kc.si;it.cd A.F.SO-'XK) PiiKlia.sc Agrccniciit.- cxctiiition VL-ISIOII I.A9-I4 
AIRBUS S A.S. (t UNITliU AIRLINI-S, INL: - RROCRIH I'ARY AND CONI'IDFN CIAI 



7 (.'i.-M SI. 17 -I' VIUM AN'nCOl'YKKiin INDI-MNII V 

i'liiiisc 1.1 (tl (lie .Agreement i.s tleleleil in its cnliicly ami leplateil witli (he rnllttwing i|iiiiieil leM 

QUU'll-, 

n - PA'I HNT AND fOPYklGMT IKDr.MNI l Y 

'•'•I liuieniimie,-; til Delivery 

jail .Snhjoel (o the provisions orClrin.sc I? the .Sollci will inileniniiy the Unycr rrnin am! against any ilninage.s. costs atid cvpGt.sc.s 
imcliicling rcasonahic attorneys" fees hnl excliiding daniaccs, cost.s, expenses, loss ol protits and oilier liabilities in respccl ol or 
resulting rroin lo.ss oCiiSf of the Airevaft) lesnlling rroin any inlVingeinent la-1 laim of inrnngenient by the Airframe or any part or 
srilUvare installed therein at Dcliveiy of 

(i) any IJiitish, l-tench. lierinan. .Spanish or l.'.S patent, and 

(III any pntcnl issued under the laws ofany olher coiintiy in wliieli the Buyet may lawtiilly opcraic the Airciall. 
providcd-lhiil from Ihe lime ofdesign of siielt Airframe oi any part oi software installed tlieicin at Delivery and 
until inlriiincmenl claims arc re,solved. the emiittry ofthe patent and the lla,E eniintry ofthe Aiicraft are both 
patties to-

(1) the t.'hicago (. onvention on International Co il Aviation of l.lccember 7, I9'M, and are each 
fully eiititlcd lo all henelils of Arlicle 27 theieof, or 

(2) the Inteinational Convenl'on Ibr the Pioieetion of Imhistrial Ptopeity ot iVUirch 20, 18S3 (the 
"Palis Coriveiition"i, ,ind 

tiii) in respect of compnier softsvare installed on the .Aiiciati, any ec.pyrighi pio\ idcd that the Seller's obligation to 
imlcnmiiy will be limited to infringements in countries irhicli, at the time ot de.siitn vcr.sns infringement claim 
tile mcmbets ofThe Heme Union and lecogni/.e coniptitei software as a •"woik " under the rternc. Convention. 

1.1.1 7. Claii.sc 1.3.1 I will not apply to 

(it l.inyet riirnishcd r-ii(uipinent. 

t "f 17t)6()2d -- Antettded and Keslateil A.r.s|)-p()0 Pni cha.se .Aitreement - excentioii version '• , LA9-1 .s 
AiRin.lh b A b cY (.tNITliD AIKI.,INIib. INC. - PRDPRII.TARY AND CDNI IDCNriAl, 



(li) ilio I'ropulsion Sysit-iiis. 

(ill) Siippiior I'ciils, ***; or 

(iv) soriinuc nii( dcvcliipcil hy tli^ Scllci 

1.3. t.ri ll'llic Uiiscr, line lo (.'iicuiiislanccs ciiiileiiipliui't! in C'lnnsc 13,1 I. i.s prcvcnicil iVnin n.sinp the .AirorjIL (ivhelher by a valid 
jndgniciU nrn conrl nreonipclciU |niisdiclion oi by a sellle'inent arrived in anionn (lie eliiiinriiil, die Sellci and iho Buyer), die 
Sellci will at il.v e\pon.sc edllici. 

(i) prncnio for die Bnycr die right to ii.ic tin; alTeeled AirlVaine, pan nr .snftwarc tree ol eharge; or 

(ii) repUirc die inii ingiiig pail oi .solHviiie ivilh a niiii-inrniiuing .snbslilnte 

13 !! 

13 3 AdiTiini.'nralKiii id Paiem and Cnnvriidu liulennmv (dlaiiiis 

13 .3 I 11'thc Bnycr receives a written claim oi a .snit is Ihrcniened oi hegnri iiitanisi, the Buyer tor iiili iiii;enieiil id a patent or copyright 
reterred In in Clause 13 1. the Rnyor will 

(i) Ibrthwith iiolily die .Seller, giving particnlars thereof: 

(li) I'lirni.sli to the Seller all daia. p.aper.s and rccord.s wiiinn the Buyer",s eontrol or pos.se.ssioii relating to such patent 
01 claim, 

(ni) lefraiii lioin admiituiti any liiihdiiv or inaliin;.; any pavnieiu oi a.ssnniiiig am expeii,ie.s, damages, costs or 
loyahics. or othenvi.se acting in a maniiei prenulicial to die deien.se oi ileiiiiil ofllie suit oi elanri, ii lieirig 
agieed dial nolliing in this Clause 13.3 liin) will pieven! the Buyer lioin payiiii; die snin.s tlial may lie iet|niied 
lo oliliiin die ielca.se nflhe .Airciaft, piovided dial payinem is iieeompamcd lis a denial of'linbdiiy and i.s made 
wilhont prejiidiee; 

(iv) fully eooperalc witli, and render all a.ssi.slanee lo, die .Sellei a.s may he peiimeni to die defense or denial (if 
die suii nr claim: and 

(V) act 10 miligale damages and/or lo reduce the aiiKnnil of toyiiliie.s llnit ina;, be payable, and mmninze costs 
and CNpcii.se.s 

f.' fl Vi!()0/'..| .Ameiuled ,ind Ue.sniled A3.'si)-s)0n I'lireliase Agiecmenl - eNeenlion vcnsioii I..Ad-l(i 
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1,'i .i 2 'I hi: Sclli'l will IK eiilillcil i-Mlioi in iis iiwii IIIIIIK or on |-Klinll'ii('lli>; Biivoi in oonrliici iii'.i;olirili(in:> with IIK- inirty oi ))cir(ics 
rillogiiif iiili ingcnicnl <iiiii m;iv nssimio nm1 ciiiuiiicl rlic ikilciisc or SI-IIIOIIUMH of ;iny suit or cl.iini in (hi- niiiiinci ih:.il. in Iht-
•sclk'.i's opinion, it doein.s piopin, 

B > -I The Seller','; linliiliiy lieiciiinlei will he cniulilioncii on Iho siricl <inil iinielv eoinphiiiiec hy the lluyei with the Icinis ol'lhi;; Chuise 
13 iiiid LS in lien of any other liability lo the Hiiyer. wlielhcr c>.pre.ss or implied, wliieh the Seller miplu innii at lav.- a,s a re.itilt of 
any inlringenienl or elaiin orinrringeineiU of any patent or eopyright, 

i:v.i 

13 THb' INDI-MNITY I'KOVIDI-D IN THIS CLAliSK 13 AKU l I II", OULIfiA flONS ANI,>l,I.Arfll,rribS Ob" TUT Sfd.I.TR 
l.'N'DFH fllhS Cl-AlfST 13 AKT T.XCI.I.ISIVU AND IN StlHSTrflJ DON TDK, AM.TfMT HflYTR nf:Ri-,RY WAI.VT.S, 
Klil.T.ASliS AND Rl iNUDNDI-S Al I.. O i l IliU INn!;M\'ITir:S, WARUANTITS, Olil.lCIATIONS, CiUAKANTTI-S AND 
I.IAHITITITS ON Tl IT I'AR 1 OT 'I Ml- STI I.TK AND RKill I S, CLAIMS AND RTMTDIT-S OT rHT liLA'TR AMAIN,ST 
•fl IT; SI.LLUR, I.-XRRI..:SS OR IMPI.IKD, ARISINCJ DY LAW OR OTI ITRWIST, (INri.l.,:D!NO WITIIOMT I.IMITA riON 
ANY OBLKiA I'KfN, LIABILITY, RKil lT, CLAIM OR RI-MT.DY ARISING TROM OR Wm i RTSPLX' T rO LIASS OT USE 
OR RI:VI;NUL; OR CONSTQIITNTIAI , DAMAGILS), WITI I RT,SRTCT rtf ANY .AC I UAL C,)K ALI .1 .(.iiio PA TENT 
INl RINfiT.MIiN I OK fl IL' I.IKI- BY ANY AIRTRAMK, PAR'f OR SOT I'WARL INSTALLT.D Tl ITRIdN AT Dr.LIVT.RV, 
OR BY ANY TECHNICAL D.VTA;, SUPPLII.'.R PAR L OR I RAINING MA TI.RIAI , OR TMF.: IJSR OR SAL.E 11 lERTOI", 
PROYIDTDTI lA 1, IN "I I If, LA'LNT Tl lAT ANY OT" "Tl IE AFORTTSAID PRLA'ISIONS SI lf)LII,,D TOR ANY RF,ASON BE 
IIFLD UKIAWrOL OR OTIIFRWISF INFFTFCTIVF, Tl IF RFMAINDFR OT'IlilS CLAL'SF WILL RFMAIN IN T!:i,,l. 
FFjRCF ANT) FIT LC T 'Tl IIS INDEMNTTY AGAIN,S"T PA TI-,N"'| AND C(;PV"KIGI Tl INTRINGLMFN I S Wll ,1. NO T BF 
F.VTFNDFD, AFTI-dfT-ID OR VARIP",D EXCEPT BY A WRITTI",N IN.STRLIMrNT SIGNI,-"D BY -TIIF ,SI"I,I„ITR AND THF 
BUYER, 

UNI^IKTIE 

C TI - Amemlerl tiiui Re,';tiiieil ,A3,Tf)-',KKl Pnrehase Ayieenient - exeention vci.tion I A')-17 
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X ci.Arsi-: i,s IMSYUR I'1:I<NI.SIII:.I) KOUIPMLNT 

s I iNTr.N'ii()NAi,i...v I.r.ri" IM.ANK 

S.2 (.'lansc IX 3.2 ol llii: .Agrccnicnl i.s viclcloi! in it.s cniircly iiiiil ix'pl.ii'oil willi tlic inlld'.vinp, quoted text: 

1-: 

18.3.2 In luliJitiun, in llic evcnl ol nny tklny or riiilnii.' iiioiitioncil in 18 3.1 alovc, (IIP .Soilii, 

(i) '"+,or 

(li) il'llic Bl-'F. I.s (jclnycil hy more Ihiin ** ' heyoinl. or is not npprovcd r\il!iin ol ilic dines specified in Clinisc 
18 1 '2, **'• ^ 

UNyf,K.rri.i 

8 3 {"laii.se IS ,s,.i ol'llie .Agieenieiit i.s deltled iii its ciiliiely iintl replaeed willi llie rolli.n\iii,e tpioled text, 

QfJO'li: 

18..5.S 

UNtdfiori-; 

11 - Amended and Ifesiaicd .A3.3f)-dOO I'lireliasc. Apiceiiieiil - exceillioii version I AP-18 
AlKifl is s.A ,S. i UNri rit AlKl .IKl'S, IKT •- PROPRllTARY AND COYI'IfjnNTl Al, 



CI Ai.'.Si; I')- INOI'MNiTIL.S AND INSt./I^ANn-, 

I Clause 19 .1 ol'lhc A;;ieenient is ticleleil in its ciilHCly antl lopluced wuli the IbllovMiig qi.i(>leil lc\l, 

19 - INUCMNITM-S AND INSl iRANCIi 

The Seller ami the Buyer will each he liahic for Losses tax delinerl helowi arising rroiii ilic acts or oinissioiis olTheir respective 
ilircciois, nriiccrs, agents or employees occurnng ilnrmg oi iiitiileriliil in such party's exercise ol its i ights ami pei roiniancc ofTts 
ohiigalions timlei this Agreeinciil, except as provirletl in Chaises 19 I ami 19.2 

19 I Seller's Indeniriilics 

The Sellei will, except in the case of gross negligence or willliil misconrliicl olThe lUiyei, its directors, olliccis, .igent.s and/or 
employees, he .solely liahle for and will iiideniniA and hokl ihe Bayer, il,s Afliliates and each oftheii respective diiectois. 
ofilcers. agents, employees and in.stirers harmle.ss against all lo,sse.s. hahilities, claim.s. damages, costs and e.s|)eiises, including 
court co.sts and leasunahle attorneys' fees (" Lo.sscs "), aiising lioiri: 

(a) claims for inpiries to. or death of. the .Sellei s diieeior,s, ofiicers. agents or employees, or lo,s,s of. or damage to. 
property of ihe Seller or ihs employees when .such l.os.ses occur during or are incidental lo either paily's 
exerci.sc of any right or performnnec of any ohligalton tindei this Agreement, and 

(h i claims for iniuries to, or death of, third partic.v, oi lo.s.s of. or damage in. properly ol ihird panies. occurring 
during or incidental lo the 'feehiiical Acceptance Llighis 

19 2 Biivei'.s lndemnilii;s 

The Buyei will, except in the ea.se o I gross negligence or willful miscoiidtici of the Seller, its diiecl.ors. ofiicers. agem.s aml.'or 
c.mployees. he solely liable for and will indemnify and hold the Sellei. iis .Afiiliales. its subcontraclois. and each oftheii 
respective diiectois, olTieers, agents, employees ami insurers, harmless against ail i.o.ssc.s aiisiiig liom 

(at claims foi iiiuirie.s lo, or death of, the Buyer's dircclois, ollicers, iigeiits oi employees, or loss of. or damage to, 
property of the Buyer or its employees, w hen .such I .o.vscs occur during oi are incidental lo cither parly's 
exercise of any right or pcrfoiniiincc of any ohligaiinn nnrler tlii.s Agrocnieiii, and 

(. I 170(>02-i • .Amended and Kcslaied A.i5()-9()0 I'uiehase A,gicement - execution version LA9-I9 
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iM cliiiiM.s loi injuries lo, or ilenili nl', IIIIKI parties, or loss ol, or (iniiiaj>e lo, properrt ol'lliiril |1l!ilie^. oeciiiriiip 
(liiriiit; oi inculciiliil to (il llie pros'iSKiii ol Seller UcniesenliHives .services iiinler Clause 1.1, or mi oi 
(ill) llio pmvision olSAirerali Trtiiuiiig .Serviees lo ilic Iliiyer 

I''' o Nonce aiul ndeiise orClaiins 

irany claim is iiiiiile iir smi j,s hroiiijhl ajjaiii.st a prirty or ciuiiy eiiiilleii lo iriileinniliciilion iiiHler this Clause lo iihe fiiileirinllcLi 
") Ibi ilaiiiage-s I'm wliicli lia'eilily lias been asMinu'd by ilie olhei parly iiniler tbis Clause 19 (llie ' liulniiiiiliir j, llie liHleninilec 
will proniprly iiive milice lo ihe liiileiiiiiitm ami ilie Iiulciiiuiliir (unless olliens'ise reiiiiesleil by the Imlemiiileci ivill assume .and 
eonduci the deCcnse, oi" setilenieiu. orsiieh elaun or suir, as lire IndeiTiiiiliir will deem prtideiit, Noiiec ol ilie claim or .suit 
will be aceompaiiied by all inConiialioii pertiiiem to die niatler a.s i.s reasonably aeailable lo the tndemime.c and will be followed 
by such eoopeiauoii bv die ludcinnuec as die Indeuinuor or its counsel may reasmiably request, at the expense of the Indemnitor 

(f the Indemnitor tails or refuses to tcssuinc the defense of any claiiti or .suit noiilied lo il under this Claii.se 19, the Indemnitee will 
have the riplit to pioeeed with the defense or sclileiiient of the claim or suit a;; it deems prudenl and will litive a ekinn ayainsl the 
liideniiiiloi' for any jiidyineiits, settlements, co.sts or expenses. loeUiding ivasonable attorneys' fees l-urdier. in sueh event, the 
Indeinniior will he deemed to htive waived any objection or doteiisc to the Indeninitce'.s cbini ba.sed on the reasoiiiibleiiess of any 
seltlcnient. 

19.9 tirsurancc 

I'm" all Airerad franim!.;. .Serviee.s. to the extent of the fhiver's nndertakinj'. set forth in Clause 19.2, the Ihucr will 

(a) cause th.c Seller, its Affiliates, it.s .suheoritiaLtor.s and each of then re.speetive diree.lors. offieci.s, a.e.eriis and 
eiiiplovee.s to be named tis addilional insnrod iindoi the Ihiyer's (.'ompieliensive ."Nviaumi l .epiil I lability 
lusuiaiiee polieiex, iiiehu.liii;i War Risks and IVrils (siieli insuiaiiee lo indnde the AVN ."i!?!..- I'.Meiuled 
t.'oveiaite Hndr.ir.seineiii .Aviation I labililie.s or any Itirlher I.:iidoi.scment repkiein;.: AVN .i2fC m ei|niv:ilent 
eoveiaues. ;i,s may be available as well as .-iiiy exees.s coverage in respect of Wai and herds 'I bird farties 
Legal Liahilities Iiisuiancc), and 

1 
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UNyuoii.-

(IM wnh Ui the Bii>ei 's I Itill All l?isl;.s timl Hull V\ rif Kisl; Miiti IViils IDSUIMIUC, c:nise the iiiMifors oh 
ilto Hiiye.r s Imll iiisiiinncc |H>iicios Iti vvtiivc till rit'lils nr,siihi();',:i(ii)ii ;.ij>iiii?t the Solloi. its Ariiltiiies, tl"-
Milic<iiilr;ictois ttiul each cC their re.specltve liiieiaiiis ollieeis, aretils, eiiinhiyces .nul instireis, " ' 

Any applictthk: tk-.iliict.ihii; will be boritK by the l.kiyei The l.hiyei will Itiiinsh to Hie heller, not less ihtni seven T?i workini: days 
ptioi 111 the stall iilTmy Aiieralt 'I t jiiiiiiip, .Set vices, ceiitricrile.s ornistitiinec, in l-.ni;.li,sh, cvuleneina the lirnits oi'liahthty covet 
and period ornrsiiiance cuvertigc in a loiiti aceeptahle to the Sellct Ironi the Idtiyct's insnranee broKensI, eeitilyinn llntl .snch 
policies ha\c been endorsed as lollosss 

(i) tinder (he Cnntprehen.sivc Aviation Legal Liahility Insinaiices, the Buyer's policies ate priiiiary tind iton-
cotilrilnilory to any itustiraitcc iitainlanicd by the Kellet. 

(it ) such jn,snrancc can only be caneclled or tnatcrtally nlleted by the giving of not le.ss than tinity (.ill) dttys thai 
seven l,7) days or sucli les.scr period as ntay be cttstoniarlly available io respeel olAVar Ri.sK.s and ' Perils) 
ptior wrilicn noliee theieorto the Sellct, and 

(til) under any such cover, all rtglils of'.snhrogatinn agatn,st the Sellct, its Arrilin(e,s, iks .suhc(intraetot,s and each of 
Ihcit respective titicclois, oriicer.s, agenis, employees uod insitrcis have been wtiivetl. 

(.' r17061)2-1 - .Anieoded aod l<e,slalcd A,i.')i)-')()0 I'nrehasc Agteenicat - exccittion version I .AO-21 
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10 n Al.SI- :!l.! i l-.RMINAriDN 

(.llaii'jc 2(i ortlio, Ap,iccaicm is ilclolcil in us euliiciy uiut ruphicud >vuli iho rollo\viii£ (.luiucd text 

gLKvri 

:>n. -ll-RMINATiON 

>0 I 'rc-iriiiiiaii(iii i-Ai.-iUs Uiivci" ami SL-IICI 

20 I I i; ach (ICIIK- Ibllouiiij; sluill coiisliUitL- a • TcMiiin.iliiiii I'bcnt " iinclci lliis AHu;ciru;nl and piiiniiilly iipun i!io kinnvlcdiic nl'llm 
octiinoiKi; ni'iri'iiriiiiiirilion livcni liy Ihe 

(n sliiill cninmcncti any case, priKocdius; in oUicr uclion wuli rcspccl lo llio Buyer or *** in any lurisdicliun 
rdniini: lo hankiiiptcy,, insolvency, icnruani/alion, relic; iioni delilors, an aiiaiigenicni. wiiulinu-iip. 
Iigiiiilalion, dissoliiiion or olhcr roller *** dehi.s ami MJOII case, pioceodirig or oilici aoUoii rcnuims iinslavcd, 
uiidl.smi.sscd or iindi.scliargcd Ibi "** 

(?.) An action i.s oominenced soekiiiii die appoiiilinciU ol'a leceir or, lui.slec, cU-Stodian oi OIIKI siOiilai ollicial for 
die Buyer or for all oi sjlislanlially alt ofils assci.s, and such aclioii remains imslayed, rmdismissed or 
iiiulisoliai jicd lor or die Buyer or **", makes a geneiiil as.sipnment for die benelit ofils creditors 

(f) .An action is eomineneed again.st Ihe Buyer •''* any substantial part ofit.s a.s.sel.s, and siieli aelion remains 
unstayed, undismissed or iindiscbaipcd for 

t-l) Buyer or '•*- is unable lo pciierallv i>ay its dchl.s u.s ibcv lieeume due. 

2tl 2 'reniiiiiauoii !.vents •• Buyer 

20. s t.)cfiiiilions 
i 

l-'oi puipo.se.s of tin's Clause 20. the lenns " Affccteil .Aircraft .Appllealilc Date " Ivn alaicd Price ' and ' Escalation ' are 
detmed a.s I'ollowa; 

i,"i' I 70602'! Amended and t^e.slnled A?.s0-O0!) Piiichase Agiectncnt - cxeeiition version l,A9-22 
AIBBI.!SS A.S & l,Nfi i:i) AIRf lNt^S. INC rUtd'HII-TARY AND CI )NI IDI.'N riAl, 



UNOUOTE 

(I) •' MTctii'd Aircraft " nicnns .itiy or all Airciiill iviili rcspcci lorvhith ihi,' .Seller • lias caiiccllcrl or Icrniimiiecl tins 
Aaicciiionl ptirsiiiinl. In (.'harso 20 A I or 20.4 2, 

(It) " Applicable Date nictuis (or tiiiy Al'Icctcil Airatill ilic ilalc ol llui Tcimiiuitioii rivcnl .spccilieti in llic Scllerss notice nnti 
ileniaiKl I'oi payiiuait oi'liipinlatccl ilaniaites tlclivcred iiiulei t.'lansc 20 4 2(2), 

(lii) " E.sralatcil I'ricc " iiic.ans the ,snin i)l'(n) tlie Ibrsc Price of tlic AiKiafl and (li) the Base Price of SCK'.s and MSCN.S entered 
into aller the date ofthi.s Agrccincnl, all as escc-ihiled in the Applicable Date in tiecordtmce with She piovi.sions off.'lati.se 4 

• (IV) • •»' 

CT17(K)()24 - Amended and kesiatcd A350-0()0 Pni eha.se Apreeniem - e\eciitinn veisnai l.,Ay-23 
AIRBUS S A.S & UNI'I ED AIRLINES, INC - PROPRIETARY AND CONTIDENTIAl. 



11. CI,At ISF; 21 - ASSICiNNH-N TS AND TRAN'SI I'.I^S 

CIcHisc ,•'.1 of the Agrccniom i.s dotclcil in ils cinirciy iiiul replaced with die rolUnvinj; riiioled icxi 

QUO'!"!-; 

21- .ASSKiMMLiVI S AND-IRAN.SI-I.-R.S 

21 I A.ssi'jiiineiil.s 

l:.\cepl as lieieiiialler prnvided, ncidier pally may sell, assign cr iranslei ils rights or ohligations nndei lliis .Agreement to any 
pcison withnnt the prior ivi itteii consent of the other, except that the .Seller may .sell, as.sign, or transfer its i ights or ohligations 
nndcr this Agreement to any Altllialc ivithont the Rttycr'.s eon.sciil. 

21 2 A.ssiHiiineiits on S.ile Mercer oi (.on.solidatiori 

21 2 1 

(a) 

(b) the suivlving oi acquiring entity has cxccutcil an assumption agreenieni, in form tiiul snhstance reasonahly accepliible to the 
Seller, .'igreemg to assume all of the Buyer's ohligations under this .Agreement; 

(ei at the time, and iinmedialely following the eonsiiinniiition of the merger, etinsolidiitiori or .siiU;, no fcrniinaiion I-veiit exists or 
will have (leeuiied and be. eoiUiiuiing; 

(d) ihere e.visl.s with respect to die .surviving oi acquiring entity no basis for a 'fcrmiiuilioii f^vent, 

•y-rt 

21 o i.lesiiMialioiis Iw Seltei ' 

flic Seller may at any lime by notice to the Bnver designate facilities or personnel of .AACS or ain other .Altiliate of the Seller at 
which or by whom the sciviec.s to be perl'oniicd under tins .Agreement will he performed Notwithstanding such dcsigiianon. the 
Seller will roniaiii ullimritely icspon.siblc for fiillillmenl of all obligations tindeitaken by tlie Sellci in ibis AgKeineiit 

UNt^I.'Oli; 

C'l 1 70(ii)2't - .Aniciided .and Kestiited A.S.xd-'.itiO I'lireliaso Agiee-inent - e.xceumm version l.Ad-2't 
AlKBI.fS S.A.S. ,t IJNITF.D AIUIJNL-S. IXC • I'kOI'RIl- fAKY ANO CONFIDF.NTiAl. 



12. O.AUSI- 21. CtlNl ini.NTIAI.n Y 

Chmsc 22 10 of die Agrccnieni is dcieled in lis cntli ely ami replaced u itli iho r'ollnwinji i|iii)lcd tcM 

QIJOTI:; 

22.10 Cnnfklcmialitv 

* * * 

22.10.8 'Ihe provi.sKiiis ofdii.s Clause 22 10 will survive leiniination of die Agrccinciil., 

n 1700024 - Amended and Re.sta(cd .ArcfO-OOO I'urchasc Agreement - cxeculinn version I.AO-25 
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I AssinNMi-xn-

This I.cllcr Agrccmom ami the riithls and ohiigalimis olTlie panics tvill he siihiccl in the piovisions ol CliUisc 11 nf ihc Agiccniciil. 

N. rONITDI-N'TIAr [TV 

This letter Agrccmcnl is M.ih|L-cl to the icnns ami conditions ofClaiise 22, ll'i olTlic .Agieciiicnt. 

Id CflUNTI-RI'ARTS 

I'liis Ixtlci Agiccmciit may be executed by the paities heielo in separate eonnteipaits, each of which when 30 eNcented and ilehvcreil w ill be an 
original, but all sticli eoiiiiterparl.s will logcllior eonstiuite but one and the .same itislninieiit. 

li.'-l" I TtKiiXTt - Amended and Kcslaled ASdO-hOO Piiichase Agrecivient -excctitioii version 1.A9-2(1 
AIRBUS S A.S, & i;NITb.D AIRLINF.S. INC. - RROI'RIF'rARY ATsD CONTiniiNTIAI. 



iriliL' (dicuoing coiTdCtlv sols forth \our uti(k'rsi;iiii.liio!, |)lo;isc oxocolc llic ori;ii!Vdl ;iiul otic (I) copy licrcol in the spiice providcil hclow riiut rciiiiii ii copy lo ihc 
Seller 

Von- tnily yoiir.s, 

AIRIU.ISSAS. 

Hv /S/Kii :in Kiio 

Us Dcpiily 10 COO Custoriicrs 
kVC i'rotiiici Sli.-itcgy 

Acccplcd and Agreed 

UNI fl-DAIKLINl-S, INC 

Hv /s.' (icnild I iidcriniiii 

lis Senior Vice I'rcsidciK I'liumce, 
I'lociiicrnciil and fte.isnici 

C ri7()()l).M - Anicndcil and Keslidcd A3sU-9()0 I'lirchasc Apiecmcni - cxecuiion version I A9-27 
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COM- IDKNTI.AI, VrATt-;m.\I. AI'I'I-.AUINC; IN Tins 1)0( CMKVr H AS OMII I KH AM) I M KI) STI'AUATTI.V WH II Till-, SKCIjUmiCS 
AND i;,\( IIANCK COMMISSION IN ACT OUDANC T, WI TH I III, SI C IJIH I ll,S AC I 01 1933, AS AMKNDI D, AND Kl 1,1, 2411-2 

i'uoMri.(.,\H I) I III KKi'\i)i,K, OMiri i-:i) INI-OHMATION it,\s i!i-:i-,\ UKi'r,A( I D WI rii ASTKUKSKS. 

CKITTR AORI^^MI-NI'NO 10 

TO TI I1:, AMI-,N0RD ANO RHSTA ri-l.) 
A:.50-0()C) PURCI IASI- AGRTRMKM'r 

,As uT I Se^'k-iiplicr 20i7 

nNriTDAIRMNH.S.IXC. 
233 Smidi Wackor Drivi; 
CliiLai'.o, Illinois 60006 , , 
USA ' ' . , 

Re- 111 

l.)ciii-1,allies and (ienllemcM, 

UNITIil) ,AIR1,INI;S, IXC. lllic " I5ti)ei- and ,AIRI?U,S S ,'\.S, (ihc - Sdltr "I. Iiavc cntcicd inlo an -Anicndcd and Ri'statcil A350-90() I'mclia.sc .Ai'iOiaiicni diik-il 
as orihc date hei-eol (ihc ' /Aiii-ccinc.nt which covens, among other ihing,s, the .sale hy the .Seller and the pni chase hv the Buyer of certain ,-Aircrafi under the 
teiin.s and eotidilion.s .set foith in .said Agieement, The Bnyei and the Seller have agreed to ,sct forth in this Letter ,'\greianont No 10 (the " Tetter ,A;;i-eeinent ') 
eertain additlona! teiin.s atid eonditioits regarding the sale of the ,Airtrali. Capilali/ed lenn.s ii.sed heiein and not othei wise dellned in ihi.s l.,cocr ,-Agreeinenl will 
have the meaniitgs a.ssigned Iheieto in the Agrecntetil The Icrin.s "heiein," "ItetcoC and "heicnnder" aitd words of siniilar iriiporl teler to this I etfei ,Anieenie,ni 

Both parlies agree that thi.s Letter .Agrceniem will eonsiitnic an tnt.egral, nonsevcrahle part, ofsaid .Agrocinent, that the provi.sioris of .said Agreement are h-eiehy 
ateorpoialed heiciri hy refcrenee, and t.ltnt thi.s Letter .Agreement will he giiverncil hy the prnv-i.sion.s olsaid Agreement. e,\eept that if the .Agreement and tin.s Letter 
Agreement have spedfie provisions which are inconsistent, the specific provisions contained in tins f etter .Agreement will goveitt. 

CT17(1602-1 - Amended and Restated .Al.tO-OOO rorchase Agreement - e.xeciition veision I .A lO-l 
AIRBL'.S S A.S & UNffl-.ld AIRLINLS. INC - I'ROI'RirTARY AND flONl-lfJI-N flAI, 



: Assi(iNMi:Ni' 

Tins 1 eUcr Agiccincni iiinl llic ridus .uul olilij-iititins (ti chi: paitich will be subiect lo llic. provisions ol idiiiiso 21 of tlic Acrrcvmcnt 

•' (.•QNFIDKMTIAI.n Y 

Thus I .eUcr A(;iecniont is subicct. lo tlio terms .'iiu1 coinlilions of Clause 22 10 olTlic Agrcemciil 

•1 ( CrtjN'l hRl'AKTS 

This 1 eltcr Ajiiecmcnt may he c,\eciiterl by the parties hereto in separtitc eountcrpails. each of'whieh when so execiitcil ami rleliveierl rvill be an 
(ti iitiiial, hut all such counterparts will together eon.sliltile hut one ami the same instrument. 

f:ri 7l)b02'4 - AmciKlcd and Restated .A35()-900 I'urcha.se Agreement-exeeiillon veisioii l,A10-2 
AIRIfU.S .S A.S, & tINITIT.) AIRLIKITS, INC - PROPRII-TAR^' AND CONFlfJI-NTlAl.. 



ir !lic Uin-uoiii;; L'fiircctly scis tbrtli yniir nniloistniKliiiL;,. |)U'«.sc cxcciilc llic oniiirml iiinl une (1) copy lica-of in (hn spcicc proviilcil hclniv ami icnun .1 uipy 10 ihf 
Snllui 

Vciy liuly yoiiis. 

AIRIULS S.A„S, 

Uv. /s/KiianRao 

Accnplcd anil Agreed 

UNITHDAIRI.INI-S, INC 

Bv, /s/ Gciald I.iidomian 

Us: IXipnly to C(X) Customers 
KVI' Product Siratcgy 

Its- Senior Vice Prcsideiil l-iiiiince. 
Procurement and Trciisiircr 

C.: ri 70601U - Aniciuled and Rcstiited A"i5()-00il Pniclinsc Agreement • e,\ecntion version 
AIRBUS S A S. & UNITIilJ AIRLINP.S, INC - PROPRIFTARY AND CONI-'IDP.MTIAI. 
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COM'iniCiNTIAI, iVIM lUtIA). vri'l ,\I{IN(; IN Tins OOCliiMI' M MAS UKKN OMI ITKI) AM) I IM',!) SCI'ARATi:i,V WITH THi; SIT HlH I IKS 
AM) HXCIIANCI, COMMISSION IN ACCOUDAM K WITH 11110 ST,( MIU I IKS AC: I 01" l<XI3, AS AMKNOt.l), AM) Ul l|,I„ 2 III-2 

I'UOMl LGATIOI) TUKUrtNDKU. OMITTKI) INrORMATfON H AS BrKN HI .PCACI I) WIT H AS 1 lOlHSKS. 

U T TIiR AO R CEMENT NO 11 

TO TME. AMENr:)Fn AND RliSTATITT 
ArsSO-'lOO RI.IKCHASE AOKHIiMIONT 

As of 1 SoiJlcnilicr 21)17 

liNlTEDAlREINES, INC, 
22.2 South Waclcer Drive 
Cliicarro, Illinois oOCtiifi 
USA ' 

Re.m., • • 

Dcur L.arlie.s and Gcnilcim-n, 

UNIT! ,1) AIRITNES, INC (die " lliijcriiinl AlkllES S A.S, (the ' SI-IUT "). Iiiive tiiUacd inlu an Aniemlcd and Restated A'3.s()-')i.iO I'luihasc Aaa'eiiieni dated 
as nl evLii date lieica ilh (die ' .\(;ro,i'iiic'iil which envois, atnoiis.' olhoi ihings, die sale hy the Seller and the pin chase by the l.iiiyci of eel tain .Aircitill. imder die 
leniis and conditions set t'oith in said Agreement. The Biiyei and the .Seller have agreed to set. Idrdi in this I cUer Agreement No. I I (the ' Eeltei Aur cement ") 
certain additional terms and eondltioii.s regarding die .sale olThc AiieraCl Capitalized leiins irsed herein and nol otherwise (lelTncd in this I edcr .Agrcemom will 
have l ie meanings a.ssigned therein in the .Agreement I hc icims ' herein," "hercol" and "licienndet" and wnid.s id'similar impoil relei to tins Ecilei Agieenient. 

Both p.iiiles agree thai this l .eitei Agreement will eoirstilnle an iiilegral, nonsevciaiile pan ol'siiid Agioeivieiii, tliai the prora.sions ol'said Agiecment are hcrelw 
incoipoialeiUiereiii hv rel'erenee. and tliat this I etlei Agieemem. will Ire governed hy the provisions ol'said Ayrecmeiil, escepi liiai ilThe .Agreemein and this Teller 
Agreement hio e speciric pro\ isinns which are ineonsis'ent. the speeilic provisions contained in this Letter Agreement will govern. 

C I I 70d(l24 • Amemled ami Restated A.2,'i(i-')tlt) Pvii chase Agreement - cxceiitinn vcision I A I I I 
AlRBI.l.S S.A S. A l .tNITED AIRTdNES, INC. - PROPRIETARY AND CDNMDEN'I lAL 



I ))i:i-iNiTi()N.s AND [vii:Ri'RL:rA'r((.iN 

I I Capiiali/.ed uunis ami leritis n;;ccl m lliis {..aiu-i Aaiccincnl iliat aic nni dcrmcd herern aliall linvc ilic nieoiiiiii! asaigiK'il ihcrtK! in IIK Aga-cmciu 

I 2 I'hc lenns "lieroin". "la'tcol" apcl "iKMonmkM" am! Wduls nl siniiliu inipnrl. lalar to (Ills l.,e(lt;r Aaa-oineiU. 

1 3 The I'nllowiint words and Icrins shall hava ilic Idllowiny meaniiijis 

; "** cos'i's 
»•* ik . 

3 AlXillSI'MIINTS 

•> t <: 

' 4 ACCOliNTlXti AND RId'OK'I'INCi 

t'-r ' 

(, Ki-i. -OM-II .1 A nON ANT) Ri-\-il-.l)ir,S 

7 CONni l M |\,S CII- **'• 

Hi 3 Nolo iil-i>i,incliMn ilio loicivoiin;, noihiiij; iu'ioni \MII opciali; lo clmnnisli or modity iht !3nvor's njrius and rcmcdn:;, undui t.;lansv; 12 

(.'Tl 7(!6024 - Ainondcd and Restated A.i5l)-'100 Pnichase AnreeniciK - oxeeiilion version I ,A 11 -1 
AIRBUS S A S. A UNITFfJ AIRl.tNr-.S, INC. - PROI'RIKIVVRV ANDCONHDrWIIAI. 



11 IM'!. it •ATI-. Ri;.Mi-:nir,s 

I.A-ccpl as pun ulcil m l'ar:ip.r;.!pli 10 'I, lin; roiiicilics proviilcij to the Buyer uinler this ("iuuruiuce ;iic tml tumuhitive iifuuy uiiier rcnicJies piuvkloil 
10 lliL- fUiyer inuicr Jiny olhei wurruiUy or Kuanintec eouliiincii in llio Agrecmcnl and ihc iiiiyor will not be ontitlod to dnplicaic rfinedics with 
rospufi to any single dd'ecl or costs incurrod i'or anv single doTocl 

i ^ AS.SI(iNMr,NT 

This I dior Agicfiiicnt and tlic rights tind obligalinns ol'llic parties will he snbjccl la the pravisinns al Cdtuisc 21 nrtho Agiecnicnt. 

13 . giX'IIDI-.NTIAI.n'Y 

This l..eiter Agreenieni is subicctTo the leniis and eonditions (iCCIiiusc 22.10 tiCthc Agreeinenl. 

14 ntiiviTHi'Airrs ' ' . 
• This Letter Agreement may he eseented hy the parties hereto in separate eoiinterparts, each nrrvhielt when so e\eetited and ilelivered will he an 
original, hut all such counlerparLs will together constitute but one and the same tiistntmcnt. • -> 

(.'TI7(iri024 - Amended and Kcslatcd A.vst")-''>(l() Purchase. Agiecivient - execution.yer.siun • e, LA I l-'r 
AlKBIiSSA.S.&UNITi:OAIRLINI-S, INC -PKOPRILTAKYANDCtdNLIDLNTIAL . ' 



irilic (brcgoiDfi coiicciK' sci.s Ibrlh vour iiiiiliMSUiinlin^, |)lc;iso o.NCCvUc- ihc Dnjiinal iind ntic (I) niity hori-orin llio ^piia- providcil IK-IDW and lolinn a copy lo die 
Sclloi- ' ' • 

Vci'V imly yoiiis, 

AIRI.M;SS A.S, 

Idv. /s.'KiranRao 

Ils' tX')Hily 10 CXK) Cuslonicis 
r,V[' Piodiict .Strritcyy 

AcccjHcd nnd Api ccd 

UNl ldiDAIRI.INliS, INC. 

Ily /s.' Ciciald l.,iidcnniiii 

Its Somor Vice I'icsidciU I-'iiiancc. 
I'rociircnKin and Ti casiircr 

(Tl^dofiid - Aniondod and Resulted Aro0-')()0 Piiaha.se Aiiieeineiit - exeeiilioii version 
MRBI IS S.A.S, & I INI I I d.) AIRI .INI-.S, INC - I'ROI'RIIVrAK Y AND CONriDRN IdAl. 

I.AM-l 



Al'lM-.NlMX 1 AS.SI;MI'TIC)N:S 

*• *i 

CCI 706024 AniciKfctl and KcMalcd A^SO-'JIH) Piiichasc; AgiuairKvit - cvmifion vvrsioii i .A i l-,S 
AIRBl IS S A S. & UNITLIJ AIRIJNI.'.S. INC - I'NUI'RIh rMiY AND CONI-IDr.NTIA!, 



AIH'I .NIMX j-l „\CI .(!.SI()N,S 

Tlii; iloiiis spccit'ic.ally oxi'liulcd iHim tilt ' 

( "11 'dfiO.M • Anitiidcit mict Kcalaltd A 150-9(10 I'lircliiist Atti toiiitm • txtculiiin version l.,Al l-o 
AlRHl IS 8 A.S. <S 1 INi rilD AIULINI-.S, INC - PKOPRII; TAKY ANO COM-IDoNTIAL 



•M'I>I:N1)1\ 3-)^)KMl.'l AS 

* + •! 

CTI 70602-t - Ainoinlcil ami KcsimoJ A35()-vriO Curcliase A[:rL'Cmc.'iU • evacmion voiMon I A 11-7 
AIKBUS S.A S, A l-'NI n:i7 AIBI INI-.S. INC - I'ROI'RIFTAK Y AND CONl-IDI-.N riAl. . 



Ai'i'i'Ni.nx n 
.«.»<• 

CI I •'06024 - Aiiiciulcil 'iiul Ko.sOiloJ A.36l)-00() Piiixiiiisc 'Xgicciiicm - cNcculion vciMon f,A 11 -S 
AIRRI LS S A S A: (.iNi rHI) AIKLINKX. INC rRiJI'RII-TARY AND C( )NI-IDI.N TIM. 



lAI, iMATRKIAI. AIMT.ARINC; IN' HIIS DOCIMKN T IIAS HKI .N OMI I I Kl) AM) I IT.KI) SKPAUA TKI A' VVn il Till; SIXTiUI I IKS 
AM) KX( IIAM.'K COMMISSION IN A<'('OlIDAM:i:; W I TII Till; SM CHI TIKS \(. l OC l<)33, AS AMKNDKI), AND HI CK24II-2 

rROMCITJATi l) Till IU;CM)i:iC OMM I Kl) IMOKM \TK)N HAS HKTN UI.I'I A(,l,l)NVITII AS I KUISKS. 

LiTicK AC;R);UMIZN'I'NO. 12 

TO TI-IK AMKNDKO AND RES'VATIT ) 
Aj,i0-900 I'UKCHASI- AGKCEMl-lNT 

As of I ScpItmbL-i 2017 

ONri'i;!) AlRIJNl-.S, IXC. 
2'}3 Smith Wiickcr Drive 
Chitiigo,.Illinois OlltiOCi 
USA ' . 

Uo 2:22: 

Dciir 1 inlics ami Cenllcnu'ii, 

I IXTrV,!.) .MRI.INliS, IX't.; idle " Btisi'i- ;iml AIUW.'S S A.S rtlio " Seller have cnlciecl into an Aniomloil ami Rcslatetl A2,5()-90() I'mclia.sa Agieeinonl ihital 
as ol the dale lieieorillie Ani ccmenl ''i, wImTp ein eis, amont; other things, the .sale hy the Seller ami the |iurehase hy tire Buyer' nrcer tarrr Arrcrall. irmJer the 
reims ami cnmlrinins set rmtli in srml Agreement. The Btiycr and lite Seller have agreed to .set rnrlh rn rhts I .etler' Agreement No. 12 (the ' 1 flier .Agrtcinenl") 
eel tain atlilninnal tcrrn.s iirtvl ttonilirrnn.s regardrng the .sale ol'llic Aircraft, t apilahzed terms Lr.se.il herein and ntri other'wrse defined rn this l.eiter' Agreement mill 
have the meanrngs a.ssigned thereto rn the .•AnrecmeiU. The terms ' heierrr." "trercol" and "hereunder" and words of similar rrrtporl Rd'er to this l.etrer Aiirecnicnt 

Both parties agi'ec that llirs Letter Agreement writ ennstiiirre an rrrtegral. nonseveiahle parr ofsaid Agrcernertt. that the provrsrons of sard .Agreement are hetehy 
rrreorponrted herein by reference, and that this I etler .Agreentent will he governed hy the prnvisrons of sard Agreement, except that ri'lhe Agrocrneni and tiri.s Letter 
Agreement htrve .speeifie provisions which are inenrisisi.enl.. the spcerlie provisions eoritarried in thi.s Letter Agreement writ govern. 
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0 l\IIU1|)ll(.TI(A' 

1 Dl'.l IMTIONS AND INTl"i<PR|-:TATIC)N 

I I (..':ipitiili/oJ WOHIS lerni.s used in ihis LoUer Agreeniem di.il iire nol. deiined lierelii sliiill liiive the iiietmlny tissiyned thetclo In lite Aeicenieni 

I 2 The leints "heicin" ''iicreor' and "lieienndci'' and \t(irds ol'sinnlar (Jiiport iidcr to this l.ctlei- Aniocnicnt 

I d The rollowiim words and leiins shall have the Ibllowiny nieanmgs; 

t AD.M tSTMIiN TS 

•> # 

•i RiT'orniNCi 

ft 

12 ASSlCiNMI-NT 

This l.oller Ayieeinenl an<l the riuhts and ohlittalions ol'tiic iniities will he siibjcel to the pinvisions oi'Clause 21 iit'the Agreement 

I a CONITDI-NTIAI ITY 

This Lciiei Ai-'ieerncnt and the lights and nhligations al the pttities will he snhject tn the piovisioiis ol Cliinse 22, It) iil'thc .Agiecirieni 

Id (.'(MINTI-KI'AIMS 

This l.xtlei Agiecinent ni;iy be e.vecmed by the paities heictn in se|iaiaie eoiinteipart.s. each iifwhieh when so executed and delivcied will be an 
original, but all siieh coiintcipaits will together erinsiiti.te but niie and the .tame instrnnie.nt. 

C.'TI7(l(i()2d - Amended and Restated A.i5(i-hlJ0 I'virehase Aiircemeni -exeetmon version l,Ai2-2 
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11 llic loroyiitiR conoi'.lly m.Ms roilh your uruU-isi.iini.l\nt;. |)lciise CNCCUIC the origiiui! aiisl one ! 1) copy hereoi'iu ilie .spate provider! helrnv and itiuiii a copy to the 
.Seller. 

• Very truly yours. 

.Mkm.'S S..A.S 

By: /s'' Kuan Rao 

U.S. Deptily to (.'i)0 Clusiomers 
BVU Pioducr iSliviiegy 

.Accepted and Agrceil 

UNITIdil' ATRl.lNBS, INCi. 

Bv .'s/Ociiikri.adcrtuau 

Its Srunor Vice I'lcsident I'iniinee, 
l'rr>cuionien! and Tioasuier 

Cri ytiuhi't .AineiulocI and Re.sttiled A,I.SI)-9l)l) I'urchase Aiueeuieiit eNccution veislon l.,A I'.'.-< 
AIRBIIS S.A.S. rt UNI ! 1,1.) AIRI INliS, INt,' PKOBKIl.T ARY AND CONI-IDI.NTIAI, 



AI'I'I-NDIX I ASSIIMI'TKjN.S 

i: .*•. •: 

(; I 17(K)02I Amended and Resulted A.s'^O-'JOIt I'liiehitiO Agrecinenl - excciitinn vcrsmn I Al J-! 
AIRBUS S.A.S & UNITUD AIRUNLS, INC l'R(.)l'KIL, l ARY AND C0N'1M)1-N I lAl, 



APi'i NDix ; i-:x( i i;sic)N,s 

' *•' line ID iiiiy DI'IIIO lolliminp, iciis'ins ;irc spuciliciilly oxcliidcd IVDIM (IJC 

Cl' 17(ld()'.!4 - Amundod iind KcsUikd A35t)-yO() I'luchasc AgtVijindU - cxcciiliDii vci'sioii l.,A).;-5 
-MRm i.s S A S. & UNI l Idd AIRIdKl£S, INC. • Pk(dl'mr. fARV ANId CON!"IDCNTIAI. 



AI'PI NDIX ;^-I'OKMn AS 

CTI7()()024 --.•MiioiulcJ <uid RehUited A.i,il)-')0() f'lirclirisi; Aj/jcoiiiciil CMxiitiim vcismn 
AIKIibS S A.S. <t l.lNi rr.rj AIUI.INI-S, INC. - l'K(.)l'kll-, l AKY AND CONI IDRN I IM. 

l,Ai2-(j 



AI'I'I'NDIX J 
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f OM IDCM l AI. MA I r.KIAL AI'l'KAUiNt; (N I IUS OOOMKM 11 AS UllKN OMlTITO AND 1 H,rj> Sl.I'AUA I i:i A \VH M I IH, Sl.Cl Un il S 
AM) LXCIlANO'lC COMMISSION IN ACCOKDANCK Wmi 'l IIK SIX liRri ir.S AC ! 01- l').33. AS AMKNDKJ), AM) UCI-K 2.IH-2 

rUOMIII A.ATED TIIERI I NDKU. UMI'I I KD IM OIiMAHON HAS BI.RN HKI'I .A(,i;i:) WITH ASTKKISKS. 

I.,!-Tri-.K AGRKHMI-NTNO 13 

TO n IC AMCNDCD AND RhS'l'A I'W) 
A35(j-Onr) PCRCIIASF, ACIRFJ-Mr.N T 

As of 1 Scplcnilitr .1017 

UNiTFD AIKLINFS. INC, 
233 South Wiickcr Diivo 
Chio.igo, llliiioi.s 00600 
(ISA 

Kc- \VAKRANIM3S WDSC.KV'Ui:! Il-E i'ni.iCV 

IX-ar l.tuiics aiul Ooiilleiiicit, 

I .tN( ri-O AIK.l,!Nr.,S. INC. (the ' Buyer itud AIRBUS S A.S (ihi: " Seller " i. have, cmeietl iulo an Auioiuletl and Rcstaiotl ,A33(i-VOO I'tirdiase. Agiecmeui tlatod 
as oCihe thilc lieieol (ilie " \;;recinenl "1, wliieli coveis, aiuorn; (.'ihet ihiiir.s, the sale hv Ihc Seller and the purcliasc by tin; Buyer orceilain AlixralT iiutler the 
let lu.s and ctiudilioiis sol. fbrth in said .Aj.uccuicul rite Buyer ami (he Seller have agreed to set Ibrlli in this l.euer .Agrccinent No, 13 (the " l.ctter .Agreement ") 
eertain additional icnns and eondilioiis regarding lire sale olThe AireiaCt (..'apitiili/od leriii.s used h.erein and nnt nihenvise derined in this l.eitei .Agreement tvill 
liiive the meanings tissigueil therein In the .Agieement d'iie teinis ''liereiii," "liereor and '"heieuiuleT" and woids ot'similar inipnil lel'ei to this l.,etlcr .Agreemeiit. 

Both pailies tigiee llial lliis l.ellei Agieeiiieni will eou.slinile an liilegial, nonseveiabic pari oCsaid Agreement, ihat. the piovisions (il'said .Agreement tire hereby 
ineoipnraied herein by relereiiee and thai liiis I.el.iei AgieeiiienI will be govcmetl by the piovisions of:,aid .Agreement. e\ccpi that ti the AKix-emeni and tin;; I .eller 
A.gieemeni have speeille pinvi.sions which aie incnn.slstem, the specllk prnvisiniis eontiimeil in lhi;> I.etier Agreement will govern. 

(.'T I7(i602d - Amended and KcsiatccI Aa.sO-OOO Piireha.se Agreeinciii - e.veeiilion version l,A 13-1 
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I. WAKUANTII.S ANDSI-KVICi: I II I- POI ICY 

C"liii!sc 12 ol'ilic Agrccinom is clelcfed in its cmiiciy ami icplatcil wnh tin; Ibllowing i|iio(ccl text 

(.lUOTI' 

12- WAI<I<ANIIP,S AMPSIUVICI-, I IIKI'OI ICIY 

12 1 Wanaiilv 

12)1 N'aliire nrVVaruiiilv 

Siibicct 10 tlic liiiiilations iiiul coiulitions horoinafli.T iiiovidoil. and c.xcupt as provided in CUuisc 12,1 2, ihc Seller warrnrils to the 
IJiiyer ilial llic .Aiiciali and each Waiiamcd Pait will al the lime oI'Dcliveiy to the Buyer, be free from defects' 

lO iiimnleiial, 

tii) . in woikivianship, including, willioiit limitation, piocesses of maiinfacuire, 

(lii) in df.sign (incltidine, willioiit limitation, selection of matciial.s) having regard to the State of the Art at the date of such design, 

(iv) arising fioni faihiie In confonn in the .Speeification, except as to thn.se pornnirs of the Specilicahon that arc c.xprcssly stated in 
the Specification to he cstiinatc.s oi .ippio.xiiriatuin.s oi design ainrs. 

for the purpose oftliis Agrcenient, the te.iin '' NVatfiiirted I'lirt '' will mean any Sellci proprietary- component, cuuipnient. 
software, oi pan, that (a) is insiallcd on an ,Aiiciaft al Delivciy, (b) is mamifaciiiicd to the detail design ofthe Seller or a 
Mibconliactor ol the Seller and (c) hears a Seller's part iniinhci at the lime of Dciiverv 

t 

12.1 2 lixchisnniS 

•flic warianiics set lonh in Cl.ni.se 12 I.I will no: apply to Buy ei rnrriished RtinipiriciU, PrnptiUion Systein.s, oi to any 
componcni. acccssnry, e(|iiipmcn( oi part piiich.ised hy the Buyer that is not a Wananlcd rnrt, provided, however, that' 

(.;'f 12(16021 - .Amended and Restated A.5.50-'.)00 Purchase Agreement excctiiinn version I AI.2-2 
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(i) any dcfcul in IIIL; Sellers \snrkinanship in iL'specl ol'ilie msiallalinn of,such ilcnis in Ihc Aircrali, inclndm^ any railiiic Py ilic 
Scllor In cnnlbim In llic inslailalinn instiiiclipns nfilic nianuracluicis nl'sucli dcms liiat iiivalulal.es any applicahic vvanamy Irnin 
sdch mannl'acUircrs, will cniwiimi; a dclcci m wnikmansliip Tor ihc purpose ol iliis (.'lausc I J! 1 and he covered hy the wananly 
set Inrlh in ("laiwe 12 I l(ii). ami 

(li) any defecl inhcicnl in ihc Scllei s design ol'tlic in.siallalion, emisidcring ihc siatc ol llie an at ihc dale ofsuch design, thai inipaiis 
Ihc use of silch ilcins will coirsliliitc a defeel in design for (lie purposes of Ihis Claii.sc 12.1 and be eoveied hy the warranly .sel 
forlh in Chiiise 12,1,1 (lii). 

12 I,.! W.irrnnlv I'eriod.s 

The waiianiics Jesenhed in Clauses 12.1.1 and 12 12 will be lliniicd In those defects that hccnnic tipparcnl within 

12 I 4 l .iiniiatiniis of VVarraiitv ... 

12 1,4.1 The Buyer's remedy and the Seller's oWiyaiion and liahility ttndcr Clauses 12 1.1 and 12.1.2 are limited to. at the Scllci's 
CNpense ami option, the lepaii, repliieemeiu or cortection (to imitidc, in ihe ea.se of.sollwaic, siipplv of a eompaiahle pindnet 
with ei|uivalent fttmlioii) of any delettive Warranlcd I'arf 4 he Sellei may elect to elfeet .stteh repair. leplacement or enrrcction 
by supplying modilication kit.s dc.sigiied to icetify the delect oi hv fumi.sliing a eicdit to the Bnyei Cm the rnltire pnrcha.se of 
goods and services (not including .<\ircralt) m|iial to the price at winch the Buyer is then entitled to aetitiirc a replacement for the 
defective Warranted Btirl 

12.1 4.2 [I the Sellei eoireels ii tlefeel eovcied by Clause 12.1. l(iii) that hccome.s apparent within the Watranty I'eriiMl. on the Btiyer's 
wniien iei|nesi the Seller will correct any .such defect ol the .same type in any .Aireiaft that has not already been deliveied to the 
Biiyei flic .Sellei will not he lespon.sihle foi. nor docnteil to he in defanll on aeeoiml ofany tielay m Deliveiy of any Aircraft oi 
ollierwt.se. in rcspeel of performance of llii.s Agreement, due to the Seller's iindertaknig to make .siicli eorreetion Alleriiaiively, 
the Buyer tuid the ,Sellei may agree to delivei such ,\iierall with stibscqiietil eorreetion of the dcfeet by the Buyer at the Seller's 
expense, or the Buyer may elect to accept r.)clivery and thoreallor file a Warranty Cliiim as thmigh the defect had hecome 
apparent immediately afler Delivery ufstieh Aiierafl 

t."i 170hi)24 - .Amended and Keslated A.d.sO-yOO I'liieliirsc .Agrccnieiit - e.xeeiiliun ver.sion I,A 1.1-4 
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1.2-l-S Ml !>!K cUim 

(n iiflilKiAii 10 IIK" ronicdu's iol ("orlli in l.'l;iuscs I •' I 1.1 ;.ini.l L' I t Ihc Sollor will rcmilniiso tlv. IIIIL-OI Uiboi cosls iiicuiri ii by 
the l:Siiyer in pL'rrnimiii(> inspections of the Aircitilt Ihtil ;ii c eninlucted to ticlcrmine whether or not ;i delect cMsts in riny 
Wiirranled Pan ivitliin the Warninty Pei iod siih|cet to the t'olhuvin;; conditions' 

ii) Stich inspections nic recoininended in ti Scllct Service Bulletin to be perl'ornied within the Waritinty Period, 

lii) Stioh inspections <iic not peilbrined in lien of corrective tictnm that Inis been provided by the Seller prior to the dates orsnch 
inspeelion, 

iiiil the labor rale lor the reinibtirscnicnis will be ibc In-binise VVarraiuy f.abnr Rale, and 

(ivl the inanbonrs used to deteririinc such reinibnr.sciiicnl will not e^ceod the Seller's e.stimate ol'tbe *** iiianhotirs requited for 
.sneb inspections 

12.1.(i Waiiaiilv riaim Reuiiiicinents 

riie Buyers lemedy and the Seller'.s obligation and liability niidei this Claii.se 12.1 tvitb icspect to each, claiiiied derecl are 
.subieel to the Collowinn eonditions. 

ti) the del'eel has becomes atiparenl within the Wan amy Pciiod. 

til) the Buyer lias Tiled a Waiiaiuy t'hiiin ol a dcl'eel bei oiiiini; appaiciil, except whcie the Sellei has issued a Service rUilleliii 
iiiieiided to proMde a Reinetly (iir .siieh a delect in which ease die Wairanty (,'lann imisl bo Tiled no later than lbllouin;,> 
cinbndnneni oTibe Seller Scivice B.nllclin in Ihc Aiicrall, 

(lii) llic Bnvcr has submitted to iiic Seller cvitiencc ica.siinablv salisTaetory to the Sellci that (T) the claimed dcTcci is due to a matter 
covered under the piovisions ol tins t.'lati.se 12, and (il l thai siieb dcTcet did not lesiilt Troni any act or omi.ssiori oTihe Buyer 
(except wlieii sueli net or tiniissioii i,s in aeeoidaiiee with die Sellei's in.sti uelioiis). iiieltidiiig but not limited to, any Tailiue to 
opeiatc and niaimani the alTeeted .AircruTl or part tbercoTin aeenidance with the standards .set Tortli in Clause 12 1,11 m Trom any 
ael or omissuin iiTaiiv third paity, 

tiv) the Buyer lettnns the Wan anted Part claimed in be tlcTcctive to the icpair Tacllitic.s dcsi.uiiated by the Scllci a,s snon a;; 
practicable, imless the Buyer elects to repaii a deTeetive Warranted Pan in aecoidance with the provisions oTCIatisc 12,1 S, and 

T, TI 7t!i!024 - .Aineiiderl and Re.sialed Aa.aO-'ITiTi Purelinse .Agreeinent execution veisiun I.A 1,4-4 
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(v1 ilii; SLllt-rs ica ivc:. a Wan amy Claim (.omplyin^ >-vUli (IK- piovisKiiis Dri'haiso ' -• 1.7(v) 

12 1.7 Wan amy Ailminlslraliuii 

Tlii; wanantic,'; scl i'mlli in this CUui.sf 12 1 will ho adininisicioil as horcinalicr pniviilod; 

(i) QimiLlMtmamihUlU 

Detcnniiialion h> tho Soller ii.s to yvhothci any chiinod cld'ccl in (iny Wantinled I'arl is a valid Warranty Claim will be mtide hy 
the Scllci, acling rcasoiiiih.lv and will he based on claim tlelails. ivpmis lioni ihe Sollci's rogional roprcsenlalivo, histmical dala 
logs, iiispoflion.s, tesl.s, lindings dining repair, deloel analysis and mher ndevant doeiimcin.s and iiilorination The Seller will 
inahe lea.sonahie ellorls to make sneh determinalion within tinny (K.h l.in.siiiess Idays of the suhmi,s.sion tifall inrnrmalion 
ret|iiiredbyClanse 12 l.7(v). 

(ii) Tiuii.snoiialiiiii Costs 

•file cost nf iianspniling a Warramed I'art claimed to he defective to the facilitiL-s designated hy the Seller will be borne by (he 
Seller, •>". 

(lii) Cn-Airenil'l Woik hv ihe Seller 

If either (a) the Seller determines thai a defect .siihject to ihis ClailsCl2 I rctiiiires the di.sptiteh hy the Seller of a Sellei's worlcing 
leain to the Btiver's facilities, to repair or correct such defect llirongii implemcmation of one or more Seller's Service Biillelins. 
or (h) the Seller .accepts the return ofan .Aiterall to perform or have performed a repaii or correction, then, (he labor costs for 
stich on-.Airciali work will be borne hy the Seller al live lii-l kui.se Wairanty Labor Kate. 

(hi-,.\ircial( woik h> the Seller will be underlakeii only if in the Seller's opinion, ihe work reipiires tiie Seller's Icehrilcal 
c\pcrlise In such case, ihe Seller and me liiiyei will agree on a schedule and place for Ihe work lo be performed 

(IV) Reliini ol'an .Mrcrart 

If Ihe Buyer de.siies to lelmii an Aireiall to the Sellei for considei atioii of a Wai ninly Claim, llic Buyer will notify the Seller of 
its imemioii to do .so, and die Seller will, piior lo Mich rotnin, have die lighl lo in.speet slieh ..\ircrafl. and withoiil pre|udice lo the 
Sellei's liglils hcieiindei. lo repaii .sneh Aireiall eidier at ilie'Buver'.s facilitie.s or at another place acceptahle lo die Seller 
.•\ircraft hy the Buyer lo die Seller and retiiiii of siicli Aircraft to the Buyer's facilities will he al die Buyer's e\pcii,sc. 

C rr'0hl)2d - ..Aiiieiided and Ke.sialed A3?D-';001'liicha.se .Agieement - eseaitlon veiMoii ' I.AI.i-.a 
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t*.'] Wiuranlv Ch.mii Suhsl.iriLMlioii 

!'oi ciicli cliMin iiiult;! tin's CInnsc 12.1 the Biiyei will jtive wi men nonce (n Wnrninly Clnim ") to the ^leller that contains at 
least the ilal.i listed holow with ics|)oel tti iin Alrcral't or Wairtiiited Pan, as applieahle. The Rtiyei will delivei ihe Wiiiiiinty 
Cliiiin •••'•* ol'thseoNCiinj; etith delect gisinj; rise to a claim hy the Btiyer tindei this Clause 12. 

The niinininiii tliiia lo he supplied are its rollows. 

la) Description ol'tlie deroct and any action Irikon. 

tb1 Date ol" incident nitd/nr removal, 

tc) Descripiioii of the Wan anted Pan claimed to he del'ective, 

td) Pan inimher, 

(e) Serial nnmhcr (ll appliciihleh 

(Q Position on .Airerari, aeeoidinn to Catalog .Sct|tience Nntnhei of the Illustrated Parts Catalog, Component Maintcntuiee Manual or 
Stnieniral Repair Miimial as applieahle, 

(g') *'', tolal llying hoiiis or dales operated, as applitaiiilc; at the dale oCappearance ol'n dcrcct,' 

till Time smee la.si .shop visil herore appttaranee of Ihe. de.l'eel, 

(i) Mantiractnicr's .seinil iminbei oi "MSN" td'ihe Aiiciaft and/oi iis legistiaiion ntimhci. 

(i) .Aircraft total dying hours and.mi ntinihcr of landings at the dare ol'appearaiiee of defeci. 

I'k) Cliiiin ntimlier, 

(I I Dale of claim and 

(111) Date ofDelivoiy ofan Aircraft lo the Bnvci. 

Cri 7(10024 - .Amended and Resiaied A?5t)-y(i() Purchase .Agicement - e.Nectitioii veision LA 13-0 
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Wiucimu C'liiini.i iiio (" ho nil(la'>soi.) as lollows 

AIKRL'S 
ci.iSTOMiiK SI:RVICI-.S t.xki-croRA\i-

. WARRANTY AOMINISTRA TION 
RONn-P( )INT MAIJRICR HIM .1 ,()NTF, 
IMV 3? 
r-3l707 ni ACiNACCFDI'X 
TRANCI-; 

Or' clooii'dtht.'illv ihroush Alr'hvrs Wrjrtil, tisinu Ihc oornnicifi iinr) warrruity iniiirinislr'rriion K.MII. 

(vi) Roriljoor-nonls 

RciMacorl coiiiponctils. cciinpniont, iiccosstri ios or purl? will hecoinc (lie Sollor's properly 

I'lllc'to aiKl risk oiloss or.iiiv Aiici iill, conipoiiont. accossoiy. cqiiipmciil or pan ictiiiiiod liv the Hiiyor to the Soller will at all tinio<: romalii with 
the Buyer, except that (i) when the .Seller has ptwscs.sion oi'a reUirncd AircralT coniponent, accessory, equlpincnt or part to which the Buyer has 
talc, the Seller,will have .srreii respoii.sihillty Ihcicliir as is chai'gcablc hy law to a bailee for lure. InrI the Seller will not be liahle for loss olTi.sc, and 
(ri) title to and ri.sk orios.s ol'a returned component, aeecs.sory, erpiipineni or p;irt will pas,s to the Seller on shipment by the Seller to the Buyer rif 
any item Itnnished by the Seller to the Buyer a.s a replaeemem iherefor. I Ipon the Seller's shipment to ihe Buyer ofany replacement component, 
acces.soiy.. et|nipment or part provided by ibe Seller pursuant to this Clan.se I /. I, title to and ri.sk oflo.ss of .such replaeement component, acce.ssort-. 
eqinimient oi part will pass to the lUiyer, 

(vii) Reieelion 

rhe .Seller will provide iea,sonable wmteii .suh.stamiation in ca.se ofie|eelion iifa Wairaniy tdaini The Buyer will pay to the .Seller reasonable 
dn.speetioii and te.st charges inenrrcd hy iltc .Seller in coniieeii(>n wiib Ibe invesligalion and proee.ssing ol'a rejected Warranty Claim. 

i\iii) insiu'eiinn 

The Seller will have the lighi to in.speet the atTocled .'Mierall and dociiineins ami other reconks lehiling thereto in Ihe event ofany elaini umlei ihi.s 
(,lan.sel2l 
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I ' i S Wiirriinlv 

(11 Aulli(in/alioii 

TIK: I^uycr is licrvbv imllmir/cil lo lopair Wairamail Pans, siihjccl io ilic icrins oi'iliis (Clause I ?. I 8 ( "In-lin».sc Wari-iinh' Repair '' ). when 
the estiiniiteii eiisi iil'im In-luiiiso VVariiiiily Repaii the Biwcr will notily the Resident (.ustoniei- Siippoit Representative, of'its decision lo 
pci roinrany ln-!ionse rcpaiis beCoie such repairs are coinnienced " the Htiyei'.s notice will include Mitlicient detail le.eaidinjt the delect, 
estimated labor hmir,s and inaiena! to allow the Seller to aseerlain the ieasoiiahlenes.s ol'the estiniale The Seller will use reasonable efTorts to 
ensure a prompt response and will not unreasonably wiihhold aiithoii/ation. 

(li)- t'ondilloiis ot'Atuliiiri/aiioii . . . , , 

The Ihtyer will he entitled to the benefits nndci this Claii.se 12.1 8 Cor repair oC Wananied Pans: 

(a) if the Riiyer cdniplies with the terms of Claii.se 12.1 S{i). 

(b) • if adei|naie (iiciliticfi and qualitiod peisoimcl are available to the Buyer t 

(t) . provided that repairs iire to he perConiied in ciccnrdaiiee with the Seller's writien in.slruclions set lonh in applicable I echnical 

Data and 

((C) unly to the extent specified by the Seller, or, in the abseiiee ot the Scllei's .specilyinp, to the extent leasonably iieeessaiv io 
coneet the dcfeet. in aeeorilanee witli the staiulaids .set forlli ill (. luuse 12 I, Id. 

(Ill) Sellei fs Riidits 

The Seller rvill have the riplii lo require the return in Selloi of any Warranted Part, or any part removed therefrom, that is claimed in be defcelivc. 
if. in the Seller's jndgiiieni, die naliiie of the cliiimcd defeel leqtiiie.s technical mvesligaiion Such delivery will be snhjecl lo lite provisions of 
Clansc 12 I 7tii) 

•fhe Scllei ivill have the ripjil lo have ii leprcsenlalive pre.sent duriiip the disassembly, in.spcetion and testing ol'any Warranted Pait cliiinied to be 
defective 

fIV) fn-hou.se Warranlv C'laiiii Siil\staiilialioii 

Claims for In-housc Warranly Repaii crcdil iniisl be snhmitled lo tlic Sclici no later than ai'tei eomplcnon of such In-hoiisc Warranty Rcpaii. 
and will comply with the lequiiemeiits for 'vVairaniy CIniins under Claii.se 12.1 d{v) and in addition will liiehide. 

(a) a lepoii of iechiucal findings wilh lespeei to die defect, 

CI I 706ii2.f Amended and Rcsiated A.;.sO-0(iii Purchase Acreemcnl execution veisuui f-A 12-8 
AIRBCIS S A S I.'NITf-D AIRI .INl'.S, fNC PROPRIETARY AND Ct.i.NMDh'N'I'IM. 



(IM lor ro.tiimcd to icinctly iliu ilclecl 

(f) psiit mmihi;is. scnul inmihors iiCiippliaihle), (k-scilptioii orthr; paiLs, CILI;!IIII(V of p;it1;>, uiiil price of pruts, copies of icliitcrl 
•Seller's or lltird prirly's iiuoiecs (if ripplicaWc), tolttl price ofprwLs ^ 

id) rleiaileii niiinlicr of labor briiirs. 

(e) • lii-lioiise VViiriaiily Labor Rare, and 

if) total claim value. 

(M Civili] 

Tlic Uiiyer's sole leiiietly, and the .Seller's sole obli'Uilion and liability, in re.spect ofln-liouse Wananiy Repair claims, will be a cretin in the 
Buyor'.s account Such credit will be etinal io Ihe sum of the direct labor cost e.vpciided in pe.rforming such lepair, plus the direct co.st of materials 
ineorp'orated in the rcpnii Such co.sls will be dcleimined as set foitli helinv 

(a) To determine direct labor co.sls, only the man-hours spent on lemoval fiom the Aiicraft di.sa.sscnihly. mspcclion, repair, 
rca.ssenibly. and final inspection and test oflhc Wairanled I'lirt, and iciiislalliiiioii llicieol on the .Micrall will be counted I he 
h()ur.s rctiiiired for iitainlcnancc work concuricnlly hemp earned out rui the .Airenili or other Warranted Pan will not he included, 

(h) The hours counted as set forth m Clause LI, I S tv)(a) above will be *'*, which i.s deemed to represent the Buyer's composite 
a\ erajie hourly labor rate (cxclnilini; all 1i inge benelHs, prcniiniu time allorvances, social securit)' charges, business tirses and 
similar ilcni.s) paid to the Buyor'.s employees or to a third |iarty that the Bnycr has authori/.ed to perform the repair, wlio.se lohs. 
Ill both eases, are diiectly lelated to Ihe pcil'oimaiice of the repaii Tlii.s labor rate is (the "iii-hou.se Wairaiity Labor Rate'') 

The In-himse Warranty Lahoi Rate i.s snhjoet to adjnstmeiu I ahni hides deflnccl in the Seller ITiee Revj.sion I'oniiulii 

(e) Diiect mateiiai eo.sis are deleriiiined by the piice.s at which the Bnvcr iiecjuired siieli materniL excluding any parts and ni.aicrials 
ii.sed foi oveih-iul liuni.shed Iree of charge by the .Seller 

(."I 170htid'l - .Amended and Re.stated .A.T'iD-bOti Pui eliasc Agicement - exeaitmn version I,A17-9 
AIRBUS S.A.S. & UNITLI) AIRLINLS, INC. - PRCPRll.'I'ARY AN'nCUN! IDriNIIAI. 



('•'i! l..iiiiiliili<Mi on ("redil 

'I he I^iiyer will in no cvi.iti he Livi.liiei.1 Ini rcivni eosis (hihnr nr niiileriiil) i'lii any Wainininil I'ail In llio extent snch icpnir oosLS osceinl in the 
ihi II loplaeL'ineiu nr.siicli iloCcclive VViiiriiiUed Pan prnvulcil such ivplaccnicm pari is available lor piiichasc 

Tiie Scllci will siihsuiiUiiilc siicli Seller costs in n riling on reasonable rci|ucsl by the tiuycr 

riie Ihiyer may wiih Ihc agiccnuaii orthe Seller's Reskloni Customer ,Siip|)btt Kepiescniative. scrap any dofcciivc Warranted Parts Ihai arc beyond 
oconontie repair and not icqiiircd for Irclinical cvaliialion, 

U'thc Buyer does not obtain the aw cement of the Seller's Rcsidem Customer Svippoil Keprcsenialive to scrap a Wannnted Pan immediately, the 
Buyer will iclain such Wyrranlcd Part and any dcl'eclivc pan icniovcd liom a Warriinlcd Part during repair for a period of cilhcr alkr the date 
of coiiiplelion of repair or aftei siihnii.s.sion of a claim for ln-hoii,sc Wairanty Rcpaii crediL relating Ihcrcto, whichever i,s longer Such pans will 
be rcluined to ihe Seller of leeeipl of the Sellei's icqiicsL iheiefoi, made wilhin such leleniioii periods. 

A record of scrapped Wai ranted I'aiLs, ccrtilicd hy an aitthori/ed represciUalivc nflhe Buyer, will he kepi in ihc Kiiycr's llle for at feast the 
dot anon of the Vytinaniy Period ... 

(\iii) DIS(.'I.AIMI.:R OI- SI.-:I.LI.R l.lAljll.lTY I-OR BCYKR'S RBPAIR ' , 

nIP:.SI-;M,I-R wii.i,NOTBI' UABI.R FOR.,' AND IIIPBI.IYER wii.i., INDI-.MNIPY II-IK SKI,i.KR AG-MN.S'I",'PIIK CI.AIMS OK ANY 
IHIRD PARTll-.S KOR LOSSKiS DCK; fO ANY DKI-KCT, NONCONFORMANCH OR PROBI .KM Of ANY KIND, ARhSfNO OUT (tf- OR IN 
CONNKCTION WITH ANY RKPAIR OF WARRAMTF.D PARTS I INOK.R l AKI-'N BY Ti ll" BI.IYKR LNDKR fl-IIS CLAiiSK 12.l,k OR ANY 
OTFIKR ACTIONS UNDKRIAKKN BY'fl-lK BUYF.R UNDKR fl-lhS CI Al'.SF KT I K, VVIIKTIIKR SUCl I CI .AIM IS ASSFRTKO IN 
CONIRACft.iR IN TORI", OR IS PRKMI.SKD ON AU 1.(11.0, ACI'UAI , IMPl O 1,0, (.llffflNARY OR INTf'NTION'AI. .ACTS OR -
OMISSIONS OKTIIK. BUYIiR OR fllK SK.I.l.KR, 

12 11) Wan iinlv Traiisfcriihil ilv 

Noln iihsianding the piovisioius id Clause 21 I. the waiiainie.s piovided foi in this Clause 12 I foi any Warranted Pari will aeeiiic lo the hcnclit of 
any .inline m levomie senieo oiliei than the Huyei, iftlio Waiiantcd Pan enicis mln the )uwse,ssinii of any such airline as a icstill ol'a pnnhng 
agieement helween ,siieh airline ;ind the Buyer, in acenrdanee with ihe term.s and .sohieel. lo ihc liniilalions and ceclnsions of the foregoing 
warranlics and lo applicable Itms or regiilations 
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AIRBU'^ .s.A S. A- (INITHI) AIRt.lNLS, IN(.'. PRt.tPRII.'l AIO' A.NO Ci.iNI IDLNTIAI. 



Ki 1 .'M Wainuiiv I'lir (,.'iii-iccli;il. l\:|;l;Kx-iiii:nl di- Koniiiicd Wsiriiintci'l l';ii t.s 

Whenever any VVaruimed Ihirl that eonlains a itcreel lor whu-h (he Seller is hahle tiiuier (his (.Ihiiisc 12 I has heeii eorrecicd, lepaircd oi leplaecd 
puistuiiit til the terms lieicol, the periml ol'thc Sollorhs svarranty witii respect to siieh eorntcied, lepaireil or rcplacenienl Wairanicd fait, will he the 
leiiiaiiiiii!', poriinn ol'tlie oi igiiial vvananly In lespeet ol stich eoneeled, repaired oi replaced VVairanted I'ait or twelve. (12) inniiih.s, whiehovei is 
lonper. If'a delect is altnhiiiahlc In a dcl'cctivc repair oi icplaeenient hv ihc Uiiyei, a Waiianty Claim with respect to stich defect will he ri.'jectcd, 
niitwithslandini! any siib.sc(|iiciit coircciion oi icpair, and will immeriiiitcly Iciniinalc tiie rcniaiinnij uarraniics nndci this CUaise 12 I in respect ol 
the al'Icctcd Wariaiitcd Part 

12 1 It) 

The f.tiiyer's rights under this Clause 12 I are subicct to the Aircraft and each toniponciir. criuipnient. accessory and pait ihcrcof hcing itiaimaincd, 
overhauled, icpaiicd and operated in aecoidance with good commercial aiilinc practice, all technical docum'cnttition and any iilhcr mstructious 
is.sucd hy the ,Scllei," the Suppliers or the Propulsion Systems Manufacturer and all ajiplicahlc iiilcs, regulallon.s and directives of the relevant 
Aviation ,-\utlioi"itie,s, 

'I he Sellcr'.s liability under this Clause 12 I will not cslcnd to normal wear and Icar or to 

(I) any .Aircraft or component, erimpmont, accessory or iiarl thereof that has heen lepaired, iiliered or modified attcr Delivery in a 
manner oiliei than thai approved by die .Seller-, 

(ii) any Airerall or eoniponent, equipinent, aece.ssory or part thereof thai has heen operated in a daniaj.'.cd stale', oi 

(III) any eompoiienl, ciniipment, .iceessory or pint lioin which ihe tiadeiiiariv, trade name, pari or .serial nuivibei oi otliei ulciililiealioii 
marks have been lemoved, 

a- » •» ft 
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I 2 J Son I .li'oJMhov 

III lulililmii III (lie uiiiiiiniios sol (oiili in ( Imiso 12 1, ilic Soiior ii;;ioos thai siviiild a Kaihiio itociir in any Uoni (as iho.se lonn.s arc (li.rinoil holov,), 
ihon. .siihjoil lo llio jiorior.'il cninhliiin,'; aiul liinilation.s set liirlli in (,'laiise 12.2.'I, the |iiovision,s iiniils Cliuisc 12 2 will apijly. 

I'm the ptirpo.se,s iiCtliis Clause 12.2' 

(I) "Item" mcan.s any orihe .Seller components eqnipincni, iicce.vsoilc.s or pairs li.stcci in L^hlhit I- that are iicstallcil on an Aiiciari at 
liny tune clnring the period ol'eCrctaivene.s.s ol'llic .Service I,He Policy .spccitlcd in Clause 12.2.2 

(II) 'l ailuie" means any hicakagc of, or delecl in, an Item that riiateirally impairs die tilililv oi sal'cty of Ihe Hem, pinvitlcd that : 
lapany siie.li hrcakiipc of, m delect iir, .such.Item ilid not icsiilt iKini any hreakaecdr ticfcct in any other Aircnll'l pan or 
componcnl or Croni any other eslriiisic foi cc and (h) has occurred oi c;in rca.sooahly he expected lo occur on a rcpctilive or 
llectwidc hasis, 

riic Scllei fs ohiigainms under this Clause 12 12 arc lercrrcd to a.s the "Service file Pidicy," 

(2.2.2 IVnutLs iinti Sclluf's Untieiliiltiiii! ' ' ' -

•Siih|eet In the jienernl eonditions and limitations set rorlh in Clause 12.2 -4. the Seller agrees that il'a l aihire oeciir.s in an Kem ivitliin fifteen 
1 l.s) vciirs allei Ihc Ihcliveiy tifihe ;\ii'vrai't in which .such Item is insuiiled. the Selkn will, at d.s discretion, as prornptlv as ptaclicahle and lot a 
price that refieets the Seller's financial parijeipaiiiin as hereinafier provided, either 

t il design and furnish to the fUiycr a corieetion for .such Item and provide any paiis ie<|iiiied foi such collection (inehidiiig .Seller 
designed slaiidard parts hut excliidiii!', indtisliy .staiid.ard parts'), or 

(III icpitice such Item. 

12 2 2 

.\iiy part oi Hem in pail that the .Seller is leijiiired lo I'lirni.sh to the Biiver under this Service I if'e Policy will be fvirnished to the Buyer al the * • ", 
which will he determined in aecmdaiiee ulili the folliiwiiig rormula. 
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I - - (.iL'in.'iiil C'DiKtiliOiis ^111(1 I imiliilions 

- •' ' Nolnitltsl',iiijii)j> i(iiy provisioii o( llii^ l.'iiHisi: 12 2. iliii'mg Lhi; W;iiiiuily IVinni. MII llcin:; wn'l hu covcretl tjv llic piovisions olX'liiiisi; 12.1 ol ihis 
Agiofmc.nl iind not hy the piovjsion.s ol this t'laii.sc 12 2. 

12 2 I 2 The Buyer's remctlies tind the Soiler s ohligaiiun,s antt liabiinios tinder this <;ervicc Life Policy are subjecl to the rollorviiig eonditions 

(if The Bus CI niainliiins log books and other hi.slorical rccouls willi re.spect to each item adequate to enable the .Sellei to detciniiiie 
rvhether the alleeed Taihire i.s covered by thi.s Service Lite Policy and, it so. lo deliiie the portion ol'thc cost to be boinc byMlie 
Seller in aceordance wilh (..'kin.se 12 .2 .2. 

lii) The Buyer complies with the condiiions orckinsc 12 III. 

(iii) 'I'he Buyer iniplcmeiUs speciric .st'rticltiral iiispeclioii programs for monitoring piiriroses as may he oslabli,shcd from time to time 
b> the Seller. Stieh progrtims will he. to the cwtciit pos.sihic, eompiitlhle tcith the Btiyer'.s opctiitiontd rcqtiirenients and will he 
earned out at the Btiyei','; expense, report.s relating thereto lo he regnlaily rtirni.shcd to the .Seller 

lit') The Btiyei repoils in wiiting iiiiv hieiikage or defecl lo the. Seller within aller c'lny hienkage or deCeet in an Item beeoine.s 
tipptiient. wlieiitei.or nw llie hieakage or del'eel etin leasonahly he expected lo occur in any other AirtiiiH, tiiid the Biiyei piovide.s 
the Seller with siilTieient detail ahotil^ the breakage oi defect lo eoable lire Seller to delcrmine wlietber .said breakage or defect i.s 
.siibjeet to this Service I ifc Policy 

I 2.2.1 .1 Icxeepi a.s otherwise provided in this Clattsc 12 2, any claim under this Service Life Policy will he administered as provided in. and will he stibicct 
to the leiin.s and condiiiun.s of. Clause 12 16 All claims tiiulei lhi.s Service l.il'e Ihiliey will include all information reasonahly availahle lo the 
Buyer regiirdiiig signilieaiit iiHulents lekiiing lo the relevant .AueTal'l. 

' 2.2 i d If ihe Seller has issued a service, Inillelin niodil'ieatimi iipplieahic to an .Mreraft. tlie purpose of which i.s lo avoid a Piiilure, the Seller may elect to 
stipply the neeessary niodiliealion kit lice of charge or tinder a pro rata foiintiia e.stiihlislicd hv Ihe Seller If stieh a kit is .so olfeieil to Ihe Buyer, 
then. Ill re-speet of such Paihire and any Pailtire.s thai could casta; therefrom, the vtilidiiy ol the Sellei'.s comnidmeiii oridcr iliis Ckuise 1,2 2 will he 
siihieet 10 the Buyer's incorpoiaiing .such modillcalion in the lelevant .Aircrafl, wiihui a re.'isonaiilc time, m ciecordaiiec rviih the Sellei .s 
inslrticliou.s. 
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12 2 .(,5 Ti IIS sbR Vict:, I .It" 1-: roi ,K;Y IS MI ,i ri IBR A WARRANTY, i>i:,Rroi<MANCi; (n JARANTI :I-„ NCR AN ACRI",I;MI ,N'I" TO MODII- Y ANY 
AIRCRAI'T OR AlUrRAML COMI'ONRNTS TI,) CONRORM TO NTW ni-A'EI.CjI'MBN i S OCCTiRRINO IN TI ll,-, STATl, Ul- AIRI RAMB 
ni-.-SKIN AND MANUI ACTURINTI ART TI II," SBM.IiR'S OHMCIATION IINUKR TMIS tl.ACST, 12.2 IS "I I.) MAKIi (,)NL^' TI IOSL" 
coRRi ,c"i IONS TO n ir; i I LMS OR ITUTMSH KRIPI ,A(,T:MI;K rs TI ILRLROR AS RROVIORD IN THIS (.TAIIST, I .2,.2 TI ir, RUYER'S 
SOI ,1-, RKMI-.OY AND RRIJI-T l-OR TUI-", NGNt'KRI-ORMANCl;" 01- ANY OBI KiATION OR I ,IABH.ITY (>1- "l l IE SI I ,I T.R ARISIMO 
I,IN0ER OR BY VIRTUt- 01" TIll.S SERVK.'E LIIT,- POLICY Wll.l. RE IN A CRI-UI I" EOR HOODS ANT) SI-RVICES, UMITED "l O THE 
AMOl INT TI IE BUYER REASONABLY EXRENI2S IN RROCLIRINO A CORRECI'ION OR RLI'LACEMENT l-OR ANY ITEM TI lAT IS 
TML SUB,IEl,"T 01" A I-All„l IRE COVERED BY THIS SERVICE l.ll-E I'OI KW AND I O Wl IICII SUCH NONPEREORMANC E IS : 
REEA l EIA l,HSS."ri IE AMOVINT "1"! lAT THE BUYER O fl lEUWISL WOUl ,D 1 lAVE BEEN KU()1 MREDTO PAY UNDER "11 lliUEAUSE 
12,2 IN RESPECT 01- SUCI1 CORRHC ITD OR REPl .ACEMENI ITEM. Wm iOL" I ElMITINf i 'I I IE E.XCLIJSIVri Y 01" WARRANTIES 
AND UENI-.RAI, 1. IMrrA"riONS OP" I .lABIEITY I'KOVISIONS SEEI-IIKTII IN. CI, A USE 12.5, TI IE BUYER HEREBY WAIVES. 
REEI-ASKS AND RENOUNCl-S Al ,1 CI AIMS I 0 ANY I'l IR'I I lER DIRECT, IKCIDENTAL OK CGNSEQIJENTIAE, DAMAGES, 
INCEUDINCr I,OSS OE PROVI IS AND ACE OTHER RIGH TS, CLAIMS AND REMEDIES, ARISING UNDI-.K OR BY VlR'i l IEOF THIS 
SERVICE I,IFE POLICY, , , , ,,. , 

E2„l Suimlier Warriintic.-; .-iinl SCIAMCC EITC PDIICK'S , I ,, ' 

Bcfdr L' DclivL'tv of the Eirsi .AircraTi. Ilie Seller will provide the Buyer with ihe wiirramies imd scrviee life policic.s lhal the Seller hiv;'obtained 
pursuaril, to Ihe Supplier Piodiicl Suppori .Agrecnienls 

M T2 Snnpller"s Dehnill 

12 "i ,1 I 

12 3.2 2 ITany Snppliei unJei anv Supplier .-lerviee life putiey icteried to in to Clause 12.3 1 def'auUs in die pevforinante, ofatiy malerial obligaluai imdei 
such .seivice lil'e poiiey, and (i) the Buyer has ii.scd lis eilbrl.s l,o enforce li.-, lights under .such ,ser\ice life policy, aiul ni) die Buyer siibinils 
u llliiii icicsiMuilik: liine to Ihc Scllei leasonable evidonee lhal, such dcraiilt has occiiiicd, (hen Chmse 12,2 of thi.s A.uiccincnl will apply lo the eMent 
the .same would have applied had such euniponent. e(|inpnienl, aecc.ssoiy or ptirl been Irstcd in E,\lnbil I- lierelo, lo the c.xtent that the .Seller can 
leusonably peifouu said Suppliei's seivice life policy 
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1^ :) > 5 At the s^'llcr s rL.t|UC!^l, llic Buyer tvill dssijjii to the Seller, ;uul llie Seller will lie .iiiliii.ieiiieil to. all oCthe Buyer right.s again.si the relevant 
Supplier with ivspect to, niiJ uii.sine hy reason ol. .sirrh ileliirili and lire Rrryei will provide retrsonrrhle ii,ssr,st;rnce In eriahle the .Seller to enlorce tire 
rr.elit.s .so assreneiJ. 

12 -I Inlet I'iiec (..'nniniltrneni 

12.4 I Interliiee I'rohleni 

If the Paryer esperrenec.s any tcelintctti prolilcni in the nperritlon of irri Arrcrali or its systems tine in a rnalllinetion, the eaiise ofwhieh. after due and 
reasonahle irivcsiit;aiion. i.s not rettdily ijcruifiahle hv the Buyer, hut which the Ihryer reasonably helrcve.s to he atlrihtitablc to the dcsiitn 
charaetensiies ofone or more eornponenl.s of the Aircral) ian "Interface I'rnhlem " ), the Seller will, if rctiucstcd hy the Buyer, and without 
addriinri.il ehaige to the Buyer, rt.Nccpt for transpoitatirm of the Seller'.s oi its designee'.s pci.sonnel to the Buyer's facilitic.s, pihmptly comlttcl 
or h.ive coirdnelerl au investigation und analy.si.sdl'.siich prohleni to ilctcrmine. if possible, ihe cause ui: causes of the problem trod to recommend 
.such coneetive action as may be feasible The Buyer will I'ornish to the .Seller all data and infoimatiou in the Buyer's possessron relevant to the 
Interface I'rohleni and will cooperate with the .Seller in the conduct uf the Sellci's inve.stigations and such tc.st.s as may be required. At the 
etmchisioit of sueh investipatroii Ihe Seller will promptiv nclvrse the Btiyei in wrrting of tile .Seller'.s opinion as to the eau.se or eatiscs of the 
Intel face Problem and ihe .Seller's recommendations as to corrective action" ' 

12,42 SdlerjLRiamitMhilili: • .v ' 

If liie .Seller delei mines llutl the Interface Problem i.s primal ilv atlnbtilahle to the design of a Wan anted Pint, the .Seller will, ifieqnesled liy the 
Buyer, eorrecl. the design of such Warranted Part pursuant tu the teims and conditions of flausc 12 1 

I4 Sunnliei 's Re.~nonsibililv 

If the Seller dclermiiiec th.ii the Interface Pioblem is primarily ailrihtitnble to the design oftilty .Supplier I'ait. the .Seller will at the Buyer's request, 
a,s.sume the mtinagcmeiil nf the re.solutiuu of ihe imei face prohleni and make reasonahle cl'fon.s to find a .solution .sati.sfaetory to Ihc Btiyei. 

I4 4 .loiiil Re.snonsihilitv 

Ifthe Sellei deteimiiies that the Intel face Pioblcm i.s atinhulahle pailially to Ihe de.scgn ol a Wan anted Pan and partially lo the design of any 
Supplier Pait, ihe Seller will, if icquesied by tiic Buyer, ***. The Seller will promplly ruh'ise the 

C I' I 70()t)2.4 - Anic'iuled and Restated A3.'i()-h()0 Purchase Aiueemeni - exeeuliou version I.A14-1 .'i 
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Miiyor of ;iiiy ciinvclivi; acnon propiisocl by Ibi; Seller LIIKI any sucli Supplici. Siicli proposal wtll be coiisisiciu wlili any then exisiing obliualions of 
the Scllci hereiiiiilcr and orany stieb Supplier to (he Riiyei Siieb corrective action, iinle.ss rca.soiiably reiccicci by the Rtiyci, will cnii.stilittc full 
.salist'aetion orany elaiin the [Jttyci may have against eiibei the Seller or any .11.1011 Supplier with respect to such Interlace r'robleni, 

I 2 'I .•> (iciicial 

I 2 'I I All recntests tiiulcr tlti.s Clliittsc 12/1 will be iliieclcd both to the Seller ami to the aiTeeled Stippllcis 

12 -I 2 lixccpt as specifically ,scl forth in thi.s Oaiise 12.4, thi.s Chuise 12 -I will not be deemed to impose 011 the Seller any obltgations not expre.ssly set 
lorth elsewhere in thi.s Apreemcnt. 

12 -I..5 .4 All lepoils, recommeitdatioiis, data and other doetinient.s rtinii.shed by the Sellei to the Buyer ptinsuanl to this (.'laiise 12 4Will be deemed to be 
dcliveietl iindei thi.s Agreement and will be stibjcci to the term.s, covenant,s and condition,s .set lorth in thi,s Clause 12 and in (."laiise 22.10, 

12.4 lixchrsjyitjLjlA^ixiiaul^^ 

TllhS CI. ACSH 12 SETS FOICIM TIIF, F.XCI.USIVU WARKANTIFS, FXCI .CSIVF FIABILI I IKS AND FXCI .fJ.SIVE OBLIGA'nON.S OF 
'n It: SFI.LFR, AND THE F.XCLUSIVi: REN'ICDIFS AVAII.ABI.F. TO inF BUYER, VVI lUTHF.R UNDER 11 IIS AGRF-tWIENr OR 
(Tn IFRWISE, ARISING FROM ANY DFI-ECT OR NONCONFORMITY OR I'ROBI.FM OF ANY KIND IN ANY AIRCRAFT, , 
COMFONEN F, EQI IlI'MFNT, ACCESSORY, PAICF, SOFl'WARF, DATA OR SERVICE DEI.IVj-RED BY rtlF; SELLER UNDER TFII.S 
AGREEMENT e 'C' 

Tilt: BUYtiK RECOGNIZES rilA TTI IF RIGHTS, WARKANTlf.S AND REMIiDltiS IN TIMS CEAUSL 12 ARE ADCQUATi: AND 
SUFnril.NT rOI'ROTIT T Till . Btn'EU FROM ANY DEFECT OR NONCONEORMITY OR FUttBI.F.M OE ANY KIND IN l'llE GOODS 
AND SERVICE,S SUlM'l.IE.D UNDFIR Fl IIS AGREt-.MEN t Till; BI.IYEK 1 It.Rl.iBY WAIVI.iS, KEI,EASES AND KENOElNCtiS At.l. OTHER 
WARRAN rites, OBf.IGATIONS ANl)! ,1 ABU ITIFS OF Tl it: SEl .1 ,F,R ANMJ Al ,1. OTI lE.i! RIGl ITS, CLAIMS AND RltMt.DlES OF THE, 
B(,! YE.R AtiAINST 11 IF: SlU.t.EK, \V1 lETl lER EXPRESS OR IMP!,lED BY CONTRACT, TOR T, OR STATUTORY 1 ,AW OR t)Tl lERWISE, 
Wri H RF.SPl C n o ANY NONCONFORMITY OR Dlil EtT OR l'RtJl.1LEM OF ANY KIND IN ANY AIRCIRAFT, COMPON'ENT, 
EOl ilPMIiNT, ACTESSORY, PART, SOETWARi;, DATA (.)R SI-.RVICI- DEI .1 VT.UG'.D BY Ti ll.: SELLER UNDER THIS AGREEMENT, 
INCl UDINt.! lit! f NOT LIMITED tO 

l"l 17(i(iO..'4 - Amended and Restated AalO-hOd purchase Agieeincnt- e.xceiilinii version t.AI l-lti 
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ANY iMri.ir.D WAKKANTY OI' Mi-iu.:iiAvrArjii rrv ANIJ/OU I ITNI.SS i OK ANY (,I-.NI;I<AI OR I'AR I ICI.I.AR IMJRRC.XSI-:. 

ANY IMl'I.ItD OR l-Xr'RFSS WARRAN TY ARISINfi FROM COURSI- OF I'F.RI'ORMAMCF:, COI.IIi.Si; OF DI-AFINCi OK USACiF OF 
FKAOIF 

ANY Rini FT. or AIM OR RFMF;UY FIJR RRFACH f.)F CONTRACT, 

ANY KIOFFF, CI,AIM OR Rl:Mi,-DY F'OR TORT, IINOTR ANYTIir:(„)RV OF' I.IAUIU'I Y, IIOWFVF.R AI,I,U(".F,D INCLIIINNO, RIFI NOT 
L.IMITUI) TO, ACTIONS AND/OR CI .AIMS FOR Nl-fil KIFNCF, (,rRoSS M.TILKIFNC I-, INTFKTIONAL, ACFS, WIIT.FUI DISRTOARD, 
IMFTIF.n WARRANTY PRODCCT l ,IAi;ill,ITY, S I RICi LIABII.n Y OR l"AII,( IRT TI,-) WARN. 

ANY RIGHT, CL AIM OR Ri:MI-:r,;Y ARISINCi UNDT.R Tl IF, I.IMIFORM COMMERCIAL CODH OR ANY OTI ICR STATF OR FI-DFIRAL 
ST.VFUn-:; 

ANY RIGHT, CLAIM OITRLMF.l.^Y ARISING CNDFIR ANY KLOIH.-AHONS OR STANDARDS IMPOSI-D BY ANY INTFRKATIONAL, 
NATIONAL, S ("ATI-OK LOCAi. ST.ATIH I:; OIL AGLNCY: 

ANY RKIH F, (H.AIMIIR RF.Mi-DY F() RIT.0,VL:RT,)I< BF;C0MPKN.SATI;D F0R 

I ,OSS (,II liSL OR RLPLACl-MLN r OI- ANY AIRCRAFT,, COMPONLN'F, KQUIPMLNT. ACCLSSORY OR PART PROVIDHD I.INDLR 
Fills ACtRITAIF.MT; 

(I) LOSS OF; OR DAMAGL OF ANY KIND TO. ANY AiRCRAF"'!, COMPONLNT, P.gOIPMT.INT; AI.ICLSSORY OR PAR T 
PR0VID1-:D CNDLR Tl IIS AGRKIFMFNT, 

III) I..OSS OF' PR(.)IT rS AND/CW RFIVLM.ILS, 

(111) ANY OH IF;R INCIDLNTAL OR CON.SI. FIDLN FIAV DAMAGL 

Tl IL WARRANTTLS AND SHRVICF LIFL POLICY PROVIDLD BY IT IIS AGRF.LMFINT WILL NOT HP" LXTLNDLD, Al.TL.RLD ("JR 
VARILD LXC.'LPT BY A WRITTLN INSTRUMLNT SIGNFT) BY THF SLLILK AND IT I!-: RUYLR INTTII- EVENT'niAr ANY 
PROVISION OF Tl IIS CI.Al LSE IT SHOULD FOR ANY REASON BE I II.IT") I 'NEAWFUI., ()R (TFIILRWISE UNENI-'ORCEABEE,.. 11II,', 
REMAINDER OE •Fl-jlS CLAUSE 12 WILL REMAIN IN I'Lil.L EORCE AND EFTT.-XT, 

(."I 1 7()<)P2T - .AiMiMiileil ami RL-.stalci,! .A.'FSO-'-XlO Pnitliahc Afirccnieiu - c,\ci,iilion vcr.sion I,A 12-17 
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i:>.6 

(. I. AIMS BY n M- ACiAlN.S I Tl l OU CUNTRIUU nON I 0 Tl lIKU I'Ak I V CI.AIMS BkOlXiU'l AUAiNS T TIIK. 
BlATk ! (>k kj-.k-SONA). INJI IkY OR I'ROI'lik'l Y I )AMAC1I-: AUr; I'RCJM I I IIS CLAUSI- 12 5 !!•", AND ONLA' TO r: IL 
PX I I ,N I Tl lAT. SIK; 11 (A )N I klUl.i I IO.N CT.AIMS AklSI": OUT OP I I II, SI.-.LLP.ITS AC PI VPI IPS AS DI-SIGNIrlk Ok MAN! IPAOTURPk 
oi nii: AiRckAi r 

POR 1 UP I'URi'osi: or riiis CLAUSI", I.-VS. •,si;i.i.j:.H" wiu. UP, UNDP-.RSIOOD ro iNci.uni-TUP; SPI,! I:R, seiicrAFITLIATPS AND 
SltRRIlP.RS . , 

Diiulicau; Rcii 

Tlic tciiicclics |in)vii.lftl (o ilic BUVL'I uiulei (Aaiise 12 I aiul Clause 12,2 as ID any ilcf'cci ID icspccl of the Airuall or any pail Iheicoparo mutually, 
esclusivc ami nol cunnilaiivo Pile Ikiyer will he. eiiliiled tii ihe lomedy iliat prnvule.s the nia\iiiii.iiii benefit In it, a,s the Buyer may eleclt.pursiiarU to 
ilie leiins ami eniujitibns oPthis Clairse l2/oi aiiy paiiieulai defect Pur which remedies arc piovidcd under Ihis (,"liui.se 12, provided, however, that. 
ihc Buyer, will not be'emitled to clcet a remedy under both Clause 12 1 and.Claiise 12,2 Pur Ihc same delcet, Phc Buyer's riphl.s and remedies 
herein I'm die lumperPnrm.iiice oPaiiy nhlipations or hahdiiies oPlhc .Seller aiislnp iindei these vyairarities will be in monetary damages liniiled to , 
die iimount die Buyer eNpemPs in proenring a cnrrcetion or replacement for any covered pan siibjccl In a delect or noiiperPormanee covered hy ihi.s 
C'lairsc 12. and the Buyer will nol have any light to reqiiiie .spcciilc pcrformanec by the Seller ; 

I2X Neooliaicd .Aereemcni ; ' . , * . - . 

The Pariics each aekninvledgc thai P.P.. 

(i) the .SpeciPiealioii lias heeii a,areed upon after eaiePu! consideiatinii hy the Buyer using lis judgment as a pinie.ssimial iipeialni of, 
and inainlemince pinvider wiih respect (o. aircrall ii.sed in |)iihlic Itanspoiuiiinn and as .such is a prnPc.s.sinnal widiiii the sumo 
indii.siry a.s iPie Seller; 

(111 diis .Agreemem. and in particular ihis (daiise 12, h;es heeii the suhjeel oPdiscussimi .ind iicgoliatinii and i,s fully undcisUmd by die 
FJiiy er, and 

(ill) the price nPihe .AireraPi and die other iniitiia! iigrecmcnis of Ihe Buyer set Porlli in this ,Agicement were arrived at In cniisideradnn 
ol, inter aha, die prnvi.sioms of this Clause 12, specilically including the Pxchisiviry of Wan amies set iiirlh in Clause 12. 

I U r/iifiii'i.) -. Amended ami Ke.stated Aa.Stl-VdO Piirdia.se Agicemcni - c.xeeuiion v ersion I.,A 1,3-PS 
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NOl-'fJll-

ASSKiNMI.NI' 

I his I clk'i AgivomoiK ;iiul llic riylils iiiul ohligaiions (il tlu; paiiiiis will he siihjccl to lite prnvtsions of (.'hmso 21 ol ilic Agiixiricnl 

^ afN'riDlsMTIAI il'V 

I his l.cller Agiccmcnt is siihjcci to the terms ani.1 aiiiililioiis ot'f.'laiisc 22 10 oi'lhc Agiccirieiil. 

•I COflNII.RI'ARiS 

This I;«licr Agreimiem may he executed by ihe patties hetelo iii separate eoiinierparts, each orwhieh wheii so exeeiited and delivered will.be an 
original, hot all soch eotmtetpart.s w ill together coiistiliile hot one and the same insliunienl. 

t.."n700024 - Amended and Re.stated A,350-900 ITtrehase Apreenteni - e.xecolion ver.sion . • - ^ l,AI3-l,'..t 
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ll'tlK- lou-goirij! coiTv.cdy fiirth your iiiidcrsliuujiny, |)lo;i.Sf cxccvKc the orjgintil imd one (I) eopy hereiii'iii ihc spucc pnn iJeil helow and lenim a copy to the 
.scllcr 

Very truly yiiiirs, 

AIRmiSSAS, 

J ; By /s/'KiitiiiKao 

IL';, Deputy li) (,X)0 (,'ttstoiiicrs 
EVP Product Stialegy') 

Aecciiieil aiul Attiecd 

(,!NI I P.D AIKLIN'ES. INC. 

Bv. /s; del aid Ladennan 

Its' Seuiov Vice President f'intmee. 
I'rocurciucnt and 'ricasiirei 

i.'ri 7(161.L--i • Amended and Restated A.'50-y00 Pnrchirse Agreement - e.seeution version i.A 1.1-70 
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COM IDIM tAI, :MA I KKIAI. AI'I'KAKINC IN I IIIS DOCCMKYr MAS IIKK.N OMI I I KM AND I II Kl) SI I'AUA 11.1 V Wl l M IIIK SI ( lilOTII S 
AND I,XCIIANGI; COMMISSION iN.ACconnANci, wirii TIIF, SKCMKIncs-vcroc I'M.I. AS AMI.:M)I;I), AND MUCK 2JU-2 

i'iu)Mi i,(.A I KM nir.uFi Nur.u. OMU i i;i) INIOUMA i ION HAS IJFKN KKI'LACIIM AVH IT Asri.KisivS. 

CI-'I TI-K ACIUCMI^NT NO M . 

i O "I I II-. AML'NOliU AND I0.-.STA'IT:D 
•A3.S0-m)i) I'liRCi lASF AGRCrMI^N I-

•As of I ScplcmFcr 2012 

CNIil.,l)AIKLINI.-;.S. i.NC, 
2,1,3 Simili WaclaT Drive 
l.'hicago, illiiiois OOCiOS . 
USA ' 

Dciii l ami Uoiillomen. 

('NlTliD .MRI,INI-,S, |s;C (llic " lliiycr and .AIRHI.IS S,.A.S, (the " Selltr "l, have entered into an Anionded and Restated A.350-y00 I'ureha.se .Agieenienl dnied 
as oj ihe dale heicol'tlhe " Agfccineiit vvliidi eoveis, iimonp other things., the sale hy the .Setter nml the iniiehase l:y the I3iiyer ot'eeiralii Airernti. under die 
lenns and eondition.s set lorili in said .Agreement The I3tiyer and the Seller have agreed to .set loi th in this I cLler .Agreement No, 14 (the ' I .eltcr Agicemcnt ") 
ceiiain additional leinis and eonditionfi regarding the .sale of the .Ajrcral'l. Capital i/ed lerni.s tised heiem iiiid not otherwise dclined in tins 1. eiter AgreeiiiciU will 
li.ne the meanings assigned tlieietn m the Agieeniciii. 'The icrms 'dierem," dicreor' and "hereunder' and w-nrd.s oTslmilar import rel'er to ihi.s Letter Agreement 

Itnth paiiH'.s agree that this I .ettcr .Agreemcni wall ennstuiiie an integral, non.severahle part nrsaid Agteeinent, dial the pinvi.sions oTsaid Agrceincnl are herohy 
ineoipoiaied heiein hy reTereiiee, and that this I.eiter Agreement will be governed bv die provi.sions td'said .Agreement, c.vcepl that it the Aiiieement and thi.s l.etter 
Agieemem liave .specific piin isions which arc ineon.MSlent. the .specific piovisions contained m this Letter Agrecnieiil will govern 

C'f 1 ?(l()(l2.J - .Amended and Restated A.?.50-900 I'lirehase .Agreement - c.veenlioii version I ..A 14-1 
AlKHl.hS S A S & 1INU I ;D AllfLIN'LS, INC - f'ROI'lUL f ARY AM") (.iONinOl.tN flAI. 



I ~-

I I The Solk'i DITCIS the l.iiiyci the eeil>iiM Ailerntt iiiiiler (he At'.iroinont ((he siihuxl lo the fiillciwing Icnn,^ (KIII anKln.ioii.s 

(i) The •"'is only gr;i(i(etl lo Ihc Biivor lot '•'* of (he Aiicfall wliich are idchided ID the Buyer's outer ol foriy-t'ive 
(45) Airciafl, us ri.ilhe.vs (each a •••>•"). 

a Airciaft, 

h *' * Airerall \vi(h a SchecluleJ Del(ve(y . 

c ''• Aiicrafi Willi a Schediileii nelivcry *•*-

il. Aircraft unit a Scheduled Delivery 

e. Aircrall Miih a Scheduled Delivery 

I Aircraft with a Scheduled Deliveiy 

e. Aircrati with a Schedijled Delivery"' * 

i M i I he Buyer will give a one-liiiic ivrilteh notice of us desire (o on a date falling liciweeii and *** tihe " Decision 
Wiinloiv-'"). Such notice shall identify all of the "f with respect to which the Htiyei Hashes to 

(iii'i Any • *•' for which (lie Buyer has exercised iis uiulei (he condiiions se( oiii in ihis Clause I shall be referred to as and 
the order f(>r such paitienlai Aircraft will he deeivied and the iernis of (flntises I and a hereof shall apply 

Any fiir wliieh ilie Buyer has rrr: ymii.,- tlie eomlilions set init in this Chiuse 1 shall reiviairi an Aircraft iiiulor the Agreenient. 
and the Buyer's with respect in siieh Aircralf siiall lapse. 

(i\ i Shonld the Biiyei not cxeieisc its pursuant lo (Ins (','lanse. the Buyer's ' will lapse with lespect lo all and the Buyer 
and"' ' 

I .• Should ihe Buyer oseieise its with respect to *which shall in such case he Aircraft "then, 

(i) made h\ the Buyer with lespeet to such •**'', and ' 

( f I 7(io02-l - .Amended and Restated A450-9f)(.) Piirchasc AiueoiiieiU-e.veeution version I . A14-2 
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(ii) llw ""' ii<h iini.cil under ihc (il cveii d;iu: lieieoCal (he •"*' (as Mich icnns aic do l ined in sin-li !• main, inn I ellei Ameeiiieiil) 
shall 

Should Ihc llnver escrcisc ils wiili respect to (hen **"" niaile by ihe Buyer with respoei in any such 

? I riic Seller ol'lcis (ho Buyer (he iii hen ol'thc to rciinuiice its *"* iiiid ils runt niclcr Tor the tiiulor this Agrcenieiil stibjecl to 
ihc lollovvinc, (crrns and conditions 

(I'i The *** IS only granted (o the Buyer with rcspcel to Ihc and (or a ntiniber ol'"'"* that is 

I ii) The Btiycr tvill give the Seller a onc-linic vviUlcn notice ol ils desire to c\crcisc its in lieu nt'its on a date railing during 
the Decisinn Window, Such notice shall identify all ol'the ' with rcspcel In which the Buyer wislic.s to cvcrcise us The 
Biiyci and the Seller shall then roiniali/,e the linn order for the by way of a puichnse agrccnienl (the stih|cel to 
t'iausc 2.2. 

(Ill) l'\erci.se by the Buyer oCits •*** with respect to 

liv) Any •"* for which the Buyer has exercised its ^ under the condidons set out in this Clause 2 shall be rcici red to as a 
.MicraCt " and will be ^* and ordered tinder the stihjeer to the conditiniis orciaiise 2.2 helow heing met. Should such 
coiidilious not be met, the "•** .Aiieiall shall be deemed to he a and the leims and condition.s orciaiises I and 2 hercofshall 
apply. . ' 

•Any iiir which the Buyer has not exeieised its *' * undei the condilioris ,sel out in Ihi.s C.'lau.se 2 shall remain an .Aircraft UIHICI 
the .Agreement, and the Buyer's with respect to such .Aiicrall .slmll lapse. 

(v) .Shniikl the Buyer not exercise il,s ptirsnant lo this Clause, the Buyer's *** will lap,se with lespect to ' and llie Buyer and 
the .Seller will have no more rights or ohiigations with respect to the " • ' 

' 2 The "•* shall iiieel the I'ollowiiig coritlitions. 

II l The shall enter in t'lill I'orce and el't'ect no later than on * **, and 

(. 1 I Amended and Restated .A.I.sO-'tilO I'tireha.sc Agieemcni - e.xeeutioii veision L.A H-.t 
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Ill) The shall liieludc applicrihle coinnicrcial toniJilions aErced between the liuycr and the Seller with resptcl tn the sale by the 
Seller and the ptiielnise by the Biiver idThe and 

<; 
As5li • ' • 

.VI should the Diiver, ;U any tinii.- and lor any reason, have less than Ancrali *** under the Aprceineni * then, in addition to any other remedies 
avnibible to Seller nnder the Ap.i'tx'inent, *"'* 

a 

should the Hnyer exercise its *** in its with respeitl to any olTlie *** in aeeoidance with this Letter Agreement, then all *''* hascil on a llecl 
si/e ol''"'' A?.'il)-|)(10 Aiicran shiill be adjicstcd tn rellcct ilie revi.scd (leet si/e, in a rnclbodolocictilly consistent manner. 

s ASSKiNMl-NV 

rin.s Letter Apiecmeni and the riplits nnd nblhiatinn.s nlThc parties will be stibjccl lo the ptnvp.sioii.s orciausc 21 ol'tlie Ajticcnienl. 

d ro\i|-|i)|-.NriAi.iiA^ • . • . .. ... 

l itis I .eller .Aprecinenl i,s siibiecl lo Ibc terms and'eondilions t)rCi<iusc.22.10 orthc'Aerccnient r: 

7, COUNTIRPAUTS 

Tbi.s Letter Agieemenl nun be executed by the piiitie.s liereto ni .sepaiate counleipait;:. eaeb orwlneli wlien .so exeeutetl iinti delivered will be an 
uiininal. bill all sucli cotinterpails will topeiher enusliliite bill one and ihc .^anle iii.siiuiiieiil 

I.'rI 70002.) • Amended and Restated A3?0-dt)0 I'uichasc Anreement- exceutirm version LAI4-) 
AlUIULS S A.S. .ft UMTLD AIRLINLS, INC - PROLRILTARY AND CLiNLlDLNTIAL 



I i ilic (Mrvuoiiig coiiccily Si:ls Imih uiiir iiiulcrMaiKtirij;, please cxctiile ilu: unipiml niiil oiu; (I) aipv lieruDl'iii ilie spact: provitled below ;ini1 reliirn a copy lo llic 
Sellci 

Very truly yours, 

AIRBUS S.A S. 

By: /,s/Kitoii R:ro 

AceeiHetl and Agiceil . 

l,'N!Ti:i) AIRLINIAS, INU 

Bv. /,s/ Geirtld I .iulcrniuii 

lis. Deputy 111 cot) Customers 
t;VI> I'roduct Strategy 

It.s. .Senior Vice riesidcni l-'inancc, 
Pioeuiome.iir and •I reasuier 

t 1 I Vtini.Cd .Amended and Restated A.'i.lO-yOii 1'i.ttelia.se .Auieemenl - e,\cci.ilioii version 
AIRBl IS S A.S & I NITl-D AIKI.INrS. INC. - I'Rt IPRII-TARY AND CDNnORNTi Al. 
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I:;\l)i)>it 12.1 

(Iniluil ('unlincntiil llolilin;;.'!, Inr. :iiiil .Sul)si<li:ii'y (.on1pallii^s 
Coiiiput.'ilioii nf'Uiiiin of 1',amines to ri.xcd C haises 

Nine 
Months 

Ended 

Seplemher 30, 

(In niillloii'i, exti'pt ralio.s) 2017 2016 20IS 2014 2013 2012 

l-..ii!iiiii.;s (losses): 

! .ariiinus~(l"s.s) befoie iiiconic lases;:;^;;;: -.vr • S' ly 
•.s3^•• 
; $4:210 $4:530 TT24) 

AiUi (deilueU 
1 i\ed ciuaaes. (Voiii helbw , /' •' ^ 1.428,, l,64S.. •4'1;629SS •T!.:526-
Aimiiii/iiliDii of tapilali/ed liUcicsl '.7 ir 12" 12 IT .'9 

Disli iliiiLod oai riiii:;;; of ni'lilialesJi),. ;• • • • T..'."i' •••!;'K 
Iiileicsi eapHidi/od (fvt)' (72)' ifo): (.62)' ' (40) '•"(37) 

l,(|iii;y eaiiiinps In .tl'Idiale.s V • • i2|,.. 4"- .4fTi4.. 
l-.aiiniigs a', adjiisled ••s 3,3 7d $5,120 $.5,600 ,$2,7.36 .$2,129 S 770 

. .. ,..... • • ..;^V • 
1 i\ed ilwiees 
lnlele^! evoeiiso : ' ' ./A :o : $ .• d72 '$' 614 $ ' 669 .$ 735 ,$ 783 , , 

roitioi! ol'ieiU expense lepicseiitalive oftlie nileiesi faetor (a) 560 756 7.50 013 846* 601 

'••(M-d clnnEes'. ..J';'!,.):• Sil.428)t $ 1,629 $. 1. .526 

Ualin ol'eainnigs (o i'lNod ciuirye.s 3 27 3.74 ,3,0.3 1 66 1.31 (M 

i.aj iipplicH lo icni cvi-ci'-^c 
)••»> l";i) I'lJiiu V (ihiilc'in.'ti; t<,i 1 bv V iM) iniilmn IM .!C) i.! 



I'nMcil Airlines, Inc. ami Siihsiillary (aiinpaiiics 
C!mnpula(ioii ofUallo of liarnlujjs l» fixed (lharj'es 

lAhlhit 12.2 

(In niillioiis, cxeepr ratios) 
fiiinioj^s (losses): 

I'.aitiiitps (lus.s) [teiVMc oieoiito laxc.s 1. \ / 
Add {ik'iloct) 

"I'ixed eiiaii^'s;-lioni lieldw • .. •• 
Anioiii/alioo ore.apiiaii/ed iiUercsl 
Oisiiilioied oaiiiiiiy.s ofalVitiaics . ..C. .. 
loteioi.i c.ipitalizod 
la|iiiiy eariinios iii.alTilioic.s "i ' ' S-...: --

)-.aiDings as ,id|Osk-(l 

I'iscd ciiiuee.s; 
Imeresi espouse . - -sj:. , 
roiiioii ol rciii espeiise lepreseniativc ol'ihe iiilcicst laetoi (a) 
!d\c,-;l ehai<;es A ,,. 

KiUin ol\';!innig.s lo (i\eil diatges 

( i) hli|-llU-|} H:KM;NI .•J2}tlu't; (O iVU[ t!NpCP't: 

il>5 d!H!ii;'x A e'lo iii!iti-:.'t|ii:ilf ill L'lvvci h.vcsi by So**') milliiiu i!i ZiMlr 

Nine 
Moil (Its 
Fiidcd 

ScptciTibcr 30, 
2017 20 K> 2015 2014 

^^4,221 

2013 

5 .;W7.i 

2012 

, 72.1 w'V 

A.:. 1,420 . X7' 6'" ,;)S27 AplXld 

4-
7; 

((>1) 

.'"11 12 
1 

(49) 
••• '.'••• .ly, 

12 

....... : • • 
II 

(49) 
A- A-s h' 

9 

•XiP'' -.5 Aa". 

(37) 
:SS.- - ^(4)' 

% l,.V7.s i. .4,1.3.2 :S.5.6I2 ,5 2.725 J2,225 .5 825 

Xe. " .d72 X. , .S... (d't ..K 670 ' S 742- . 70! • • X-'xXlA 
.460 756 750 913 K46 691 

.Ii .1,032.. . •S 1,370 f. I,4;.'.0 .' S U655(A-' :'V;I:6;?5 3''!.:I;5I4 

.v37 1 7.5 3 1.6.5 1 17 (0) 



Kvhibit 31.1 

(,'ciliriiiiliiin OI'IIK' I'rmcipai lA'cciilivi; (iniccr 
Piiisnamio 15 VJ S.C. 7Xm!a) oi'7S()(iri 

(Scclioii 507. OI'IIK' Siirbaiies-(5xley Act ol'2lKi21 

I,!Aciir Miiiici/, i cniTy iluu 

(I I I linvc icvicuci! ihi.-, i.ninrtcrly icport on roriii lO-Q Tor the period ended September .50. 2017 ot'l 'iiited Conlineninl Moldings. Ine (the "C.oinpnny"); 

(2 ) Based on niy knowledge, this lepoit does not eontiiin nny iintiue stnlenieni id';: material ('act or omit to state a niaterial liicl neeessaiy to make the 
statements made, in liglit ol'lhe cirenmstantes under rvhieh siieh .statements were made, not misleading wilh lespeel In the period covered liy this 
repori: , . 

(,M Ida.sed on ni\ knowledge, the tnianeial .slalemenl.s, and other tlnancnd iiil'oiinatlon Ineludcd m tins report, lanly picscni in all nialcrinl respects the 
Ihianeial eoiulilion, resiilt.s ot'npcratlon.s and cash llow.s nftlie Company a.s of, and for. the periods pre.scntcd m thi.s report; 

I'll I he Coinpany s other eerlilvnig ollleer and I arc responsible tbi c.stablisbing and mainiaimng disclosiiie comroks and proeedure.s (a.s defined in 
r.Nebango Act Rules I,5a-I5(e) and 1.5d-l.s(c)) and internal cnntrol over (nianeial reporting (a.s delined In lexcliangc Act Roles 1.53-1.5(0 and 
15d-15(i)i for the Company and have. ' 

(a) lOe.signcd soeli di.sclo.suic cbiitrois and procediirc.s, oi cao.scd .sne.h disclnsore controls and pioeednics to be designed tinder niir siipervision, to 
ensnie titat material inrormation relating to (lie rompany mchniinp it.s consolidated snlisnliarles, is iiiade known to lis by others within iliiise 
eiititic.s, particularly during die period in which this rcpoil is hemg prepared. 

lb) De.sigiied sneb mtenial eoiurol over linaneial icpoiling, or can.sed .siieh mienial eonirol over ilrumeial ioporl.mg to he designed under our 
.siipeivision. 111 provide rcasoiiahle as.siiraiiee regarding tlic reliahility ol linaneia! reporting and the prcpaialion of linaneial .stalements for 
evleinal purposes in accoidance with generally accepted accounting prineiple.s. 

(e) I valnaled the ei'lecuvene.ss of the Company's di.sclosnre controls and pioeeikiie.s and pioscntcd in thus report rair concl\i.sioos about tbe 
el fecliveness of the discio.siire eoiUiols and pioeediiies, as of the end of die peiiod covered liy this report based on siieli evaluation; and 

id) Di.seUi.sed m tins report any change in the Company'.s internal coniiol o\ cr fmaiieial reporting rliat oeciiried during; the Company's inosi leeeiii 
li.scal iiiiarler.ihat has materially afi'eeled, or is icasonnbly likely to mateiially affect, die Company's internal contiol over nnaneial leportme, 
and 

(5) file Compain's other ceilil'ying offieei and t have dcselosed, ha.sed on our most rcceril evaluation ofinteinal control over linaneial rciioiting, to the 
Compain s aiidilois and the audit eommillee of Ihe Company's board of direeior.s (oi per.siins perfoiming the equivalent functions') 

lai All signiiicant deficiencies and maierlal iveakne.ssc.s in Ihe design oi operation ofmlernal control ovei financial icpnriiiig which are 
reasonably likely to adveisely affect the Company'.s ahiiity to reeonl. pioce.ss. snininari/e and leport linaneial infoiinalioii. and 

tbi .\iij liaiid, ivbeilici oi mil material, that involves management or other employees who have a .significant role in the Company's iiiieinal 
conlrol over linaneial leporling, 

s I i.scai Miino/. 
(Ki„ii iNIuno/'. 
I. iiiel I sccnlix e C iltieer 

Mate Cclohcr 10. .5(117 



K\hibil3l.2 

Ccrtiliciilicii ofihc Principal l-'iiiancial OiTicer 
Piitsiianno 15 U S.C 7Sni(:i) or 7Xii{il') 

(Seciion 302 ofllic .Saibaiics-Oxlcy Actur2002) 

I, Aiiilico. C 1 ov>, ccitily thai. 

I i) 1 have rcvicrvcil lliis iniailcriy icporl on l-'oriii lO-Q foi llic |.ii.-iii.Hl ciiJcd Scplcnihcr 30, 3017 oniimcd Conlinciital llokliitys, fnc (the ''Company"'). 

(2) I.iased on in\ knowledge, tins ropnrl ilnc.s not contain any untrue stnlcmcnl ol a inalcrial lad or omit lo stale a iriatcrial Diet necessary in make the 
siatcniems made, in light orihe cirannstances under \yliieli such .sialcinenls were niadc, not misleading.with respect to the period covered by tins 
report; 

O) Oasetl tm iny knowledge, the Ihniiicial statements, and other (hutncitil inCorinatinn inclutleti tii this vepnn. fairly ptesc.nl in allniatcrial respects the 
liiianctal condition, results of opciatiniis ;irid ctish Hows of titc Conipaiiy as of; and for. the pcrtod.s presented in this report, 

(4) fhe C.'ompany's mher ecriKying officer and I are rc.spon.sihle for cstahli.shing and maintaimng disclosure contiuls.and procedures (as liefined in 
l-schange .Act Utiles l.3a-l.5(c) and l.5d-l;(e)) and internal control over linancial reporting (as dcl'ined in l-,\eliai'ige Act Uolcs laa-l.^lf) and 
15(J-I .'i(l ij for the t'oniptiny and have: -f V ' • , . : ; 

(a) De.sigiicd socli disckcsurc controls and procedures, or catt.sod such disclosure controls and pruecdurcs to he desighetj undei niir supeivision, to 
ensure that material informatioti relating to the (..'(>mpany, ineliuling its eon'solidated snb.sidiarie.s, is made known to us by others within those 
entities, panieulailv duiing the peiiod in which this icport is being prepaied. 

!l>) (.lesigiied stielt internal coiiiiol over tlnaneial lepoiiing, or cau.scd such internal ciinuol over Diianeial rtrporting to he dcsntned under our 
,supervi.sion. (o provmie leasonahle a.ssittaiiee legaiding the leliabihiy of financial rcpoiling and the pixpatation of fintincial statements lin 
exieinal purposes in aecoidanee with generally accepted .aceoutiling pi ineiples: 

!c") l-ivahitited the effectiveness of the Cutnpanv's dttielosuie eonlroks and proeeduies and piescnteil in this report our conclusions aliout the 
e'l'eetivene.ss of the disclosuie eonirols and pioeeduie;t as ul the end iif the period covered by ihi.s icpoit bti.sed on .such evaiimuoii, and 

(d) I)is(;liised in this ie|ioii any ehan.ae in the Company's internal conirol over linancial reporting that occurred during the D'onipany's most recent 
liseal nuailer that has iiialerially alTeeled, or is reast.'uahly likely lo luatciially alTeci, ihe. Company's iiiterinti control ovei financial reporting: 
and 

I .'-,) fhc Company "s other certifying ol'lieer and I have disclosed. ha,sed on our most recent evaluation of internal contiol ovei .financial reporting, lo the 
Conipiiiiy's audiioi.s and the audit commniee of the (..'ompany'.s hoard of directois (or persons pcrfoimirig the ct|uivtileiit funetioiis) 

(a) .'Ml sigiiilietim detlciene.ies ami maicritil weaknciisos in the design or opeitiiion of internal control over financial reporiing which are 
leasonahly likely to adveisely affect the Company's ability to record, piuecss. .suinman/c and icport lintincial infoimatiim; and 

Ibi Amy liand. whi 'licr ui iim materia!, that involves iiiaiiagemcnl oi other eniployees who have a sigiiiilcant role in the Coinpanv s iiiteinal 
I ontrol o\ei iin.tm.ial reporting 

Amlre.ii C l .evy 
Aiidtcw i" f.evv ' 
I'.xeeutive Vice Presideiii and ( hieflinaiieiiil ttriicei 

Uate < lelobei i't, 2i)l 7 



(.eililif.alKin ol'llic I'rincipril l^xcmlive OHitcr 
Piinsnanl lo 15 U.S.C. '8in(ir) or 7So(il) 

(.Si;cli(in J02 al tlu- Sarb;ii\!.-s-0\lcy Act ol ^Od?.) 

I fiscal Kkiniv, cciiily iliiit. 

(I) 1 have icvicv.ei( this i|iianerlv rcpoil on l-'oini lO-Q ("or tlio period endc'il .Scpleniher.?(), 7.017 oCl (nitcti Airliiic.s, inc. (llic "Conipuny"). 

(7) rinsed on my Isnowledpe, tins reporl docs not coiilaiii nny unliiie stalcmeni ora iiiiileriid ("act or omit lo .slate a inalerial ("act nccassai-y (o make die 
simcmciil.s made, m li^dit ol"die ciicimi.swiice.s uiidfi which such staleiiicnls were made, not misleading with respect lo die period covcicd hy tins 
report, • y.A . • 

i,,i) Based (in my kiiowlcdjic, the (iiiancial statc.inciit.s,.aiid otiici ('iiuiiicitil informalioii incltidcd in tins repoit: ("airly pic.sciit in all'matcnal rcspccls the 
lin.iiicKil condition, rcsvilt.s iit opcralions and cash Hows nf"lhc ("ompaiiy as of", and I'o'r. the pciiods pic.scnlcd in this report; 

(4i I'lie (hiinpany's othci ccitil'ying orticcr and I arc icspon.sifilc tor cstahlishnig and niunuaining disclo.siire coiitrol.s and procedures (as detmed in ̂ 
l."scliani.',c .Act Ktiles (."ia-l-Vfc) and l,ad-l;i^(c)l and iiilcnial control over Iniaiiciiil repiirtinu (asdtifiiicd iii l'xcluinuc Act Riile.sdaa-15(f) and 
l.5d-l.s|i)i for the Company and have. - • -y-;i . ' 

(a) Dc.sipncd such di.sclosiiic eonlrols and procedures, or etiuscd .stitii disclosure (iontroLs and pioccdurc.s lo he designed under our .supervision, lo 
cn.siiic that maicrial ini'ormation rclaling to the Company, including ii.s con.siilidatcd .stih.sidiaric.s, is made known to us hy others within (hose 
onlitics. pariicul,Illy duriiip the period in which this repoit IS heiiig pieptiicd: 

ill) I V.riiuied such iiueriial conliol over ("inaneial reporliiig. or caused such inicinal control over tfnancial repoiting to he dcsiiuied under out 
.snpcivisioii, to |in)\ idc iciisonahle a.ssurancc icgardmg the rcluihiliiy ol" liiuincial rcportmiz and the preparation ol" ("inaneial .statcmerit,s lor 
exlcinal purpo.se.s m accoidanee v\itli gcnerallv accepted aeconiiting priiiciple.s, 

I e I l- vahi.ited the er("ectivciiess of the (,'umpanv".s disclosure controls and proccdure.s and pre.seiitcd in this repoit tiui conclu.siotis ahoiit the 
c!"(cclivciic,-.s ol' the di.scUisuic conliols and procedures, as ol the end of the period covered hy this repotf ha.sed on such cvaliiiilion. and 

(ifi Ui.sclo.scd 111 thus repcirt any chariec in tlic (.','oinpaiiy's iiilcriial cunlrol over linaiicial icpnrtiiiji thai occiiired duiini: the Company's most recent 
tlseal quaitcr dial has innleriiilh affected, or is rcasoiiahly likely to materially affect, the (.."oiiipany's iiUenial control over financial repoiting, 
and 

(.•ii) "i he Company "s other eeilifying ofiieei and I h.ivo di.sclused, hased on our must icceiU cvaluiitton o( intoriial control over fmantial repoiting. to the 
(.."ompany's auditor,x and the audit cuiiiiiiitlec ofllic Company's honrd ofdiieclors (ur per.sons pci foiinni!.; the cqnivalcnt tunetioiisi-

la) All .sieriiiicaiu dclicicncie.s ami m.itorial wcaknos.scs m the dcsiiui or operation of iiileinal eoiUrol (W-cr (inaneial lepoiling wiiieli are 
lea.sonahly likely (o mlvei.sely alfeet the (,'nmpam "s ahilily lo leeord, piocess, suiiiniaii/.e and reporl hriaiieial mforiilalion, and 

th.i .Any i'raud. vvliethei oi not inalerial, iliat involves management or ollici emplovcc.s who litive. a significant role in ilio Conipariy As internal 
Loiiirol oiei financial icporiine. 

ti.Mar Mniio/ 

(is(,ai Miiiio/ 

(.. hiel I .Meeulo.v Oftieer 

Ihue CXuihei IP. .(017 



Kxhibit J1.4 

Cciiillcitioii ol'thi; I'nncipal l-inimtiLiI 
I'liisunni 10 15 I.' S C 78iii(;.i) or 78O(LI) • 

kScctioo 302 111 tlK- S;iili;iiics-Oxloy Ai:l ol';0021 

I, Aiiilicwr I i;vy, rorlilv ilial 

(1) I liavo icMcxvcd tiox i|iiailtily icpori on l orin lO-Q (bi ihe iKnorl cndoil Scplombcr 30. 2017 nri lnilcd Airlinci. Inc. (llic "•Conipiiny 'i; 

(2) Ikiscd on my know ledge, tins repoil does iiol contidn uo)' niiUuo .slnlement ol'n nnilcri.-il tnct oi omit to .suite a malcrial (act ncccs.sary to make the., 
s.tatemcnl.s made, in light ol'lhc circiimslanccs under which .siicii stalcmeni.s were made, nnt mislcadinii with respect to the period covered hy this 
lepoif, . 

l.i.i Based on my knoivledge. Ihe linaiicial slalement.s, and other linaneiiil mrormation iiieliided in this repoil, I'airly present in all matciial lespecl.s the 
linanctal condition, rcsnlis of operations and easli llovvs ofthe Company as of, and for. the periods presented in this rcpoit, 

(•I •) file (..ompaoy's olher certifying ofllcer and I arc responsihle for e.slahlishini.i and iviainlaining diaclostiic eoiUtols and pfnecdnie's (as defined in 
l-Nchan:ic Ael Rules I3a-15ie) and I.5d-1.5(e)) and internal eontrol over llnancial reportinp (a.s defined in l-.\ehangc Act Riilc.s i.3a-l5(() and 
I.5d-1.•^Ifl) fm the Company and have . ' 

(a) Designed sneli di.selosnre conlrols and proeediire.s, or eatused sncli diaclosnic controls aitd proeediires to he dc.signed tinder onr snpcrvi.sioit, to 
en.siire that malerial inlormalion relating to the Company, iiickiding its consolidaled .subsidiaries, is made known to us hy olher.s withm tho.sc 
entities, paiticiilaily dtiiing Ihe period in winch this icport is heina prepared: 

ihj Designed .such internal eontiol over nnaneial reporting, or caused siieh internal eontrni over llnancial reporting to he designed under onr 
siipervusnin. to provide reasoiiahie assuuiiiee regaiding the reliability of finaneial reporting and the piepaiaiion of financial statcmenis for 
eMcinal piiipose.s in aceordance with generally aeceplcd aeeminiing pi iiieiples, 

(e) i'va'ualcd the cffeeiiveiiess ofthe (.ktmpany's diselo.siire eonlroks and proeediire.s and prc.senled in tins leport our eoneliisions about the 
effe.eliveness ofthe di.sclosnie etmtiois and proeediiies. as ofthe end ofllic period covered hy this repiiii based on such evaliialion: and 

Id) I liselo.sed m ihi.s repoil any change in the Company'.s inierrial control over financial reporting thai oecnrrcd iinnng Ihe Cnmpany's most recent 
fiscal quarter thai has niaieiially affected, or is reasonably likely to materially afVeci. the Conipanv's internal eonliol over rmaneial reporling, 
and 

(5) I ho Compjiw '.s other ceiiiiying ofllcer and I have dfsclo.sod, ha.scd on our mo.st recenl evaluation of imernal control over finaneial reporting, to the 
Conipans s andilors and Ihe audit eomniiltee of die Companyks hoard of diieelois (oi persons perfoiming the cquivakiit ftinclionsi 

(a) Ad .significant derieieiieics and iliaieiial weaknes.ses in the desggn or opeiaiioii id' internal control over linane.ial repmling wliieh are 
teasoiiahlv likely to adversely affect the Company's ability lo record, process, siimiiiari/e and lepori finaneial infoinintion. and 

ibi .yny limid. o lielliei ui mil malerial. that involveis niaiiagenieni oi othei employees 'vlio have a significant role in the Company 's inteinal 
ennlroi over finaneial rcporlini; 

/S'Aiidiew ti i .e\y 
.Aiidiew C t e\'V 
ICveenlive Vice I'lesidenl and Chiefl'iiianeiai i Ifficer 

Dale Ocloher I'). 20! 7 



K\liiliil.52.l 

c"cilinc:il.k!ii 111 UiiilcJ CDnuiKMlal l-loliliiigs. Inc. 
PniMiiiiU in IK D.S C 1,150 

(Scclion 006 ol llic .Siiibiincs-Oxicy Act ol IlKl?) 

l-'nch ii!\i.lci.ii;:in;i.l ol'licci iciiiric.s til,II Ui ilic iicsl (il'liis Unowlciiac Iiiisud nii ;i review ot'lhe (]u;iilcilv lopnil on i'miti lO-Q loi lhc peiiiii! eniled 
Sepiembei 30, 2017 ol'I'niieil Contmenliil Ilolilinu.s, Iiic (Ihc "Rtpord'). 

(I,) ilic Rcpoil liiily complies wilh the leiiiiiicmcnis ot Scclion 13(ii) or 15(d) ortlic Scciirilic.s I'Aclifingc AcloC 1034. as amcinlcci; and 

(2) Tlic iiiioMiialion conlaiiicd in ilie Report fairly prc.senls, in all malcrinl rcspcclK, ihc financial coniiilioii and resiill.s ofopefatioii.s of Ijn'itcd ConLiiiciital 
I loldnins, Inc , 

Hale, t)eliibci 10, 2017 • . . , 

/sM Iscar Miliior! j • •' c •• , ; ' ;• 

Oseai Miinoa • , ,.4". . 3 

Cliicl f-.\ecuiivc OITieci , 

.'s./AIHIICO r l.,cvv , ...... i ° • : i -

.Aiidicw (' I cvy 
I scciiiivc Vice Picc-idciii and (.liiel I'liiaiicial t.^flieer 



r.\hibi( 32.2 

Coiliric^ilion of" I hilled Aiiiincs, Inc. 
Piusiiiml 1(1 IS I' S CI 135(1 

(iSecl-ioii 906 id tlic Siiili;iiies-()\lcy Act o( /.(i0.i) 

l .iicli imiloriiiined (iflieor eoilille-; thm to the hesi ot'liis knowledsje ha.sed on <i icview ol'lhc tjii.irleily repou on l-oim lO-Q lor tlie peiiod cnikd 
Sepienilior 30, 2017 oi'l.lnited Airlines, Inc. {the ' Report"): 

(1) (lie iCeport liilly complies s\itli live iciiiureme,iits oCSccVion Inpat oi IStil) oftlie Securilies kxtitiinge Act of iO.vt. as anicmlcd: ami 

(2) I he inrorin.iiioii eoiitaiiieri in the Report rnirly presents, in all niatciial rc.specf.s. the (inrincial conrlition and re.sult.s ofopeiatuins of Ifnited Aiilincs, 
inc .;i 3 

Dale C.lctoher 16. 2017 

,'W Oscar Vliino? 
Cfseai Mimo/. 
Lhicll ,\ocii(ive (ifiieor • 

0/Andiewf . l.evY ^ 
AnilrcM (' Levi 
i seciitive Vice Pio.sklenf ami I'hief f inancial llflieer 



DELTA AIR LINES, INC. 

ECONOMIC 

DISCLOSURE 

STATEMENT 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I - GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting this F-DS. Include d/b/a/ if applicable: 

Delta Air Lines. Inc. 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is; 
1. (xl the Applicant 

OR 
2- ( J a legal entity currently holding, or anticipated to hold within six months after City, action on 

the contract, transaction or other undertaking to which this EDS pertains (referred to below as the 
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal 
name: 

OR 
3. ( ] a legal entity with a direct or indirect right of control of the Applicant (see Section ri(B)(l)) 

State the legal name of the entity in which the Disclosing Party holds a right of control: 

B. Business address of tlie Disclosing Party: 1Q30 Delta Blvd. 

Atlanta, GA 30 

C. Telephone: 404-715-6515 Fax: 404-773-2026 Email: blaine,petefs@delta.com 

D, Name of contact person: Blaine Peters 

PI Federal Employer Identification No. (if you have one): r 

F, Brief description of the Matter to which this EDS pertains. (Include project number and location of 
property, if applicable): 
"(D O'Hare Use and Lease Agreement: (2) O'Hare Operating Agreement: (3) O'Hare Letter of Authorization; (4) O'Hare Rate 
Ajireerhcut: (5) Cargo Building Lease Aareement: (6) Hanu.ar Ramp Lease Agreement."' 

G. Which Citj' agency or department is requesting this EDS? Department of Aviation 

If the Matter is a contract being handled by the City's Department of Procurement Services, please 
complete the following: 

Specification # and Contract # 
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SECTION 11 - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
[ ] Person [ J Limited liability company 
i x] Publicly registered business corporation [ j Limited liability partnership 
[ ] Privately held business corporation [ j Joint venture 
[ ] Sole proprietorship [ j Not-for-profit corporation 
[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ ] Limited partnership [ ] Yes [ ] No 
[ J Trust f J Other (please specify) 

2. For legal entities, the state (or foreign countiy) of incorporation or organization, if applicable: 

Delaware 

3. For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the State of Illinois as a foreign entity? 

[XJYes [ ]No [ ] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles, if applicable, of: (i) all executive officers and ail directors of 
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there 
ai-e no such members, write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or 
limited partnerships, limited liability companies, limited liability partnerships or joint ventures, 
each general partner, managing member, manager or any other person or legal entity that directly or 
indirectly controls the day-to-day management of the Applicant. 

NOTE: Each legal entity listed below must submit an EDS on its own behalf. 

Name Title 
SEE ATTACHMENT A 

2. Please provide the following information concerning each person or legal entity having a direct or 
indirect, cun-ent or prospective (i.e. within 6 months after City action) beneficial interest (including 
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a 
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a 
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none, 
state "None." 

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf. 

Name Business Address Percentage Interest in the Applicant 
NONE 

SECTION III - INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICULS 

Has the Disclosing Party provided any income or compensation to any City elected official during the 
12-month period preceding the date of this EDS? [ ] Yes Ix] No 

Does the Disclosing Party reasonably expect to provide any income or compensation to any City 
elected official during the 12-month period following the date of this EDS? f | Yes [xl No 

If "yes" to eitlier of tlie above, please identify below the name(s) of such City elected official(s) and 
describe such income or compensation: 

Does any City elected official or, to the best of tlie Disclosing Party's knowledge after reasonable 
inquiry, any City elected official's spouse or domestic partner, have a financial interest (as defined in 
Chapter 2-156 of the Municipal Code of Chicago ("MCC")) in the Disclosing Party? 

[ ] Yes [x] No 

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic 
partner(s) and describe the financial interest(s). 

SECTION IV ~ DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity 
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as 
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The 
Disclosing Party is not required to disclose employees who are paid solely through the Disclo.sing 
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must either ask the City whether disclosure is required or make the 
disclosure. 
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Name (mdicate whether 
retained or anticipated 
to be retained) 

NONE 

Business 
Address 

Relationship to Disclosing Party 
(subcontractor, attorney, 
lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 

not an acceptable response. 

(Add sheets if necessary) 

[xj Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V -- CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must 
remain in compliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

f ] Yes [ ] No [x] No person directly or indirectly owns 10% or more of the Disclosing Party. 

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? 

[ ] Yes [ ] No 

B. FimTIER CERTIFICATIONS 

1. [Tills paragraph 1 applies only if the Matter is a contract being handled by the City's Department of 
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing 
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the 
perfomiance of any public contract, the services of an integrity monitor, independent private sector 
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency monitor the 
activity of specified agency vendors as well as help the vendors reform their business practices so they 
can be considered for agency contracts in the future, or continue with a contract in progress). 

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee, 
tax or other source pf indebtedness owed to the City of Chicago, including, but not limited to, water 
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing 
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue, 

Ver.20i7-I Page 4 of 14 



3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section n(B)(l) of this EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of government; 

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense, 
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining, 
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a 
public transaction; a violation of federal or state antitrust statutes; fraud: embezzlement; theft; forgery; 
bribery; falsification or destruction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any of the offenses set forth in subparagraph (b) above; 

d. have not, during the 5 years before tlie date of this EDS, had one or more public transactions 
(federal, state or local) terminated for cause or default; and 

e. have not, during the 5 years before the dale of this EDS. been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any criminal or civil action, including actions concerning 
environmental violations, instituted by the City or by the federal government, any state, or any other 
imit of local government. 

4. The Disclosing Parly understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics). 

5. Certifications (5), (6) and (7) concern: 
• the Disclosing Party: 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
- any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia of control include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization of a business entity following 
the ineligibility of a business entity to do business with federal or state or local government, 
including the City, using substantially the same management, ownership, or principals as the 
ineligible entity. With respect to Contractors, the lenn Affiliated Entity means a person or entity 
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is 
under common control of another person or entity; 
" any responsible official of the Disclosing Parly, any Contractor or any Affiliated Entity or any 
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official' of the Disclosing Party , 
any Contractor or any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing 
Party or any Contractor, nor any Agents have, during the 5 years before the date of tliis EDS, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years 
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee of the City, the Stale of Illinois, or any agency of the federal government 
or of any state or local government in the United States of America, in that.officer's or employee's 
official capacity; 

b. agreed or colluded with other bidders or pro-spective bidders, or been a party to any such agreement, 
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, 
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or 

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of 
record, but have not been prosecuted for such conduct; or 

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base 
Wage); (a)(5}(Debarmenl Regulations); or (a)(6)(Minimum Wage Ordinance). 

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees, 
officials, agents or partners, is baiTed from contracting with any unit of state or local govemment as a 
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) 
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Patty nor any Affiliated Entity is listed on a Sanctions List maintained by the 
United States Department of Commerce, State, or Treasury, or any successor federal agency. 

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "controlling person" [see MCC 
Chapter 1-23, Article 1 for applicability and defined terms] of the Applicant is currently indicted or 
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, 
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency"; and (ii) 
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement 
for doing business with the City, NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that 
Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V. 

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their 
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal 
System for Award Management ("SAM"). 

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired 
or to be hired in connection with the Matter certifications equal in form and substance to those in 
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such 

Ver.2017-l Page 6 of 14 



contractor/subcontractor that does not provide such certifications or that the Applicant has reason to 
believe has not provided or cannot provide truthful certifications. 

11. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications),'the Disclosing Party must explain below: 

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Party certified to the above statements. 

12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all current employees.of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City 
of Chicago (if none, indicate with "N/A" or "none"). 

N/A 

13, To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during 
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed 
official, of the City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in 
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a 
political contribution otherwise duly reported as required by law (if none, indicate with "N/A" or 
"none"). As to any gift listed below, please also list the name of the City recipient. 
NJA 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 
[ ] is [xJ is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges: 

"We are not and will not become a predator}' lender as defined in MCC Chapter 2-32. We further 
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in 
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a 
predatory lender may result in the loss of the privilege of doing business with the City." 
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in 
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain 
here (attach additional pages if necessary): 

If the letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Party certified to the above statements. 

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS 

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D. 

1. In accordance with MCC Section 2-156-110: To tlie best of the Disclosing Party's knowledge 
after reasonable inquir>', does any official or employee of the City have a financial interest in his or 
her own name or in the name of any other person or entity in the Matter? 

f]Yes IxlNo 

NOTE; If you checked "Yes" to Item D(l), proceed to Items D(2) and D(3). If you checked "No" 
to Item D(1), skip Items D(2) and D(3) and proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected 
official or employee shall have a financial interest in his or her own name or in the name of any 
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for 
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain, 
power does not constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

[ ] Yes f J No 

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the Cit>' officials 
or employees having such financial interest and identify the nature of the financial interest: 

Name Business Address Nature of Financial Interest 

4, The Disclosing Party fmther certifies that no prohibited financial interest in the Matter will be 
acquired by any City official or employee. 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either (I) or (2) below. If the Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an attachment to this PiDS all information required by (2), Failure to 
comply with these disclosure requirements may make any contract entered into wto the City in 
connection with the Matter voidable by the City. 

2^ 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no such records. 

2. The Disclosing Party verifies that, as a result of conducting the search in step (I) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Paity verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records; 

SECTION VT ~ CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not 
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by 
the City and proceeds of debt obligations of the City are not federal funding. 

A. CERTIFICATION REG.r\l^DING LOBBYING 

I. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing 
Party with respect to the Matter: (Add sheets if necessary): 
JMcGiiireWnnri.s Consulting (John Dunn and Patrick.Carey) 

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" 
appear, it will be conclusively presumed tliat the Disclosing Party means that NO persons or entities 
registered under the Lobbying Disclosure Act of i 995, as amended, have made lobbying contacts on 
behalf of the Disclosing Party with respect to the Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in paragraph A(!) above for his or her lobbying activities or to pay any 
person or entit}' to influence or attempt to influence an officer or employee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee 
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of a member of Congress, in connection with the award of any federally funded contract, making any 
federally Jlinded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy of the statements and information set 
forth in paragraphs A(l) and A(2) above. 

4. The Disclosing Party certifies that either; (i) it is not an organization described in section 
501(c)(4) of the Internal Revenue Code of 1.986; or (li) it is an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended. 

5. If the Disclosing Party is tite Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A( 1) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 
[ ] Yes [ J No 

If "Yes," answer the three questions below; 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[ ] Yes [ ] No 

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

[ ] Yes [ ] No [ ] Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

[ ]Yes [ JNo 

If you checked "No" to question (1) or (2) above, plea.se provide an explanation; 
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SECTION VII - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that; 

A. The certificationSj disclosures, and acknowledgments contained in this EDS will become part of any 
contract or other agreement between the Applicant and the City in coimection with the Matter, whether 
procurement. City assistance, or other City action, and are material inducements to the City's execution 
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that 
it must comply with all statutes, ordinances, and regulations on which this EDS is based. 

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and 
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text 
of this ordinance and a training program is available on line at www.citvofchlcago.org/EthiGS. and may 
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, 
(312) 744-9660. The Disclosing Party must comply fully with this ordinance. 

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted may be rescinded or be void 
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's panicipation in the Matter 
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Internet site and/or upon 
request. Some or all of the information provided in, and appended to, this EDS may be made publicly 
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By 
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or 
claims which it may have against the City in connection with the public release of information 
contained in this EDS and also authorizes the City to verily the accuracy of any information submitted 
in this EDS. 

E. 'ITie information provided in this EDS must be kept current. In the event of changes, the Disclosing 
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a 
contract being handled by the City's Department of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter 
1-23, Article I (imposing PERMANENT INELIGIB.ILITV for certain specified offenses), the 
information provided herein regarding eligibilily must be kept current for a longer period, as required 
by MCC Chapter 1 -23 and Section 2-154-020. 
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CERTIFICATION 

Under penalty of perjury, the person signing below; (1) warrants that he/she is authorized to execute 
this EDS, and Appendices A and B (if applicable), on behalf of the Disclosing Party,, and (2) warrants 
that all certifications and statements contained in this EDS, and Appendices A and B (if applicable), are 
true, accurate and complete as of the date furnished to the City. 

Delta Air Lines, Inc. ^ 
(Print or type exaet^ce^nanad^of Disclosing Party) 

By: 
(Sign here) 

Detv(dHamm< 
(Print or type name of person signing) 

- Cofponate Real Estate 

(Print or type title of person signing) 

Signed and sworn to before me on (date) ruarv I l^OP 
at _ County, (X- (state). iiHiii/ 

£w..nA'('A.b 
Notary Public 

Commission expires: ( 1 Q. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial 
relationship" with any elected city official or department head. A "familial relationship" exists if, as of 
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic 
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city 
department head as spouse or domestic partner or as any of the following, whether by blood or 
adoption; parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild, 
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section 
II.B.l .a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing 
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the 
Disclosing Party is a limited partnership; all managers, managing members and members of the 
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the 
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing 
Party. "Principal officers" means the president, chief operating officer, executive director, chief 
financial officer, treasurer or secretar}' of a legal entity or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereoi' 
currently have a "familial relationship" with an elected city official or department head? 

[ ] Yes IxJ No 

If yes, please Identify below (I) the- name and title of such person, (2) the name of the legal entity to 
which such person is connected; (3) the name and title- of the elected city official or dep^ment head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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Attachment A 

DELTA AIR LINES, INC. 
EXECUTIVE OFFICERS 

NAME TITLE 
Edward H. Bastian Chief Executive Officer 
Glen W. Hauenstein President 
W. Gilbert West Senior Executive Vice President arid Chief 

Operating Officer 
Peter W. Carter Executive Vice President & Chief Legal 

Officer and Corporate Secretary 
Paul A. Jacobson Executive Vice President and Chief 

Financial Officer 
Steven M. Sear President International & Exec. VP -

Global Sales 
Joanne D. Smith Executive Vice President - Human 

Resources Officer 

Edward H. Bastian 
Francis S. Blake 
Daniel A. Carp 
Ashton B. Carter 
David G. DeWall 
William H. Easier 111 
Mickey P. Foret 
Jeanne P. Jackson 
George N. Mattson 
Douglas R. Ralph 
Sergio A. L. Rial 
Kathy N. Waller 

DELTA AIR LINES, INC. 
BOARD OF DIRECTORS 



AMERICAN AIRLINES, INC. 

ECONOMIC 

DISCLOSURE 

STATEMENT 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I -- GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable: 

American Airlines, Inc. 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. [xl the Applicant 

OR 
2. [ ] a legal entity currently holding, or anticipated to hold within six months after City action on 

the contract, transaction or other undertaking to which this EDS pertains (referred to below as the 
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal 
name: . 

OR 
3. [ ] alegalentity with a direct or indirect right ofcontrolofthe Applicant (see Section 11(B)(1)} 

State the legal name of the entity in which the Disclosing Parly holds a right of control: 

B. Business address of the Disclosing Party: 4333 Arhon Carter Blvd.. MD5675 

Fort Worth. TX 76155 

C. Telephone: 817-931-6415 Fax: 817-967-3111 Email: 

D. Name of contact person: 

E. Federal Employer Identification No. (if you have one): j 

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of 
property, if applicable); Airline use and Lease Agreement, Ground and Building Lease for Cargo Pacility. Ground and Building Lease 

for Hangar Facility and Certain Kclocation Matters, Ground and Building Lease for Hangar Facility. Ground and Building Lease for Ground Equipment 

Maintenance Facility and Certain Relocation Matters 

G. Which City agency or department is requesting this EDS? nepm-tmRnt rT Aviaiinn 

If the Matter is a contract being handled by the City's Department of Procurement Services, please 
complete the following: 

Specification and Contract # 

Ver.2017-] Page 1 of 14 



SECTION il -- DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Parly: 
[ ] Person [ ] Lirriited liability company 
[ ] Publicly registered business coiporation [ ] Limited liability partnership 
[x] Privately hejd business corporation [] Joint venture 
[ ] Sole proprietorship [ ] Not-for-profit corporation 
[ ] General partnership (Is the not-for-profit coiporation also a 501(c)(3))? 
[ ] Limitcd paitnership [ ] Yes [ ]No 
[ I'l Tust [] Other (please specify) 

2. For legal entities, the state (or foreign country) of incoiporation or organization, if applicable; 

DelawarR ^ .. 

3. For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the State of Illinois as a foreign entity? 

[x] Yes l]No [] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

I. List belOw the full names and titles, if applicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there 
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or 
limited partnerships, limited liability companies, limited liability partnerships or joint ventures, 
each general partner, managing member, manager or any other person or legal entity that directly or 
indirectly controls the day-to-day management of the Applicant, 

NOTE: Each legal entity listed below must submit an EDS on its own behalf. 

Name , Title 
See attached list 

2. Please provide the following information concerning each person or legal entity having a direct or 
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including 
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shai'cs in a 
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a 
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none, 
state "None." 

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf. 

Name Business Address Percentage Interest in the Applicant 
American Airlines Group Inc. 4333 Anion Carter Blvd.. MD567S I QQSi. ; 

Fort Worth. TX 76155 ^ 

SECTION III - INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosing Party provided any income or compensation to any City elected official during the 
12-month period preceding the date of this EDS? [ ] Yes [x] No 

to the best of Disclosing Party's knowledge after making reasonable inquiry 
Does the Disclosing Party reasonably expect to provide any income or compensation to any City 
elected official during the 12-month period following the date of this EDS? [ ] Yes [xj No 

to the best of Disclosing Party's knowledge after making reasonable inquiry 
If "yes" to either of the above, please identify belovv the name(s) of such City elected official(s) and 
describe such income or compensation: 

Does any City elected official or, to the best of the Disclosing Party's knowledge after reasonable 
inquiry, any City elected official's spouse or domestic partner, have a financial interest (as defined in 
Chapter 2-156 of the Municipal Code of Chicago ("MCC")) in the Disclosing Party? 

I ] Yes [x] No 

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic 
partner(s) and describe the financial interest(s). 

SECTION IV ~ DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and. any other person or entity 
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as 
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The 
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing 
Parly's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must either ask the City whether disclosure is required or make the 
disclosure. 
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Name (indicate whether 
retained or anticipated 
to be retained) 

See Rider 4A 

Business Relationship to Disclosing Party 
Address; (subcontractor, attorney, 

lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rale" or "t.b.d." is 

not an acceptable response. 

(Add sheets if necessary) 

[ J Check here if the Disclosing Party has not retained; nor expects to retain, any such persons or entities. 

SECTION V--CERTIFICATIONS 

A. COURT-ORDERED CI lILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must 
remain in compliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectly, owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

I J Yes [ J No [x] No person directly or indirectly owns 10% or more of the Disclosing Party. 

If "Yes," has tlie person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? 

[ ] Yes [ j No 

B. FURTHER CERTIFICATIONS 

1. [ This paragraph 1 applies only if the Matter is a contract being handled by the City's Department of 
Procurement Services.] In the 5-ycar period preceding the date of this EDS, neither the Disclosing 
Party nor any Affiliated Entity definition in (5) below] has engaged, in connection with the 
performance of any public contract, the services of an integrity monitor, independent private sector 
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency monitor the 
activity of specified agency vendors as well as help the vendors reform their business practices so they 
can be considered for agency contracts in the future, or continue with a contract in progress). 

2. The Disclosing Party and its Affiliated Entities are riot delinquent in the payment of any fine, fee, 
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water 
and .sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing 
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue. 
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section 11(B)(1) of this EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of govemment; 

b. have not, during the 5 years before the date of this EDS; been convicted of a criminal offense, 
adjudged guilty, or had a civil judgment rendefed against them in connection with: obtaining,, 
attempting to obtain, or performing a public (federal, stale or local) transaction or contract under a 
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery; 
bribery; falsification or destruction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any of the offenses set forth in subparagraph (b) above; 

d. have not, during the 5 years before the date of this EDS; had one or more public transactions 
(federal, state or local) terminated for cause or default; and 

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any criminal or civil action, including actions concerning 
environmental violations, instituted by the City or by the federal government, any state, or any other 
unit of local govemment. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC, 
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics). 

5. Certifications (5), (6) and (7) concern: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia of control include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared 
facilities and equipment; common use of employees; br organization of a business entity following 
the ineligibility of a business entity to do business with federal or state or local govemment, 
including the City, using substantially the same management, ownership, or principals as the 
ineligible entity. With respect to Contractors, the temi Affiliated Entity means a person or entity 
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is 
under common control of another person or entity; 
• any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, 
any Contractor or any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of cither the Disclosing 
Parly of any Contractor, nor any Agents have, during the 5 years before the date of this EDS, ,or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years 
before the date of siich Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or beenfonvicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee of the. City, the State of Illinois, or any agency of the federal government 
or of any state or local government in the United States of America, in that officer's or employee's 
official capacity; ; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, 
or been convicted or adjudged guilty of agreement or collusion among bidders or prospcctiye bidders, 
in restraint of freedom of competition by agreement to bid a fixed price or otherwise;,or 

c. made an admission of such conduct described in subparagraph (a) of (b) above that is a matter of 
record, but have not been prosecuted for such conduct; or 

d. violated the provisions referenced in MCC Subsecfion 2-92-32P(a)(4)(Contracts Requiring a Base 
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Iviininium Wage Grdinance). 

6. Neither the Disclosing Parly, nor any Affiliated Entity or Contractor, or any of their employees, 
officials, agents or partners, is barred from contracting with any unit of state or local government as a 
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) 
bid-rotating in violation of 720 JLCS 5/33E-4; or (3) any similar offense of any state or of the United 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the 
United States Department of Commerce, State, or Treasury, opany successor federal agency. 

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "controlling person" Isee MCC 
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or 
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, 
any criminal offense involving aclual,^attempted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency"; and (ii) 
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement 
for doing business with the City. NOTE; If MCC Chapter 1-23, Article I applies to the Applicant, that 
Article's pcimanent compliance timeframe supersedes 5-year compliance timeframes in this Section V. 

9. [FOR APPLICAN T ONLY] The Applicant and its Affiliated Entities will not use, nor permit their 
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal 
System for Award Management ("SAM"). 

10. [FOR APPLICANT ONI.Y] The Applicant will obtain from any contractors/subcontractors hired 
or to be hired in connection with the Matter certifications equal in form and substance to those in 
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such 
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contractor/subcontraclor that does not provide such certifications or that the Applicant has reason to 
believe has not provided or cannot provide truthful certifications. 

11. If the Disclosing Parly is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 
The DisclosingPartv cahonlv certify to the above statements in this Part B to the best of its knowledge after 

making rea.sonable inquiry ' • - . ... ____j —— 

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Party certified to the above statements. 

12. To the best of the Di.sclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all cuiTent employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City 
of Chicago (if none, indicate with "N/A" of "none"). > . 

N/A ~ 

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during 
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed 
official, of the City of Chicago. For purposes of this statement, a "gift" doesmot include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in 
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a 
political contribution othei-wisc duly reported as required by law (if none, indicate with "N/A'' or 
"none"). As to any gift listed below, please al.so list the name of the City recipient. 

N/A ^ 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 
[ J is [x] is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges: 

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further 
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in 
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a 
predatory lender may result in the loss of the privilege of doing business with the City." 
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in 
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain 
here (attach additional pages if necessary): 

If the letters "NA," the word "None," or no response appears on the lines above,'it will be 
conclusively presumed that the Disclosing Party certified to the above statements. 

D. CERTIFICATION REGARDING FINANCIAl. INTEREST IN CITY BUSII^SS 

Any words or terms defined in MCC Chapter 2-156 have the same,meanings if used in this Part D. 

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Pai'ly's knowledge 
after reasonable inquiry, does any official or employee of the City have a financial interest in his or 
her own name or in the name of any other person or entity in the Matter? 

r , to the best of the Disclosing Party's knowledge after making 
f ]Ycs [x]No reasonable inquiry 

NOTE: If you checked "Yes" to Item D(l), proceed to Items D(2) and D(3). If you checked "No" 
to Item D( 1), skip Items D(2) and Dp j arid proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected 
official or employee shall have a financial interest in his or her own name or in the name of any / 
other person or entity in the purchase of any property that (i) belongs to the City, or,(ii) is sold for 
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain 
power does not constitute a financiaT interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

[]Yes UJNo 

3. If you checked "Yes" to Item D(l), provide the names and business addresses of the City officials 
or employees having such financial interest and identify the nature of the financial interest: 

Name Business Address Nature of Financial Interest 

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be 
acquired by any City official or employee. 
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E. CRRTIFICA JION REGARDING SLAVERY ERA BUSINESS 

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an attachment to this EDS all information required by (2). Failure to 
comply with these disclosure requirements may,make any contract entered into with the City in 
connection with the Matter voidable by the City; ' , 

X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regai dirig records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no such records. -

_2. The Eiisclosing Party verifies that, as a result of conducting the search in step (I) above, the 
Disclosing Party has found records of investmenls.or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not 
federally funded, proceed to Section Vll. For puiposes of this Section VI, tax credits allocated by 
the City and proceeds of debt obligations of the City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing 
Party with respect to the Matter; (Add sheets if necessary): 

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" 
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities 
registered under the Lobbying Disclosui'e Act of 1995, as amended, have made lobbying contacts on 
behalf of the Disclosing Party with respect to the Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in paragraph A(l) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee 
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of a member of Congress, in connection with the award of any federally funded contract, making any 
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy of the statements and information set 
forth in paragraphs A(l) and A(2) above. 

4. The Disclosing Parly certifies that either; (i) it is not an.orgahizatiori described in section 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "t.obbying 
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.-

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paiagraphs A(l) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly^ available to the City upon request. 

13. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. - ; > . 

Is the Disclosing Party the Applicant? 
[]Yes [J No 

If "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

I J Yes [ ] No 

2. Ilave you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

[ J Yes [ ]No [] Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

[ J Yes [ j No 
'i 

If you checked "No" to question (1) or (2) above, please provide an explanation: 
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SECTION VII - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that: 

A. The.certifications, disclosures, and acknowledgments contained in this EDS will become part of any 
contract or other agreement between the Applicant and the City in connection with the Matter, whether 
procurement. City assistance, or other City action, and are material inducements to the City's execution 
of any contract or taking other action with respect to the'Matter. The Disclosing Paity understands that 
it must comply with all statutes, ordinances, and regulations, on which this EDS is based; 

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and 
obligations on persons or entities seeking City contracts, work; business, or transactions. The full text 
of this ordinance and a training program is-ayailable on line at www.citvofchicago.org/Ethics. and mav 
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, 
(312) 744-9660. The Disclosing Party must comply fully with this ordinance. 

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted may be rescinded or be void 
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter 
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Internet site and/or upon 
request. Some or all of the infoimation provided in, and appended to, this EDS may be made publicly 
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By 
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or 
claims which it may have against the City in connection with the public release of infomiation 
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted 
in this EDS. 

E. The information provided in this EDS must be kept current: In the event of changes, the Disclosing 
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a 
contract being handled by the City's Department of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter 
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the 
information provided herein regarding eligibility must be kept current for a longer period, as required 
by MCC Chapter 1-23 and Section 2-154-020. 
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CERTIFICATION 

Under penalty of perjury, the person signing below: ( l^' warrants that he/she is authorized ;to'execute 
this EDS, and Appendices A and B (if applicable), on behalf of the Disclosing Party, and (2) wairants 
that all certifications and statements contained in this EDS} and Appendices A and B (if applicable), are 
true, :accuratc and complete as of the date fumishedrto theCity. ' ^ ^ 

Americflti Airlines, Inc. 
tPnnt or-tvpe exact legal name of Disclosing Pafly.^ --7^ 

(Sign here) 

Ivennelh W. Wimherlv: Jr. 
(print or type name of person signing) 
Vice President, Deputy General Counsel. - ^ 
/and Assistant Corporate Secretary .'-^7 ;• v: - , 

(Print or type title of person signing) ; , 

Signed and sworn to before me on (date)'2£>ylo/l 

at Tarrant County, Texas (state). 

Commission expires: ^ -2f ~ lg2.-o 

PATTfRSbN 
Staled Toxas 

Comm. Expires 62-24-2026 
Public, 

Comm. Expif 
NOtoiY: 10 6521631 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which-has a 
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the DlsclosingiParty must disclose whether such Disclosing Party 
or any "Applicable Paity" or any Spouse or Domestic Partner thereof currently has a "familial 
relationship" with any elected city official or department head. A "familial relationship" exists if, as of 
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic 
Partner, thereof is related to the mayor, any alderman; the city clerk, the city, treasurer or any city 
department head as spouse or domestic partner or as any of the following, whether by blood or 
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild, 
father-in-law, mother-in-law, son-in-law, daughter-rin-Iaw, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brbthef or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section 
II.B. I.a;, if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing 
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the 
Disclosing Parly is a limited partnership; all managers, managing members and members of the 
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the 
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing 
Party. "Principal officers" means the president, chief operating officer, exeeutive director, chief 
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof 
currently have a "familial relationship" with an elected city official or department head? 

[ ] Yes [x] No 

If yes, please identify below (I) the name and title of such person, (2) the name of the legal entity to 
which such person is comiected; (3) the name and title of the elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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eiTY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any 
legal entity which has only an indirect ownership interest in the Applicant. 

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code 
scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

l]Yes [xJNo : ^ 

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of 
the Applicant identified as a building code scofflaw of problem landlord pursuant to MCC Section 
2-92-416? 

f ] Yes [x] No [ ] The Applicant is not publicly traded on any exchange. 

3. If yes to (1) or (2) above, please identify below the namei of each person or legal entity identified 
as a building code scofflaw or problem landlord and the address of each: building or buildings to which 
the pertinent code violations apply. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 
= I 

SECTION I -- GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable: 

American Airlines Group Inc. 

Check ONE of the following three boxes; 

Indicate whether the Disclosing Party submitting this EDS is: 
1. [ ] the Applicant . 

OR 
2. [x] a legal entity currently holding, or anticipated to hold within six months after City action on 

the contract, transaction or other undertaking to which this EDS pertains (referred to below as the 
"Matter"), a direct or indirect interest in excess of-7;5% in the Applicant.- State the Applicant'sJegal 
name: . • • i_ ^ 

OR " " 
3. [ ] a legal entity with a direct or indirect right of control of the Applicant (sec Section 11(B)(1)) 

State the legal name of the entity in which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party: 4333 Amon Carter Blvd.. MD5675 

Fort Worth. TX 76155 

C. Telephone: 817-931-6415 Fax: 817-967-3111 Email: Ainanda.Zhang@aa.com 

D. Name of contact person: zhang . 

E. Federal Employer Identification No. (if you have one):' 

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of 
property, if applicable): Airline use and Lease Agreement, Ground and Building Lease for Cargo facility, Ground and Building Lease for 
Hangar E-acillly and Certain Rcloeation Matters, Ground and Building Lease for Hangar l'acility,and Ground and Building Lease for Ground Equipment 

Maintenance Facility and Certain Relocation Matters - -

G. Which City agency or department is requesting this EDS? nt;partment of Aviation 

If the Matter is a contract being handled by the City's Department of Procurement Services, please 
complete the following: 

Speeification # N/A and Contract H 
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATUlOi OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
[ ] Person f ] Limited liability company 
[x] Publicly registered business corporation [] Limited liability partnership 
[ ] Privately held business corporation . [ ] Joint venture \ 
[ ] Sole proprietorship [ ] Not-for-profit corporation 
f ] General partnership (Is the not-for-firofit corporation also a 501(c)(3))V-
[] Limited partnership [ ] Yes [ ] No 
[]Trust . [ ] Other(pleasespecify): i 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

Delaware ^ ' 

3. For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the State of Illinois as a foreign entity? 

[]Yes fxl No [ ] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there 
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or 
limited partnerships, limited liability companies, limited liability partnerships or joint ventures, 
each general partner, managing member, manager or any other person or legal entity that directly or 
indirectly controls the day-to-day management of the Applicant. 

NOTE: Each legal entity listed below must submit an EDS on its own behalf. { 

Name Title 
See attached list 

2. Please provide the following information concerning each person or legal entity having a direct or 
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including 
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a 
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a 
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none, 
state "None." 

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf. 

Name Business Address Percentage Interest in the Applicant 
American Airlines Group Inc. 433.1 Amon Carter Blvd., MD5675 ^ 100% • 

Fort Worth, TX 76155 
'I'he following sets forth information regarding Beneficial Ownership of Common Stock as of 9/30/2017 for each person khowiv ~ 
to be a beneficial owner of more than 7.5%, T-Rowc Price 14.9% ICQ Hast Pry Street. Baltimore. IvlD USA; ' 
PrimcCap 10.7% 177 East Colorado Boulevard, 11th Floor, Pasadena, CA 91105; and Berkshire Hathaway 9.8% 3555 Farnam St., 
Omaha, NE 68131 
SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS ^ 

Has the Disclosing Party provided any income or compensation to any City elected official during the 
12-month period preceding the dale of this EDS? 1 J Yes fxlNo 

to the best of Disclosing Party's knowledge after makingireasonablc inquiiy 
Does the Disclosing Party reasonably expect to provide any income or compensation to any Gify'^ 
elected official during the 12-month period following the date of this EDS? [ ] Yes [x] No 

to the best of Disclosing Party's knowledge after making reasonable inquiry 
If "yes" to either of the above, please identify belo^w the name(s) of such City elected official(s) and 
describe such income or compensation: 

Does any City elected official or, to the best of the Disclosing Party's knowledge after reasonable 
inquiry, any City elected official's spouse or domestic partner, have a financial interest (as defined in 
Chapter 2-156 of the Municipal Code of Chicago ("MCC")) in the Disclosing Party? 

[ ] Yes [xj No 

If "yes," please identify below the name(s) of such City elected officlal(s) and/or spouse(s)/doniestic 
partner(s) and describe the financial interest(s). 

SECTION IV ~ DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attomey, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity 
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as 
the nature of the relationship, and the total, amount of the fees paid or estimated'to be paid. The 
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing 
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is, required under this 
Section, the Disclosing Party must either ask the City whether disclosure is required or make the 
disclosure. 
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Name (indicate whether 
retained,or anticipated 
to be retained) 

N/A 

Business Relationship to Disclosing Party 
Address (subcontractor, attorney, 

lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 

not an acceptable response. 

(Add sheets-if necessary) -

[, ] Check here if the Disclosing Party has not retaincdj-mdrexpects to retain; any such persons or entities. 

SECTION V - CERTIFICA'I IONS 

A. COURT-ORDERED CI 111 .D SUPPORT COMPLIANCE 

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must 
remain in compliance with their child support obligations throughout the contract's terrrit 

s • i • • . s- . 

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
an earage on any child support obligations by any Illinois court of competent jurisdiction? 

[ ] Yc? [ ] No [x] No person directly or indirectly owns 10% or more of the Disclosing Parly. 

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and' 
is the person in compliance with that agreement? 

[ ]Yes [ ]No 

B. FUR'fHER CERTIFICATIONS 

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City's Department of 
Procurement Services.] In the 5-year period preceding the date of this EDS; neither the Disclosing 
Party nor any Affiliated Entity_[^ definition in (5) below] has engaged, in connection with the 
performance of any public contract, the services of an integrity monitor, independent private sector 
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency monitor the 
activity of specified agency vendors as well as help the vendors reform their business practices so they 
can be considered for agency contracts in the future, or continue with a contract in progress). 

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee, 
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water 
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing 
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue. 
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section 11(B)(1) of this RDS: 

a. are not presently debarred, suspended, proposed for debai-ment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of government; 

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense, 
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining, -
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a 
public transaction; a violation of federal or state antitrust statutes; fraud; einbezzlemcnt; theft; forgery; 
bribery; falsification or destruction of records; making false statements; or receiving stolen property; 

c. aremot presently indicted for, or criminally or civilly charged by„a-govemmental entity (federal,, 
state or local) with committing any of the offenses set forth in subparagraph (b) above; 

d. have not, during the 5 years before the date of this EDS, had one or more public.dransactions 
(federal, state or local) terminated for cause or default; and , 

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty; or found 
liable in a civil proceeding, or in any criminal or civil action, including actions concerning 
environmental violations, instituted by the City or by the federal government, any state, or any other 
unit of local government. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics). 

5. Certifications (5), (6) and (7) concern: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by, the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV,,"Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the; 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia of control include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization of a business entity following 
the ineligibility of a business entity to do business with federal or state or local government, 
including the City, using substantially the same management, ownership, or principals as the 
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity 
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is 
under common control of another person or entity; 
• any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity, 
acting punsuant to the direction or authorization of a responsible official of the Disclosing Party, 
any Contractor or any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing 
Party or any Contractor, nor any Agents have, during the 5 years^bcfore the date of this EDS, of, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years 
befbreithe date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged giailty of bribery or attempting to bribe, 
a public officer or employee of the City, the State of Illinois"; or any agency of the federal gpyernment 
or of any state or local government in the United States of America; in that officer's or employee's 
officialcapacity; . " • • 

b. agreed or colluded with other bidders or prospective bidders, or been a paAy to any such agreement, 
or been convicted or adjudged guilty of agreement or collusidh-among bidders or pfospectiW 
in restraint of freedom of competition by agreement to bid a fixed price or otHerwiseVor 

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of 
record, but have not been prosecuted for such conduct; or 

d. yiolated the provisions referenced in MCC Subsection 2-92-320(a)(4)(eontracts Requiring a Base 
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimuni Wage Ordinance). 

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or.any of their employees, 
officials, agents or partners, is barred from contracting with any unit of state or local government as a 
result of engaging in or being convicted of (1) bid-rigging in violatlbn of 720 ILCS 5/33E-3;::(2) 
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state br of the United 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions I -ist maintained by the 
United States Department of Commerce, State, or Treasury, or any successor federal agency. 

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "controlling person" MCC 
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted] or 
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, 
any criminal offense involving actual, attempted, or conspiracy to commit bribery, thefi, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency"; and .(ii) 
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement 
for doing busine.ss with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that 
Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V. 

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their 
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal 
System for Award Management ("SAM"). 

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired 
or to be hired in connection with the Matter certifications equal in form and substance to those in 
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such 
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contractor/subcontractor that does not provide such ccilifications or that the Applicant has reason to 
believe has not provided or cannot provide truthful certifications. 

11. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 
The Disclosing Partv can oiilv certifv to the above statements in this Part B to the best of its knowledge after 

making rea.sonable inquiry ^ ^ - - " 

If the letters "NA," fiie word "None," or no response appears on the lines above, it will be cpncliisively 
presumed that the Disclosing Party certified to the above statements. 

12. To the best of the Disclosing Party's knowledge after reasonable inquiiy, the following is a 
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this BDS, an employee, or elected or appointed official, of the City 
of Chicago (if none, indicate with "N/A" or "none"). ^ 

^ ^ 

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during 
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed 
official of the City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii)'fobd or drink provided in 
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a 
political contribution otherwise duly reported as required by law (if none, indicate with "N/A" or 
"none"). As to any gift listed below, please also list the name of the City recipient.. 

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 
[ ] is [x] is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges: 

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further 
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in 
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a 
predatory lender may result in the loss of the privilege of doing business with tlic City." 
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If the Disclosing Party is unable to make this pledge because it or any of its aniiiates (as defined in 
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain 
here (attach additional pages if necessary): 

If the letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Pairty certified to the above statements. 

D. CERTlFiCATldNIlEGARDING FINANCIAL INTEI^ST IN CITY BUSINESS ' 

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D. 

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party's knowledge 
after reasonable inquiry, does any official or employee of the City have a financial interest in his or 
her own name or in' the name of any other person or entity in the Matter? 

to the best of the Disclosing Party's knowledge after making 
[ J Yes LxJ No reasonable inquiry 

NOTE: If you checked "Yes'' to Item D( 1), proceed to Items D(2) and D(3). If you checked "No" 
to Item D(l), skip Items D(2) and D(3) and proceed to Part E. 

2. Dnless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected ; 
official or employee shall have a financial interest in his or her own name or in the name of any 
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for 
taxes or assessments, Or (ill) is sold by virtue of legal process at the suit of the City (collectively^ 
"City Property Sale")! Compensation for property taken pursuant to the City's eminent domain 
power does not constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

[ ] Yes [x] No 

3. If you checked "Yes" to Item D(l), provide the names and business addresses of the City officials 
or employees having such fimmcial interest and identify the nature of the financial interest: 

Name Business Address Nature of Financial Interest 

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be 
acquired by any City official or employee. 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please chock cither (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an attachment to this EDS all information required by (2). Failure to 
comply with these disclosure requirements may make any contract entered into with the City in 
connection with the Matter voidable by the City. 

The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of irivestmehts or profits 
from slavery orslaveholder insurance policies during the slavery era (including insurance policies 
issued to siweholders that jjrovided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no such records. 

_2; the Disclosing Party verifies that, as a result of conducting the search in step (1) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not 
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by 
the City and proceeds of debt obligations of the City are not federal funding. 

A. CERTIFICATION REGARDING I.OBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing 
Party with respect to the Matter: (Add .sheets if necessary): 

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" 
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities 
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on 
behalf of the Disclosing Party with respect to the Matter.) 

2. The Disclosing Parly has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in paragraph A( I) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee 
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of a member of Congress, in connection with the award of any federally, funded contract, making any 
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy of the statements and information set 
forth in paragraphs A(l) and'A(2) above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in; section. 
561(c)(4) of the Internalilevenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986=but has not engaiged and will not engage in "Lobbying 
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended. 

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A(l) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of thc Matter and must make such certifications promptly available to the City-upon request. 

B. CERTIFICATION REGARDING EQUAL EMPI.OYMHNT OPPORI'UNITY 

If the Matter,is federally funded, federal regulations require the Applicant-and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing;Party the Applicant? ^ 
f J Yes , . [ ] No 

If "Yes," answer the three questions below: 

1. Have you developed and do you have on file aftirmativc action programs pursuant to applicable 
federal regulations? (Sec 41 CFR Part 60-2.) 

t ] Yes [ ] No 

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under tire 
applicable filing requirements? 

f ] Yes [ ] No [ j Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

[ ] Yes [ ] No 

If you checked "No" to question (1) or (2) above, please provide an explanation: 
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SECTION VII - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that: 

A. The certifications,^disclosures, and acknowledgments contained in this EDS'will become part of any 
contract or other agreement between the Applicant and the City in connection with theiMatter, whether 
procurement, City assistance, or other City action, and are material inducements to the City's execution 
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that 
it must comply with all statutes, ordinances, and regulations on which this EDS. is based. , r 

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and ' 
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text 
of this ordinance and a training program is available on line at vmw.citvofchicago;org/Ethics. arid may 
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, 
(312)744-9660. The Disclosing Party must comply fully with this ordinance. 

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted may be rescinded of be void 
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded of 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter 
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies lat 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Internet site; and/pr upon 
request. Some or all of the information provided in, and appended to, this EDS may be made publicly 
available on the Internet,'iri response to a Freedom of Information Act request, or otherwise. By 
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or 
claims which it may have against the City in connection with the public release of information 
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted 
in this EDS. 

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing 
Party must supplement this EDS up to the time the City takes action on the Matter; If the Matter is a 
contract being handled by the City's Department of Procurement Services, the Disclosing Party rnust 
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter 
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the 
infonnation provided herein regarding eligibility must be kept current for a longer period, as required 
by MCC Chapter I -23 and Section 2-154-020. 
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CERTIFICATION 

Under penalty of perjury, the person signing below: (I) warrants that he/she is authorized^to execute 
this EDS, and Appendices A and B (if applicable), on behalf of the Disclosing Party, and (2) wan-ants 
that aifcertifications and statements contained in,this EDS, and Appendices A and B (if applicable), are 
tme, accurate:and.complete as. of the date furnished to the City. ; , 

American Airlines Group inc.. 
(Print or type exact legal name of Disclosing Party) , ' 

(Signhere) 

J^cnacth W. Wimberly, Jr. 
(Print or typle name of person signing) 
Vice President, Deputy General Counsel 

and Assistant Corporate Secretary 
(Print or type, title of person signing) 

• - it': 

Signed and sworn to before me on (date); Ac- 7^^ 

at Tarrant County, Texas (state). 

Notgjy Public 

Commission expires: Z-

KEVIN A. PAHERSON ] 
Public. SiaiB pi 7ox»s| 

Comm. Expiros:02-2'l-2O2O 
Noloiy 10 6621631 
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CYYY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

--'.ss 

This Appehdixjs to be completed only by (a) the Applicant^ and (b) any legaPentity.which has a 
direct ownership interest in the Applicant exceeding 7,5%. it is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing:Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently Has a "familial 
relationship" with any elected city official or department head. A "familial relationship" existSiif, as of 
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic 
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city; 
department head as spouse or domestic partner or as any of the following, whether by blood or 
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild, 
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section 
II.B. 1 .a.; if the Disclosing Party is a corporation; all partners of the Disclosing Party, ifthe Disclosing 
Party is a general partnership; all general partners and limited partners of the Disclosing Party^ if the 
Disclosing Party is a limited partnership; all managers, managing members and members of the 
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the 
Disclosing Pa,rty; and (3) any person having more than a 7.5% ownership interest in the Disclosing 
Party. "Principal officers" means the president, chief operating officci', executive director, chief 
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof 
currently have a "familial relationship" with an elected city official or department head? 

L J Yes [x] No 

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to 
which such person is connected; (3) the name and title of the elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by, any 
legal entity which has only an indirect ownership interest in the-Applicant. 

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code 
scofflaw pnproblem landlord pursuant to MGC Section 2-92-416? • -

•[.tj Yes [xJNo . - e 

2. If the Applicant-is a legal entity publicly traded on any exchange, is any officenor director of 
the Applicant identified as a building code scofflaw or problem landlord pursuant to MGG Section 
2-92-416r - - ••• •' 

[ ] Yes fx] No [ J The Applicant is not publicly traded on any exchange. 

3. If yes to (1) or (2) above, please identify below the name of each person or legal entity identified 
as a building code scofflaw or problem landlord and the address of each building or buildings to which 
the pertinent code violations apply. i 
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Fort Worth, TX 76155 
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CITY OF CHICAGO 
ECGiNOMIG DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I- GENERAL INFORMATION 

A. Legal name of the Disclosing Party stib'mitting this^^^E Include d/b/a/ if appiicablc: 

JetBlue Airways Cbrpdraiion' ^^^ 

Check ONE of the following three boxes:;. 

Indicate whether the Disclosing Parly subriiitting this-
1. [x] the Applicant 

OR" 
2. [ ] a legal entity currently holding/branlicipaied to hold within six months after City action on 

the contract, tfansaction or other undertaking to whiclnthis EDS peilains (referred to below' as the 
"Matter"), a direct or indirect interest in excess of 7.5% in'the Applieant. State the .Applicant's; legal 

-..name: ^, . 
OR. 

3'. [ J a legal entity \vith a direct or indirect yiglit of control of the Applicant (see .Section 1I(B)( 1)) 
Stale the legal name of the entity in which the Disclosing Party holds a right of control: 

B. Business address of"the'Disclosing Party:: . 27-OJ Queens Plaza North. Long.,lsland City. NY 11101 

C; Telephone: 718-709-3319 Fax: 718^425-9482 Emai 1: kL'vin.cosiellptaieibi'ue.com 

D. Name of^contact personKevin CostellQ 

E.- Federal Employer ldcntincaiion:NOr (il'you have one)!; 

F. Brief description of the Matter to which this EDS pertain.S; (Include project number and location of 
property, if applicable): 

"Tl) O'Harc Use and'Lease Agreemehl; (2) G'Hare Operating Agreement; (3)-Q'Hare t-etler ot .'Vuihorizaticm; (-1) O'Hare Rule 
-rVgfeemenh ^ ^ ^ 

G. Which City agenc\: or department is requesting this EDS? Department of Aviation 

IlThe .Vlatter is a cdniract being handled by the City's Department of Procurement Seiwices. please 
complete the following: 

Specillcation it and Contract ti 
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SECTION 11 -- PlSCLOSURE OFXnVNERSHlP INTERESTS 

A. NA fURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Pisclosing Party;. 
[ ] Person ' [ ] Dmited liability: compariy 
[x j Publicly registered business coriioration [ ] I j'mited liability partnership , 
[ ] Privately held business coi:pt>ratipn [ y Joint venture 
[ ] Sole proprietorship [ ] Nbt4or-protlt corporation 
I ) General partnership (Is the notrforrprbtlt eorppfatibn al^ a 501(,c)(3))? 
{ ] Limited partnership [ ] Yes [ ] No , 
[ ] Trust I ) Other (please specify) 

2: For legal entities, the state (or roreigh cbuhtry) of ihcorppration or organization, if applicable; 

Delawhire 

.3. For legal :entiticy^^ theSlatbof lljinbis: Hajs the organizatipnjegistered to do 
businessdn the State of Illinois as a foreign entity? 

fx] Yes f ]'No. I ] brganiied in Illinois 

B. IF THE DISCLOSING PARTY IS A iJiZGAL ENTITY: 

I. List below the full naities and title.s; if apijlicable, pp (i) all executive offieers and all direetors of: 
the entity; (ii) for not-for-profit corporations, all mCnibefs. itVany; which are legal entities ( if there 
are no suchmetnbers. write "ho members \vhieh are,legal entities")f (iii) for trusfs, estates or other 
.similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or 
limited partncrship.s, limited liability companic.s, limited liability;partnerships or joint ventures, 
each general partner, managing member^ manager or any other person or legal entity that directly or 
indji:ect}y controls the day-to-day manageitieht of the Applicant. 

NOTE; Each legal entity listed below must submit an EDS on its own behalf. 

Name Title 
Piease refer io SEC, filings Page ,81 and 84 

2. Please provide the follow ing informatibh cOnccmihg each person or legal entity having a direct or 
indirect, current or prospective (i;e. within.6 months after City action) beneficial interest (including 
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares iii a 
corporation, partnership interest in a partnership or joint venture, interc.st of a member or manager in a 
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limited liability company, or interest oHa benelTciaiy oF a trust, estate or other similar entity. IF none, 
stale ''None." 

NOTE; Each legal entity listed belp\y may be required to submit an EDS otr:its p\vn 

Name EBusiness Address Percentage Interest in the Appiifcani 

None 

SECTION in - INCOME OR COMPENSATION TO, OR OWNERSHIP BY, ClTY ELEGTED 
OFFICIALS • V:. •• V" 

Has the Disclosing Party provided any income or compensation to any City elected dFUcial during the 
12-month period preceding the datc;oFthis ECtS? .[ ] Yes [x] No 

Does the Disclosing Party reasonably expect to provide any income or compensation to any City 
elected oFflcial during the 12-monih period Tpllowing the date of this EDS',' [ ] Yes N No 

If "yes" to either of the above, please identify bejow the,name(s) of such City ejectedpfncial(s) and 
describe such income or compensation-

Does any City elected oFileialror; to the best of the Disclosing Pai'ty's knovvledgc.after t-easonablc 
inquiry,, any City elected qlTtcial's spousepr, domestic partner, have a (Inanciaf interest (as'^^denned in 
Chapter 2-156 of the Municipal Code,of Chicago (''MGC'')) in the Disclosing Party'? 

,f. 1 Yes [xlN'o 

If"yes." please identify below the name(s) oFsiich City elected.otTicial(s) and/or spouse(.s)/dpmcstic 
parlner(sf aiid desci-ibe t financial interest(s). 

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclqse the name and business address of each subcmiiti-acuir., attorney, 
lobbyist (as defmed in MCC Chapter 2-156), accountant, consultant and any other,person or entity 
whom the Disclosing Party lias retained or expects to retain in connection w ith the Matter, as yvell as 
the nature of the relationship, and the total amount of the fees paid or estimated to be paid; fhe 
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing 
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Di.sclosmg Party nuisi either ask the City whether disclosure is required or make the 
disclosure. 
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Name (indicate \vhether Business Relationship to Disclosing Part>^ I-'ees (indicate whether 
retained or anticipated Address (sri^bcontractor. attorney, Paid or estimated.) NOTE: 
to be retained) lobbyist, etc:) "hourly rate" qr "t.b.d." is 

not an acceptable response. 
None 

• (.Add sheets irpecessary) 

[x]~Check here if the Disclosing Party has not retained, nor expects to; retain, any such persons or ent ities. 

'• .$ECTK)N V;- CERTIFIGA^dNS i 

A. CduRl-ORDERED CHILD SliPPORT COMPLIANCE 

Under MCC Section 2-92-415, substani ial q\vnei.s of business entities that contract with the C ity must 
remain iircqinpliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectly owns 1 (l%;or more oi'lheDisclosing Party been declared in 
arrearage on any child support obligations by any Illinois.cqiirl' drcxHnpetent ju^ 

[ ] Yes (x iNo ( J No person: directly or indirectly owns 10% or more: of tlie Disclosing Party; 

IfYesi" has the person entered into a court-approved agreement for payment of all support owed and 
is the penson;in coittpliance withdhat agreement? 

I jVes [ I No 

B. FURTHER CERTlFlCATIpNS 

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City's Department of 
Procurement Services.] In the .i-year period preceding the date of this EDS. neither;the Disclosing 
Party nor any Aliiliated Entity [see dellnition in (5) below] has engaged, in connectibh with the 
performance of any public contract, the services of aiTiiitegfiiy monitor., independent private sector 
inspector general, or mtcgrity coinpliance consultant (i.e., an individual or entity with legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency nionitor the 
activity of Specified agency vendors as well as help the vendors reforin their businesspractices so they 
can be considered for agency contracts in the future, or continue: with a contract in progress). 

2. The Disclosing Party and its Afllliated Entities are not delinquent in the payment of any fine, fee. 
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to. water 
and sewer charges, license fees; parking tickets, property taxes and sales taxes, nor is the Disclosing 
Party delinquent in the payment of any tax admini.stcred by the Illinois Department of Revenue. 
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3. The Disclosing Party and. if the Disclosing Party is a legal entity, all of those persons or entities 
identilled in Section Il(B)(r) of this EDS; 

a. are not presently-debarred, suspended^ proposed for debarment. dcclared ineligible or voluntarily 
excluded from any, transactions by any federal, slate or local unit oi" govemmenl; 

b. have not, dufing.the 5 years before the date of this EDS, beeivcoinacted pf a crirninal .offense,-
adjudged guiltyv or had a civil judgment ren'defed aga in connection with; bbtainihg,. 
attempting to obtain..or performing a ptiblie (federal, state or loca contract under a 
public trarisactibnra Yiolali of federal or state antitrust statutes; fraud; embezzlement; theft; forgery: 
bribery; falsification or destruction of records: making false statements; or rcceivitigstoleif property: 

c; are not presently ihdicted f criminally orcivilly charged by. a gbyernnrental eiitity,(federal. ' 
state or local) with comrriittihg anyhf the offenses set Forth in subparagraph (b) abbyc; 

d; have not. during the 5 years before the date of this EDS, had ohc;br rnore public transact ions 
(federal, state Or local) terminated for cau.se'or default: and 

c. have not. during the 5 years before the date of this EDS. beehcpiiyicted. adjudged guilty, or found 
liable;in a civil proceeding, or in any criininal or ciyil action, including actions concerning 
ehvirbiimenlal violations, instituted by ihe' Eity or by the fedefaEgovernnient. a state; Or any other 
un i t o f I oca 1 go verii nibn t. 

4. The Disclosing Party understands and shall comply 'wiih the applicable requireinents pf MCC 
Chapters 2-56 (hispcclbr'General) and.2-i56 (Governmental Ethies). 

5. Certifications (5). (6) and (7) concern: 
• the Disclosing Party; 
• any 'X\7nlractor".(meaning.any contractor or subcontractor used by the Disclosing Party in 
connection with thei^latler. iiKludihg but not. limited to all persons or legal entities disclbsed 
under Section I V; "DiSclbsure of Subcontractors and Other Retained Parties");, 
• any '- AlTiliated Entity" (meaning a pehibij or entity that, difccily or indirectly: confrplS the 
Disclosing parly, is controlled by the Disclosing Party, or is, with the I^isclosing Paity. under 
common control of another person or entity,). Indicia ofcontrol include.without limitation: 
interlocking management or ow nership; idciifity of interests among family members, shared 
lacililies and equipment: common use of employees: or brgahization of a business entity fbllowing 
the ineligibility of a bu.siness entity to do business with federal or state or local government, 
including the City, using substantially the same managemeni. owncrship. or principals as the-
ineligible entity. With respect to Contractors, the terin. Affiliated Entitymcans a pcr.son or entity^ 
that directly or indirectly controls the Contractor, is controlled by it, or. with the Contractor, is 
under common control of another person or entity; 
• any responsible offieia! of the Disclosing Party, anv Contractor or any Affiliated Entity or any-
other official, agent or employee of the Di.sclosing Party, any Contractor or any Affiliated Imtity. 
acting pursuant to the direction or authorization of a responsible otTicial ofthe Disclosing Parly, 
any Contractor or any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contractor, nor any AtTiliaied Entity of either thc;:Disc1osing 
Party or any Contractor, nor any Agents have, tjiirihg the 5 years before the date of this EDS. or. with 
respect to a Cohtfactorl an Affiliated Entity, or an Affiliated Entity ofai Contractor during the 5,years 
before the date of sucdi Coniractpr's or Affiliated Entity's contract or engagement in connection with the 
.Matter; 

 . bribed or attempted to bribe, pf been convicted or adjudged guilty Of bribery or attempting fp, bribe, 
a public officer or employee of the City, the State of'I lliiiois.o^any agency of the federal government 
orof any stpte .or local goyernmenCin tile United States of America, in that pfficer's or employee's 
official capacity;-

hi agreed or colluded \\dth other bidders or prospectiye bidders; or been a party to any such agreement, 
or been convicted or adjudged guilty of^agreemerit or collusion among bidders-or prospective?biddcrs. 
in resirainf of freedom of competition by^ agrecmcrit to bid a fixed price of pthcrwise; or 

c. made an admission of such eohduct described in subparagraph (a):or (b) above that is: a niattcf mf 
record, but have not bcen proseeutcd lor siich cpriduct;;0r 

d. violated the prpyisipns referenced in MCC Sub-section 2-92-320(a)(4)(Contracis Requiring a Base 
Wage); (a){5)(Debarment Reguianohs); or (a){6)(Min1mum Wage Ordinance); 

 . Neither the Disclosing Party, nor any Affiliated Entity or Contractor; or any of their employees, 
officials, agents or partners, i.s barfed IVoiii corilracting with any unit of state or local government as a 
result of engaging in or bcing^^cpnyicted of (1) bid-rigging in violation of ,720 ILCS S/SSE^J; (2)' 
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the LInitc'd 
•States of .America that contains the same elements "as tile offense of bjd-figgihg or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the 
L;niied States Department of Commerce. State; or Treasury, of any successor federal agency; 

8. APPLlC.AN'f ONLY] (i);Nc1thef the,Applicant nor any "controlling person" [see MCC 
Chapter 1-23, Artieleil .tbr applicability and defined terms | of the .Applicant i.s currently indicted of 
ciiargedAvith. or has adhiitted guilt of. or has ever been convicted of. or placed iihder siipervision for. 
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft; fraud; forgery, 
perjiiry. dishonesty or deceit against an officer or eniployee of the City or any "sister agency:"; and (ii) 
the Applicant understands:and ackhpwiedges that compliance with Article 1 is a continuing requirement 
tor doing business with the City. NOTE; I f MCC Chapter 1-23. .Article 1, applies to the .Applieant. that 
.Article's pennanent conipliance timeframe supersedes STycar txmipliance timeframes ih this Section V. 

; •• 

9. [EOR .APPLICANT ONLY] The Applicant and its Anilialed Entities will not use. nor permit their 
subcontractors to use. any facility listed as having an active exclusion by the U.S. EPA on the federal 
System for Award Management ("SAM"). 

10. [FOR APPLICANT ONLY] fhc Applicant will obtain from any contractors/subcontractors hired 
or to he hired in connection with the Matter certifications equal in Ibrm and substance to those in 
Certifications (2) and (9) above and will not. without the prior written consent of the Cit\'. u.se any such 
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corilractor/subcontractor that does not provide suclvccilifications oKthaFtlie.Applleant lias reason to 
believe has not provided or cannot provide truthFul certifications. 

11. il'the Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certitlcations). the Disclosing Parly must explain below: 

If the letters "JNA," the word "Sipnc," or no respphsejappears on the lines above, itw be cohclusiveiy 
presiinicd that the Disclosing Party certified to the above statements. ^ 

i 2.1:olhe best of the Disclosing Pany's khowiedgergftef reasonable inquiry': the following is a ' . 
complete list of all cuirent employees of the Dtsciosihg Party who were, at any time during the 12-
month period preceding the date of this EDS, an empioyce. or elected or appointed official, of the City 
of,Chicago (if none, indicateayiih "N/A" or "none"). 

. ^ , __ 

13 . To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
cpmplcte list of all gifts that the Disclosing Party has given or caused to bejgiven. nl any time during 
the ;i2-monih period preeeding the execution date of this EDS. to an employee: or elected or appoihtecl, 
official, of the City of Chicago. For purposes of this statement, a "giff" docs,not include: (i) anything, 
made generally available to City emplpyees or to thc;gcncral;pubiic. or (ii) foOd or drink provided in-
the course of ofllcial City: business and having a retail value,of le $25 per recipient, or (iii) a 
political contribution Otherwise duly reported as.required by law (ifnpnc. indicate with "N/A" or 
"none"). As: to any gift listed below, please also list the name of the City recipient. 

NV.A 

C. CERTIEICATf()N OF S I ATIJS AS FINANCIAL INSTITUTION 

1. fhe Disclosing Party certifies that iheDisclosing Party (check phc) 
j ] is [xjishot 

a "financial institution" as defined in MCC Sectipii 2732-45,5(0). 

2. If the Disclosing Party IS a financial insiitiition. then the Disclosing Party pledges: 

"We are not and will not bccoinc a predatory Icnder as defined in MCC Chapter 2-32. We further 
pledge that none of our afliliates is. and none of them will become, a predatory lender as detlned in 
.Vice Chapter 2-32. Wc understand that becoming a predatory lender or becoming an affiliate of a 
predatory lender may result in the loss of the privilege of doing business with the City." 
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If the Disclosing Parly is linahic to make lliis pledge because it or an> ol" its aniliaics (as defined in 
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32. explain 
here (attach additional pages if necessary):-

If the letters "?s'A." the word "None." or no rcspon.se appears on the lines above, it will be 
conclusively presumed that the:Disclosing Party certifieddo the above statements. 

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS 

Any words or terms defined in MCC Chapter 2-156-have the sanie meanings if used in this Part D. 

1. In accordance w ith MCC Section 2-1.36-110: To the best of the Disclosing Party's knowledge 
after rea.sonablc inquiiy. does any official or employee of the City have.a financial intcre.st in his or 
her ow n name or in the name of any other person or entity in the Matter? 

I I Yes (x]No 

NOTE: If you checked "Yes" to Item I)(l). proceed to Items 0(2) and D(3). If you checked "No" 
to Item D(f). skip Items D(2) and D(3) and proceed to Part E. 

2. Unlcss:.sold pursuant to a process of competitive bidding, or otherwise pennitted. no City elected 
offlcial or employee shall have a I'inancial interest in his or her ow n name or in the name of any 
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold Ibr 
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively. 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain 
power does not constitute a financial interest w ithin the meaning olThis Part D. 

Does the Matter involve a City Property Sale? 

M Yes [ I No 

.3. If y ou checked "Yes" to Item D( 1). provide the names and business addresses of the City officials 
or employees having such llnancial interest and identify the nature of the financial interest: 

Name Business Address Nature of Financial Interest 

4. file Disclosing Party further certilies that no prohibited llnancial interest in the Matter will be 
acquired by any City official or etnployce. 

Ver.:0l7-] I>nao8ori4 



\L. CERflFlCA riON REGARDING SLAVIiRY ERA BUSINESS 

Please,check either {I) "i" (2) below, if the Disclosing Paiiy checks (2), the Disclosing Party 
must disclose below or in an attachment to this EDS all intbrmation required by (2), Failure to 
comph with these disclosure requirements may make an> contract entered into with the City m 
connection with the Matter voidable by the City. 

1. The Disclosing Party verities thai the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all pi;cdeccssor entities regarding records of ihvesfments or profits 
from slavery or slaveholder insurance policies duritig the slavery era (including Insurance policies 
issued to slaveholders that provided coverage 101" damage to or injury or death of their slaves), and 
the Disclosing Party has found no such records. 

2. The Disclosing Party verities that, a.va re.sult of conducting the search in step (1) above, the 
Disclosing Party has found records of investments or profits iVom slavery or slaveholder insurance 
policie.s. The Di.sclosing Paiiy verities that the tbllowing constitutes ftill disclosure of all such 
records, incltidinsi the names of anv and all slaves or slaveholders described in those records: 

SECTION VI -- CERTJFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE; If the Matter is federally funded, complete this Section VI. If the Matter Is not 
federally funded, proceed to Section VII. For purposes of this Section VI. tax credits allocated by 
the City and proceeds of debt obligations of the City are not federal funding. 

A. CERTIFICATION REGARDING EOBBYING 

1. I.ist below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995. as amended, who have made lobbying contacts on behalf of the Disclosing 
Party with respect to the Matter: (.Add sheets if necessary): 

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" 
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities 
registered under the Lobbx ing Disclosure .Act of 1995. as amended, have made lobbying contacts,on 
behalf of the Disclosing Party with respect to the .Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
an> person or entity listed in ixuagrapli .\( 1) above for his or iter lobbying activities or to pay any 
person or entitv' to innuence or attempt to inlluence an officer or employee of any agency, as defined 
b\' applicable f ederal law . a member of Congress, an officer or employee of Congress, or an employee 
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ot'a member of Congress, in connexion with the award of any rcdcraliy liinded contract, making any 
federaih' lutuied grant or loan, entering into any cooperative agreement, or to e.xtehd. continue, renew, 
amend, or modity any federally funded contract, grant, loan, or cooperative agreement. 

3. The Disclosing Party will submit an updated certi Heat jon at the end of each calendar quarter in 
which there occurs any event that,materially alTects the accuracy of the statements and information set 
fonh in paragraphs .A(l ) and A(2) above. 

4. The-Disclosing Parly certiTtcs that either; (i) it is not an orgaiiizaiion,described in section 
501(c)(4), of the Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the internal Reveniie Code of 1986 but has not eitgaged and will not ertgage in "Lobbying 
.Aetivities." as that term is defined in the Lobbying Disclosure Act of 1995. as amended. 

5. If the Disclosing Party is the Applicant; the Disclositig Party must obtain certifications equal in 
fonn and substance to paragraphs A( I ) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
.duration of the Matter and must make .such certifications promptly available to the City upon request. 

B. CKR firiCATION REGARDING EQUAL EMPLOYMEN T OPPORTUNI'fY 

If the Matter is federally funded, federal regulations require the .Applicant and all proposed 
subcontractors to submit the follow ing information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 
( lYes ' I I No 

If "Yes." answer the three questions bcknv; 

1. Have you developed and do you have on file afilrmalivc action programs pur.suant to applicable 
federal remilations? (See 41 CFR Part 60-2.) 

[ 1 Ves [ ] No 

2. Have you filed with the .loiht Reporting Committee, the Director of the Gfficc of Federal Contract 
Compliance Programs, or the.Equal Employmeiii Opportunity Commission all reports due under the 
applicable filing requirements? 

{ 1 Yes 1 1 No 1 1 Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

[ 1 Yes f 1 No 

If vou checked "No" to question (I) or (2) above, please provide an e.xplanation: 
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SECTION Vll FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

I he Disclosing i'arty understands and agrees that; 

A. Tiie cenillcaiions. disclosures, and acknowledgments contained in this EDS will become part of any 
contract or other agreement between the Applicant and the City in connection with the Matter, whether 
procurement. City assistance, or other City action, and are tnalerial inducements to the City's execution 
of any contract or taking other action with respect to the Matter. The Disclosing Parly understands that 
it must comply with all statutes, brdinahccs, and regulations on which this EDS is based. 

B. The City's Governmetital Ethics Orditiance. MCC Chapter 2-156, imposes certain duties and 
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text 
ofthis ordiiiance and a training program is available on line at www.citvolchicaqo.orti/Ethics.amd inay 
also be obtained from the City's Boaid of Ethics, 740 N. Sedgwick St.. Suite 500. Chicago. IE 60610. 
(312) 744-9660. The Disclosing Party must comply fully with this ordinance. 

C. If the City determines that any inlbrihation provided in this ED.S is false, incomplete or inaccurate, 
any contract or other agreement in connection with whicli it is submitted may be rescinded or be void 
or voidable, and the City may pursue any remedies under the ctmtract or agreement (if not rescinded or 
void), at law.,or in equity, including tenninating the Disclosing Party's participation in the Matter 
and.'or declining to allow the Disclosing Party to participate in other City transactions. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Internet site and/or upon 
request. Some or all of the information provided in. and appended to. this EDS may be made publicly 
available on the Internet, in response to a Freedom oflnformation Act request, or otherwise. By 
completing and signing this EDS. the Di.sclosing Party waives and releases any possible rights or 
claims which it may have against the City in connection with the public release of information 
contained in this EDS and also authorizes the City lb verify the accuracy of any information submitted 
in this EDS. 

E. The information provided in this EDS tnust be kept cufrenl. In the event of changes, the Disclosing 
Party must supplement this EDS up to the time the City lakes action on the Matter. If the Matter is a 
contract being handled by the City's Department of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires. NOTE: With respect to .Vlatters subject to MCC Chapter 
1-23. .Article 1 (iinposing PERMANENT INELIGIBILITY for certain specified offenses), the 
infonnalion provided herein regarding eligibility must be kept current for a longer period, as required 
by MCC Chapter 1-23,and Section 2-154-020. 
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CERTIFICATION 

Under penalty of perjury, the person signing below: (ij warrants that he/she is authdrized to execute 
this EDS, and Appendices A and B (if applicable), on behalf of the Disclosing Party, and (2) warrants 
that all certifications and statements Contained in this EDS, and Appendices A and B (if applicable), are 
true, accurate and complete as of the date furnished to the City. 

JetBlue Ainvays Corporation 

(Print or t\'pe exact legal name of Disclosing Party) 

(Sign here) 

(Print or type name of person signing) 

(Print or type title of person signing) 

Signed and sworn to before me on (date) ^.\ 2.^ 

at (A'I County, (state), 

Notary^blic 

Commission expires: L[(X \Ch 2J^j "2^)21 

GIOIA GENTILE 
MOTARY PUBLIC-STATE OF NEW YORK 

No. 0tGE6i02837 
Qualified in New York County 

My Commission Expires 03-23-.2O;2| 
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CITY OF CHICACO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be conipleted only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicarit exceeding 7.5%. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-615. the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any .Spouse or Domestic Pailner thereof cun-ently has a "familial 
relationship" with any elected city official or dcpartritent head. A "familial relationship" c.xisls if; as of 
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic 
Patlhcr thereof is related to the mavor. anv akicmian. the citv clerk, the citv treasurer or anv citv »• • •• » • •' 
department head as spouse or domestic partner or as any of the follow ing, whether by blood or 
adoption; parent, child, brother or sister, aunt or uncle, niece or nephew: grandparent, grandchild, 
father-in-law. mother-in-law. son-in-law. daughter-in-law . stepfather or stepmother, stepson or 
.Stepdaughter, stepbrother or stepsister or half-brotiier or.half-sister, 

"Applicable Party"means (I) all e\ccuti\ e officers of the Disclosing Party listed in Section 
I I.U.I .a., if the Disclosing Party is a corporation; all partners olThe Disclosing Party, if the Disclosing 
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the 
Disclosing Party is a limited partnership; all managers, managing members and members of the 
Disclosing Party, if the Disclosing Party is a limited liability company; (2) ail principal olTicers of the 
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing 
Party. " Principal officers" means the president, chief operating officer, executive director, chief 
financial oificer. treasurer .or secretary of a legal entity or any person exercising .similar authority. 

Docs the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof 
currently have a "lamilial relationship" with an elected city official or departtiient head? 

1 lYes LxINo 

If yes. please identify below (1) the name and title of such person. (2) the name of the legal entity to 
which such person is connected; (3) the name and title of the elected city official or department head to 
whom such pcnson has a familial relationship, and (4) the preci.se nature of such lamilial relationship. 
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CITY OF CHICAGO 
FCONOMIC DISCLOSliRE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity whiclrhas a direct 
ownership interest in the Applicant exceeding 7.5% (an "Owner")- It is not to be completed by an\ 
legal entity which has only an indirect ownership interest iii the Applicant. 

1. Pursuant to MCC Section 2-154-010. is the .Applicant or any Qwner identified as a building code 
scol"tla\y or problem landlord pursuant to MCC Sectioh 2-92-416? 

[ ] Yes b ] No 

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of 
the Applicant identified as a building code .scoftlaw or problem landlord pursuant to MCC Section 
2-92-416? 

[ J Yes [x ]No [ 1 fhe Applicant is not publicly traded on any exchange. 

3. if\es to (I) or (2) above, please, idcntily below the name of each pci'son or legal entity identified 
as a building code scolllaw or problem landlord and the address of each building;or buildings to which 
the pertinent code violations apply. 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 10-K 
a ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 

For the fiscal year ended December 31,2017 

• TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 
For the transition period from to 

Commission file number 000-49728 

JETBLUE AIRWAYS CORPORATION 
(Exact name of registrant as specified in its charter) 

Delaware 87-0617894 
(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identillcation No ) 

27-01 Queens Plaza North, Long Island City, New York 11101 
(Address, including zip code, of registrant's principal executive ofllccs) 

(718)286-7900 

Registrant's telephone number, including area code: 

Securities registered pursuant to Section 12(b) of the Act: 

Title of each class Name of each exchange on which registered 

Common Stock, $0.01 par value NASDAQ Global Select Market 

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes 13 No • 

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes • No S 

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the 
preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days Yes 
a Nob 

Indicate by checkmark whether the registrant has submitted electronically and posted on its corporate Website, if any, every Interactive Data File required to be submitted 
and posted pursuant to Rule 405 of Regulation S-T (§232 405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to 
submit and post such files) Yes 0 No • 

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229 405 of this chapter) is not contained herein, and will not be 
contained, to the best of registrant's knowledge, in definitive proxy or information statements incorporated by reference in Part 111 of this Form 10-K or any amendment to this 
Form 10-K • 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or emerging growth 
company See the definitions of "large accelerated filer," "accelerated filer", "smaller reporting company," and "emerging growth company" in Rule l2b-2 of the Exchange Act 

Large accelerated filer 0 Accelerated filer • 

Non-accelerated filer • (Do not check if a smaller reporting company) 

Smallei reporting company • Emerging growth company • 

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised 
financial accounting standards provided pursuant to Section 13(a) of the Exchange Act • 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act) Yes • No 0 

'fhe aggregate market value of the registrant's common stock held by non-afliliales of the registrant as of .Itine 30, 2017 was approximately $7 5 billion (based on the last 
reported sale price on the NASDAQ Global Select Market on that date) The number of shares outstanding of the rcgi.stranfs common stock as of Januarv 31, 2018 was 
321,859,269 .shares 

DOCUMENTS INCORPORATED BY REFERENCE 

Designated portions of the Registrant's Proxy Statement for its 2018 Annual Meeting of Stockholders, which is to be filed subsequent to the date hereof, are incorporated by 
reference into Part 111 of this Annual Report on Form 10-K, or the Report, to the extent described therein 
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FORWARD-LOOKING INFORMATION 

Statements in this Report (or otherwise made by JetBlue or on JetBlue's behalf) contain various forward-looking statements within the meaning of 
Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the 
Exchange Act, which represent our management's beliefs and assumptions eoncerning future events. When used in this document and in documents incorporated 
herein by reference, the words "expects," "plans," "anticipates," "indicates," "believes," "forecast," "guidance," "outlook," "may," "will," "should," "seeks," 
"targets" and similar expressions are intended to identify forward-looking statements Forward-looking statements involve risks, uncertainties and assumptions, and 
are based on infonnation currently available to us. Actual results may differ materially from those expressed in the fonvard-looking statements due to many factors, 
including, without limitation, our extremely competitive industry; volatility in financial and credit markets which could affect our ability to obtain debt and/or lease 
llnancmg or to raise funds through debt or equity issuances; our significant fixed obligations and substantial indebtedness, volatility in fuel prices, maintenance 
costs and interest rates, our reliance on high daily aircraft utilization; our ability to implement our growtli strategy; our ability to attract and retain qualified 
personnel and maintain our culture as we grow; our reliance on a limited number of suppliers; our dependence on the New York and Boston metropolitan markets 
and the effect of increased congestion in these markets; our reliance on automated systems and technology; our being subject to potential unionization, work 
stoppages, slowdowns or increased labor costs; our presence in some international emerging markets that may experience political or economic instability or may 
subject us to legal risk; reputational and business risk from information security breaches or cyber-attacks; changes in or additional domestic or foreign government 
regulation; changes in our industry due to other airlines' financial condition; acts of war or terrorism; global economic conditions or an economic downturn leading 
to a continuing or accelerated decrease in demand for air travel; the spread of infectious diseases; adverse weather conditions or natural disasters; and external 
geopolitical events and conditions. It is routine for our internal projections and expectations to change as the year or each quarter in the year progresses, and 
therefore it should be clearly understood that the internal projections, beliefs and assumptions upon which we base our expectations may change prior to the end of 
each quarter or year 

Given the risks and uncertainties surrounding forward-looking statements, you should not place undue reliance on these statements. You should understand 
that many important factors, in addition to those discussed or incorporated by reference in this Report, could cause our results to differ materially from those 
expressed in the foiward-looking statements. Potential factors that could affect our results include, in addition to others not described in this Report, those 
described in Item 1A of this Report under "Risks Related to JetBlue" and "Risks Associated with the Airline Industry " In light of these risks tind uncertainties, the 
forward-looking events discussed in this Report might not occur Our fonvard-looking statements speak only as of the date of this Report. Other than as required by 
law, we undertake no obligation to update or revise fonvard-looking statements, whether as a result of new information, future events, or othenvise 



PART I 

riEM 1. BUSINESS 

OVERVIEW 

General 

JetBlue Airways Corporation, or JetBlue, is New York's Hometown Airline™. In 2017 , JetBlue carried over 40 million Customers with an average of 1,000 
daily llights and ser\ed 101 destinations in the United States, the Caribbean and Latin America. 

JetBlue was incorporated in Delaware in August 1998 and commenced service on February 11, 2000 As of the end of 2017 , we were the sixth largest 
passenger carrier in the U.S. based on available seat miles, or ASMs. We believe our differentiated product and culture combined with our competitive cost 
structure enables us to compete effectively in the high-value geographies we serve. Looking to the future, we plan to continue to grow in our high-value 
geographies, invest in industry leading products and provide award winning service by our more than 21,000 dedicated employees, whom we refer to as 
Crewineinbers. Going forward we believe we will continue to differentiate ourselves from otber airlines enabling us to continue to attract a greater mix of 
Customers and to drive further profitable growth. We are focused on delivering solid results for our Shareholders, our Customers and our Crcwmembers. 

As used in this Report, the terms "JetBlue," the "Company." "we," "us," "our" and similar terms refer to JetBlue Airways Corporation and its subsidiaries, 
unless the context indicates otherwise. Our principal executive offices are located at 27-01 Queens Plaza North, Long Island City, New York 11101 and our 
telephone number is (718) 286-7900. 

Our Industi-y and Competition 

The U S. airline industry is extremely eompetitivc, challenging and results are ollen volatile. It is uniquely susceptible to external factors such as fuel costs, 
downturns in domestic and international economic conditions, weather-related disruptions, the spread of infectious diseases, the impact of airline restructurings or 
consolidations, military actions or acts of terrorism. We operate in a capital and energy intensive industry that has high fixed costs as well as heavy taxation and 
fees Airline returns are sensitive to slight changes in fuel prices, average fare levels and passenger demand. The industry's principal competitive factors include 
fares, brand and customer .service, route networks, flight schedules, aircraft types, safety records, code-sharing and interline relationships, in-flight entertainment 
and connectivity systems and frequent flyer programs. 

Price competition is intense in our industiy. Our ability to operate successfully and grow in this environment depends on, among other things, our ability to 
operate at eosts equal to or lower than our competitors. 

Since 2001, the majority of traditional network airlines have undergone signifieant financial restructuring including bankruptcies, mergers and 
consolidations These types of restructurings typically result in a lower cost structure through a reduction of labor costs, restructuring of commitmenLs including 
debt terms, leases and Meet, modification or termination of pension plans, increased workforee flexibility, and innovative offerings, fhese actions also have 
provided the restructured airline significant opportunities for realignment of route networks, alliances and frequent flyer programs. Each factor has had a significant 
influence on the industry's improved profitability. 

2017 OPERATIONAL HIGHLIGHTS 

We believe our differentiated product and culture, competitive costs and high-value geography relative to other airlines contributed to our continued success 
in 2017 . Our 2017 operational highlights include: 

Product enhancements - Throughout 2017 we continued to invest in industry-leading products which we believe will continue to differentiate our 
olTerings from the other airlines. 

° During 2017, we continued to expand Mint ™ service, our premium product which includes 16 fully lie-flat seats, four of which are in suites 
with a privacy door, a first in the U S domestic market, by adding flights from John F Kennedy International Airport, or JFK, to Las Vegas and San 
Diego, along with Boston to San Dicgo. We continually enhance our onboard Mint ™ experience through new offerings to our Mint Customers 
sueh as new products like locally curatcd artisanal ice creams based in some of our Mint ™ BlueCities and a new e.xclusive chocolate bar from 
Raaka During 2018, we expect to further expand our Mint ™ser\'ice with llights from JFK and Boston to Seattle 



During 2017 , we enhanced our free Fly-Fi™ in-flighl Internet service, available on our entire lleet, to set our experience apart from other 
airlines by becoming the first in the U S. to offer gate-to-gate internet connectivity on every aircraft. Gate-to-gate Fly-Fi™ eliminates the need to 
wait until reaching cruising altitude to get connected Instead, Customers can email, surf, stream, tweet and shop from the moment they board until 
they reach the arrival gate. 

Fleet - In conjunction with our intention to expand our Mint™ experience, we amended our purchase agreement with Airbus in April 2017 which 
changed the timing ofcertain of our Airbus A32lcco and Airbus A32lneo deliveries. Specilically, we deferred eight A32lneo deliveries from 2019 to 2023 
and five from 2020 to 2024. We also moved up the delivery of three A32lceo Aircraft from 2019 to 2018, while deferring three A32lneo deliveries to 2019. 
We retain flexibility to make further changes in our order book. We have the option to take certain A32lneo deliveries with the long range configuration, the 
A32I-LR. 

During 2017 , we took delivery of 16 Airbus A32I aircraft, 15 ofwhicb were equipped with our Mint™ cabin layout. 

During the second half of 2016, we introduced Airbus' new innovative galley and lavatory module on our single cabin layout Airbus A32I with 200 seats. We 
believe our eabin restyling program across our Airbus lleet will improve Customer experience while freeing up valuable onboard space As part of our cabin 
restyling program we expect to increase the seat density on our Airbus A320 fleet. Our reconfigured Airbus A320 aircraft will have new seats, larger TV 
screens with up to 100 channels of free DIRECTV®, and free gate-to-gate Fly-Fi ™. Our reconfiguring of our Airbus A320 aircraft will result in 162 seats. 
The industry has experienced design failures with the space efficient lavatory module that we have installed on certain of our A32I aircraft and were planning 
to install on A320 aircraft. During the fourth quarter of 2017, we made significant progress in addressing certain quality issues with our business partners. As 
a result, our first Airbus A320 entered modifications for prototyping during the first quarter of 2018, coinciding with a scheduled heavy maintenance check 
for operational efficiency. We believe this multi-year restyling program will allow us to increase capacity in a capital-efficient and customer-focused way. 

We arc continuing to evaluate our E190 fleet as part of our fleet-widc review, and are making progress exploring our future fleet options with aircraft and 
engine manufacturers Our options range from maintaining our current lleet of El 90s to replacing it with alternative aircraft types The commercial aircraft 
landscape has recently changed, requiring us to spend more time assessing our options. We examine all fleet and capital decisions through the lens of aiming 
to achieve superior margins and drive Shareholder value. 

Network - We continued to expand and grow in our high-value geography. In 2017, we expanded our network with one new BlueCity, bringing our total 
as of the end of December 2017 to 101 BlueCities, and added several connect-the-dot routes. 

We began service in March from Boston to Atlanta, our 101 BlueCity. Atlanta became the 63 nonstop de.stination from Boston, The addition of 
nonstop Atlanta service, which was the most requested destination by our Boston Customers, is part of our plan to reach 200 daily flights in the coming years 
Customers in both cities benefit from convenient, five times daily service between Boston and Atlanta. In December 2017, we moved our LaGuardia 
operation from the airport's Central Terminal B to our new home at the historic Marine Air 'Terminal. We're New York's Flometown Airline'''" and we 
believe moving into the Marine Air Terminal further exemplifies JetBlue's leadership in our largest focus city 'The move to the Marine Air Terminal will 
also enhance the Customer experience at LaGuardia by allowing Customers to avoid the congestion and traffic associated with the Central Terminal - a 
particularly significant benefit for Customers traveling on our popular LaGuardia-Boston route. 

In May 2018, we plan to begin three daily roundtrip services from Boston to Minneapolis, making Minneapolis our 102 '""BlueCity, and the 65 '•'nonstop 
destination from Boston 

Customer Serx'ice - JetBlue and our Crewinembers were recognized in 2017 for industry leading customer service. 

JetBlue received the top score on the American Customer Satisfaction Index (ACSI) among airlines Our score of 82 was the highest for any domestic airline. 
Additionally, Airline Ratings awarded us 7 out of 7 stars for safety, and 5 out of 5 stars for our product offerings 

Our Crewniembers - During 2017 , our Crcwmcmbers recognized JetBlue as one of America's "Best Employers" by Forbes. JetBlue ranked #12 through 
a suivey that asked individuals how likely they would be to recommend their employer to someone else. We are proud that for a sixth year we have achieved 
a top score of 100 on the Corporate Equality Index, which rates major U.S. companies and their policies and practices related to the LGBT community, 
earning us the designation of one of the "Best Places to Work for LGBT Equality," 

Effective January 1, 2017, profit shining eligible Crewmcmbers received an 8% raise and a modified profit sharing plan We believe this recognition and 
change to our compensation structure rellects industry trends and ensures that our 



Crewmcmbcr compensation and rewards are fair and competitive. Under the modified profit sharing plan, non-management Crewmcinbcrs are eligible to 
receive profit sharing, calculated as 10% of adjusted pre-tax income before profit sharing and special items, up to a pre-tax margin of 18% with the result 
reduced by Retirement Plus contributions. If JetBlue's resulting pre-tax margin exceeds 18%, non-management Crewmcmbers will receive 20% profit sharing 
on amounts above an 18% pre-tax margin. 

We believe the recent U S. tax reform changes will be positive for our company, and provide JetBlue with the opportunity to pass on the benefit to our 
Crewmembers, Cu.stomers and Shareholders. With tax reform in mind, we announced a $1,000 bonus for every Crewmember employed as of December 31, 
2017. 

JEl BIAiE EXPERIENCE 

We otTer our Customers a distinctive Hying experience which we refer to as the "JetBlue Experience." We believe we deliver award winning service that 
focuses on tbe entire Cu.stoiner experience, from booking an itinerary to arrival at the final destination. Typically, our Customers are neither high-traffic business 
travelers nor ultra-price sensitive travelers. Rather, we believe we are the carrier of choice for the majority of travelers who have been underserved by other airlines 
as we offer a differentiated product and award winning customer service 

Differentiated Product and Culture 

Delivering the JetBlue Experience to our Customers through our differentiated product and culture is core to our mission to inspire humanity. We look to 
attract new Customers to our brand and provide current Customers with a reason to come back by continuing to innovate and evolve the JetBlue Experience. We 
believe we can adapt to the changing needs of our Customers and a key element of our success is the belief that competitive fares and quality air travel need not be 
mutually exclusive 

Our award winning service begins from the moment our Customers purchase a ticket through one of our distribution channels such as w^nv.jethlue.com , our 
mobile applications or our reservations centers. Customers can purchtise tickets under our Fare Options pricing model, at one of three branded fares' Blue, Blue 
Plus, and Blue Flex. Each fare includes different offerings such as free cheeked bags, reduced change fees, and additional TrueBlue ® points, with all fares 
including our core olTering of free in-flight entertainment, free brand name snacks and free non-alcoholic beverages. Customers can choose to "buy up" to an 
option with additional offerings. These different fares allow Customers to select the products or services they need or value when they travel, without having to pay 
for the things they do not need or value. 

Upon arrival at the airport, our Customers are welcomed by our dedicated Crewmembers and can choose to purchase one or more of our ancillary options 
such as Even More ™ Speed, allowing them to enjoy an expedited security experience in most domestic JetBlue locations. Customers who select our Blue Flex 
option or purchase a Mint ™ seat receive Even More ™ Speed as part of their fare. We additionally have mobile applications for both Apple and Android devices 
which have robust features including real-time flight information updates and mobile cbeck-in for certain routes. Our applications are designed to enhance our 
Customers' travel experience and are in keeping with the JetBlue Experience. 

Our self-service initiative in select BlueCities redesigned the physical layout of the airport lobby and the way our Customers travel through it. Our new user-
friendly kiosks are the first point of contact for each Customer traveling through the airport lobby. While all Customers are encouraged to use the kiosks, our new 
lobby layout allows them to choose the chcck-in experience tliey prefer Customers who choose to use our kiosk receive a virtually queue-less experience. For 
Customers who prefer a more traditional experience, our Help Desk offers full-service check-in. The self-service model allows Crewmembers to get out from 
behind the ticket counter and move through the lobby to guide our Customers through the cheek-in process. The self-service lobby opens up the opportunity for our 
Crewmembers to make personal connections with our Customers, to assist with bag tagging, to answer Customer questions and direct them to their next step in the 
travel ribbon 

Once onboard our aircraft. Customers enjoy seats in a comfortable layout with the most legroom in the main cabin of all U.S. airlines, based on average fleet-
wide seat pitch Our Even More ™ Space seats are available for purchase across our fleet, giving Customers the opportunity to enjoy additional legroom. Customers 
on certain transcontinental or Caribbean flights have the option to purchase our premium service. Mint™, which has 16 fully lie-flat seats, including four suites 
with privacy doors 



Our in-flight entertainment system onboard our Airbus A320 and Embraer E190 aircraft includes 36 channels of free DIRECTV ®, 100 channels of free 
SiriusXM * satellite radio and premium movie channel offerings from JetBlue Features ® Customers on our Airbus A321 aircraft have access to 100 channels of 
DIRECTV ®, 100+ channels of SiriusXM ® radio and premium movie channel offerings from JetBlue Features ®. Our Mint ™ Customers enjoy 15-inch tlat screen 
televisions to experience our in-flight entertainment offerings. Our entire fleet is equipped with Fly-Fi ™, a broadband product, with connectivity that we believe is 
signillcantly faster than airlines featuring K u-band satellites and older ground to air tccbnology. Customers also have access to the Fly-Fi ™l-lub, a content portal 
where Customers can access a wide range of movies, television shows and additional content from their own personal devices. In 2017, we became the first in the 
U S. to offer gatc-to-gatc internet connectivity on every aircraft. Gate-to-gatc Fly-Fi ™ eliminates the need to wait until reaching cruising altitude to get connected. 
Instead, Customers can email, surf, stream, tweet and shop from the moment they board until they reach the arrival gate. 

All Customers may enjoy an assortment of free and unlimited brand name snacks and non-alcoholic beverages and have the option to purchase additional 
products such as blankets, pillows, headphones, premium beverages and premium food selections. Our Mint ™ Customers have access to an assortment of 
complimentary food, beverages and products including a small-plates menu, artisanal snacks, alcoholic beverages, a blanket, pillows and headphones. 

Our Airbus A32I aircraft in a single cabin layout have 200 seats and those with our Mint ™ olTering have 159 seats. Our Airbus A320 aircraft have 150 seats 
while our Embraer E190 aircraft have 100 seats. As part of our cabin restyling program we expect to increase the seat density on our Airbus A320 lleet. Our 
reconfiguring of our Airbus A320 aircraft will result in 162 scats. Regarding our cabin restyling program, the industry has experienced design failures with the 
space efficient lavatories that we have installed on certain of our A321s, and are planning to install on the A320s. During the fourth quarter of 2017, we made 
significant progress in addressing certain quality issues with our business partners. As a result, our first Airbus A320 entered modifications for prototyping during 
the first quarter of 2018, coinciding with a scheduled heavy maintenance cheek for operational efficiency We believe this multi-year restyling program will allow 
us to increase capacity in it capital-efficient and customer-focused way 

Becau.se of our network strength in leisure destinations, we also sell vacation packages through JetBlue ® Vacations, a one-stop, value-priced vacation service 
for self-directed packaged travel planning. These packages offer competitive fares for air travel on JetBlue along with a selection of JetBlue-recommended hotels 
and resorts, car rentals and local attractions In 2018, we created a standalone wholly-owned subsidiary, JetBlue Travel Products, LLC that will absorb the JetBlue 
® Vacations business. 

We work to provide a superior air travel experience, including communicating openly and honestly with Customers about delays and service disruptions. We 
are the only major U.S. airline to have a Customer Bill of Rights. This progriun was introduced m 2007 to provide compensation to Customers who experience 
inconveniences fbis Customer Bill of Rights commits us to high service standards and holds us accountable if we fall short. 

In 2017 , we completed 97.3% of our scheduled flights Unlike most other airlines, we have a policy of not overbooking flights. 

Our Customers have repeatedly indicated the distinctive JetBlue Experience is an important reason why they select us over other carriers. We measure and 
monitor customer feedback regularly which helps us to continuously improve customer satisfaction. One way we do so is by measuring our net promoter score, or 
NPS fins metric is used by companies in a broad range of industries to measure and monitor the customer experience. Many of the leading consumer brands that 
arc recognized for great customer service receive high NPS scores We believe a higher NPS score has positive effects on customer loyalty and ultimately leads to 
increased revenue. 

Network/ High-Value Geography 

We are a predominately point-to-point system earrier, with the majority of our routes touching at least one of our six Focus Cities New York, Boston, Fort 
Lauderdale-Mollywood, Orlando, Long Beaeh and San Juan, Puerto Rico. During 2017 , over 92% of our Customers flew on nonstop itineraries. 

Leisure traveler focused airlines are often faced with high seasonality. As a result, we continually work to manage our mix of Customers to include both 
business travelers and travelers visiting friends and relatives, or VFR. VFR travelers tend to be slightly less seasonal and less susceptible to economie downturns 
than traditional leisure destination travelers. Understanding the purpose of our Customers' travel helps us optimize destinations, strengthen our network and 
increase unit revenues. All six of our Focus Cities are in regions with a diverse mix of traffie and were profitable in 2017 

As of December 31, 2017 , our network served 101 BlueCities in 30 states, the Distriet of Columbia, the Commonwealth of Puerto Rico, the U.S. Virgin 
Islands, and 21 countries in the Caribbean and Latin America. 



We also made changes across our network by announcing new routes between existing BlueCltics. We group our capacity distribution based upon 
geographical regions rather than on a mileage or a length-of-haul basis Tlie historic distribution of ASMs, or capacity, by region for the years ending December 31 
was 

Caparit)' Distribution 2017 2016 2015 

Florida 

Caribbean & Latin America 

Central 

Total 

30.1% 29.1% 29.2% 

28.6 

28 3 30.1 30.2 

' '*7 
3 8 4.1 3.8 

• • 2.5 ;• 
100.0% 100.0% 100.0% 

(I) Domestic operations as defined by the U.S. Department of Transport, or DOT, include Puerto Rico and the U.S. Virgin Islands, but for the purposes of the 
capacity distribution table above we have included these locations in the Caribbean and Latin America region 

During the past decade we invested in our network, which had been dominated by the New York metropolitan area with over half of our ASMs. Our network 
growth over the past few years has been focused on the business traveler in Boston as well as travelers to the Caribbean and Latin America region We expect to 
focus on increasing our presence in Fort Latiderdale-Flollywood where we believe there is an opportunity to increase our operations to destinations throughout the 
Caribbean and Latin America. Our plan is supported by significant investment from the Broward County Aviation Department in the airport and surrounding 
facilities. We believe our increased focus on Boston and Fort Lauderdale-FIollywood makes our ASMs more balanced and the overall network is stronger. 

In 2018, we anticipate further expanding our network and have previously announced service to the following new destination: 

Destination Service Scheduled to Commence 

- May 3, 2018 Minneapolis, MN 

Airline Comnicrcial Partnerships 

Airlines frequently participate in commercial partnerships with other carriers in order to increase Customer convenience by providing interline-connectivity, 
code-sharing, coordinated llight schedules, frequent flyer program reciprocity and other joint marketing activities As of December 31, 2017 , we bad 48 airline 
commercial partnerships. Our commercial partnerships typically begin as an interline agreement allowing a Customer to book one itinerary with tickets on multiple 
airlines During 2017 , we entered into one new code-sharing agreement. Code-sharing is a practice by which one airline places its name and flight number on 
nights operated by another airline. In 2018, we expect to continue to seek additional strategie opportunities through new eommercial partners as well as assess 
ways to deepen existing airline partnerships We plan to do this by expanding code-share relationships and other areas of cooperation such as frequent flyer 
programs We believe these commercial partnerships allow us to better leverage our strong network and drive incremental tralTic and revenue while improving off-
peak travel. 

Marketing 

.letBlue is a widely recognized and respected global brand. JetBlue eretited a new category in air travel and our brand stands for high service quality at a 
reasonable cost. We believe this brand has evolved into an important and valuable asset which identifies us as a safe, reliable, high value airline. Similarly, we 
believe customer awareness of our brand has contributed to the success of our marketing efforts It enables us to promote ourselves as a preferred marketing partner 
with companies across many different industries. 

We market our services through advertising and promotions in various media forms including popular social media outlets. We engage in large multi-market 
programs, local events and sponsorships across our route network as well as mobile marketing programs. Our targeted public and community relations efforts 
relleet our commitment to the eommunities we serve, as well as promoting brand awareness and eomplementing our strong reputation 

Distribution 

Our primaiy and preferred distribution channel to Customers is through our website, winr jelhiiie com , our lowest cost channel. Our website allows us to 
more closely control and deliver the JetBlue Experience while also ofTering the full suite of 



JetBlue Tare Options, EvenMore™ Space and Speed, and other ancillary services In the first half of 2015, we introduced a new merchandising platform for 
wmv.ielbhie.com with our husiness partner Datalex, in addition to merchandising capahilitics on our kiosks and in our self-service channels with our business 
partner IBM. 

Our participation in global distribution systems, or GDS, supports our profitable growth, particularly in the business market. We find business Customers are 
more likely to book through a travel agency or a booking product which relies on a GDS platform. Although the cost of sales through this chtmnel is higher than 
through our website, the average fare purchased through GDS is generally higher and often covers the increased distribution costs. We currently participate in 
several major GDS and online travel agents, or OTA. Due to the majority of our Customers booking travel on our website, we maintain relatively low distribution 
costs despite our increased participation in GDS and OTA in recent years 

Customer Loyalty Program 

TrucBlue ® is our customer loyalty program destgned to reward and recognize loyal Customers. Members earn points based upon the amount paid for JetBlue 
llights and services from certain commercial partners. Our points do not expire, the program has no black-out dates or scat restrictions, and any JetBlue destination 
can be booked if the TrueBlue ® member has enough points to exchange for the value of an open seat. Mosaic ® is an additional level for our most loyal Customers 
who either (I) lly a minimum of 30 times with JetBlue and acquire at least 12,000 base flight points within a calendar year or (2) accumulate 15,000 base llight 
points within a calendar year Over 2 million TrueBlue * one-way redemption awards were flown during 2017 , representing approximately 5% of our total revenue 
passenger miles. 

Wc currently have co-branded loyalty credit cards available to eligible U.S. residents, as well as co-brand agreements in Puerto Rico and the Dominican 
Republic to allow cardholders to earn TrucBlue ®points. Our current co-branded credit card partnership with Barclaycard * on the MasterCard ® network 
exceeded expectations for conversion rates and has exceeded our expectations for new member enrollments. We also have co-branded loyalty credit cards issued by 
Banco Santandcr Puerto Rico and MasterCard ® in Puerto Rico as well as Banco Popular Dominicano and MasterCard ® in the Dominican Republic. These credit 
cards allow Customers in Puerto Rico and the Dominican Republic to take full advantage of our TrueBlue ® loyalty program. 

We have a .separate agreement with American Express ®that allows any American Express ® cardholder to convert Membership Rewards ® points into 
TrueBlue ® points In 2016, we added a partnership agreement with Citibank ®to convert Citi ThankYou® Rewards points into TrueBlue ® points We have various 
agreements with other loyalty partners, including hotels and ctir rental companies, that allow their Customers to earn TrueBlue ®points through participation in our 
partners' programs Customers can link theirTrueBlue account with Lyft, to take advantage of unique discounts, travel perks, and earn TrueBlue loyalty points on 
any Lyft ride to and from any airport nationwide We intend to continue to develop the footprint of our co-branded credit cards and pursue other loyalty 
partnerships in the future. 

OPERATIONS AND COST STRUCTURE 

I listorically, our cost structure has allowed us to price fares lower than many of our competitors and is a principal reason for our profitable growth. Our 
current cost advantage relative to some of our competitors is due to, among other faetors, high aircraft utilization, new and etficient aircraft, relatively low 
distribution costs, and a productive workforce. Because our network initiatives and growth plans require a low eost platform, we strive to stay focused on our 

• competitive costs, operational excellence, efficiency improvements and enhancing critical elements of the JetBlue Experience. 

During 2016 we introduced an initiative to reduce our structural cost with the goal of saving $250 to $300 million by 2020. The program aims to cover all 
cost categories including our technical operations, corporate services, airports and our distribution network Through a combination of strategic sourcing, planning, 
automation and a review ofour distribution channel strategy we anticipate delivering structural cost savings which will continue to allow us to deliver the JetBlue 
Experience to our Customers while maintaining a competitive cost structure. In 2017, we made significant progress in the initial stages of achieving this target and 
have already secured approximately $90 million of the goal. In order to minimize distribution costs, we have been proactively reducing the number of online travel 
agencies that sell our tickets This is the first phase of a broader strategy to drive our most price-sensitive Customers towards direet distribution, our lowest cost and 
best merchandise channel 

Route Structure 

Our point-to-point system is the foundation ofour operational structure, with the majority ofour routes touching at least one ofour six focus cities fhis 
structure allows us to optimize costs as well as accommodate Customers' preference for nonstop itineraries A vast majority of our operations are centered in and 
around the heavily populated northeast corridor of the U S , which includes the New York and Boston metropolitan areas This airspace is some of the world's most 
congested and drives certain operational constraints 



Our peak levels of traffie over the eourse of the year vary by route; the East Coast to Florida/Caribbean routes peak from Oetober through April and the West 
Coast routes peak in the summer months Many of our areas of operations in the Northeast experienee poor winter weather eonditions, resulting in inereased eosts 
assoeiated with de-ieing aireraft, eaneeled llights and aeeommodaling displaced Customers. Many of our Florida and Caribbean routes experienee bad weather 
eonditions in the summer and fall due to thunderstorms and hurricanes. As we enter new markets we could he subject to additional seasonal variations along witb 
competitive responses by other airlines. 

Netv York metropolitan area - We are New York's 1-lometown Airline ™. The majority of our llights originate in the New York metropolitan area, the 
nation's largest travel market. JFK is New York's largest airport, and we are the second largest airline at JFK as measured by domestic seats. Our 2017 
operations accounted for more than 37% of seats oflered on domestic routes from JFK. As JFK is a slot controlled airport we have been able to continue to 
grow our operations by adding more seats per departure with the delivery of the Airbus A321 aircraft, as well as continuing to optimize routes based upon 
load factor and costs. We operate from Terminal 5, or T5, which includes an international arrivals facility within our current T5 footprint. We believe T5 
enables us to increase operational efficiencies, provide savings, streamline our operations and improve tbe overall travel experienee for our Customers 
arriving from international destinations. We also serve New Jersey's Newark Liberty International Airport, or Newark, New York City's LaGuardia Airport, 
or LaGuardia, Newburgh, New York's Stewart International Airport and White Plains, New York's Westchester County Airport. We are the leading carrier in 
the average number of flights flown per day between the New York metropolitan area and Florida. In December, we moved our operation at LaGuardia from 
the Central Terminal to the historic Marine Air Terminal, also known as Terminal A bringing our Customers greater convenience and an improved ground 
experienee while the Central Terminal undergoes reconstruction. We also added year-round Mint™ service from New York to Las Vegas and San Diego this 
year. 

• Boston - We are the largest carrier in terms of flights and capacity at Boston's Logan International Airport. By the end of 2017 we flew to 63 nonstop 
destinations from Boston and our operations accounted for more than 27% of all seats offered in Boston. We continue to capitalize on opportunities in the 
changing competitive landscape hy adding routes, frequencies and increasing our relevance to local travelers. Our plan is to grow Boston with a general target 
of 200 llights per day In August 2017, we announced nonstop seA'ice will be offered to Syracuse, NY, in January 2018 In Oetober 2017, we announced 
nonstop service to be offered to Minneapolis in the second quarter of 2018 

With the success of our existing Mint™ routes, we announced additional Boston Mint™ service to San Francisco, which began in the third quarter of2017, 
to San fJiego, which began in the fourth quarter of 2017, and seasonal Mint™ service to St. Maarten, which began in the fourth quarter of 2017. 

In November 2015, we unveiled Phase 1 of our .S50 million Logan Tenninal C upgrade which included new kiosks and ticket counters Twenty-five kiosks 
and thirty eheek-m counters are in use in the North Pod of the terminal. Phase 11 of the upgrade, funded by the Massachusetts Port Authority, or Massport, 
was completed on the South Pod in 2016 which mirrors the cheek-in experienee of the North Pod. Updated digital flight information displays and a connector 
between ferminal C and international flights at Terminal E were also completed during 2016. We lease 23 gates, and completed installation of self-service 
kiosks in Boston m early 2017 

Caribbean anil Latin America - At the end of 2017 we had 38 BlueCities in the Caribbean and l atin America and we expect our presence to continue to 
grow San Juan, Puerto Rico is our only focus city outside of the Continental U.S. We are the largest airline in Puerto Rieo serving more nonstop destintitions 
than any other carrier We are also the largest airline in the Dominican Republic, serving five airports. While the Caribbean and Latin American region is a 
growing part of our network, operating in this region can present challenges, including working with less developed airport infrastructure, political instability 
and vulnerability to corruption. The second halfof 2017 brought extraordinary weather eonditions due to several strong hurricanes. We believe full recovery 
in Puerto Rieo in the wake of Flurrieane Maria will take many months. As the largest airline in the Commonwealth, we are working closely with the 
authorities and the community to support short-term needs and help in the long-term recovery. In September 2017, we launched a eompanywide initiative, 
100x35.1etBlue, including daily relief llights, transportation of essential items and fund raising initiatives. We plan to continue our etTorts and commitment to 
providing support during 2018. 



Fort Lauilerdale-Hollvwoocl - We arc ihc largest carrier at Fort [.aiidcrdale-riollywood International Airport, or Fort Lauderdale-Hollywood, with 
approximately 25% of all seats offered in 2017 . We expect Fort Lauderdalc-Mollywood to continue to be our fastest growing focus city. Flying out of Fort 
Lauderdale-Flollywood instead of nearby Miami International Airport helps preserve our competitive cost advantage through lower enplanement costs In 
2012, Broward County authorities commenced a multi-year, $2.3 billion refurbishment effort at the airport and surrounding facilities including the 
construction of a new south runway. We operate primarily out of Terminal 3 which is scheduled to be refurbished and connected to the upgraded and 
expanded international tcnnmal by 2018. We will have additional facilities in the new international terminal to support our international arrivals Terminal 3 
allows for easy access to the expanded and enhanced airfield. We expect the connection of these terminals to streamline operations for both Crewmcmbers 
and Customers. Due to these factors, we believe Fort Lauderdale-Flollywood an ideal location beuveen the U.S. and Latin America as well as Soutli Florida's 
high-value geography We intend to focus on Fort l.auderdale-Hollywood growth going forward. During 2017, we launched our Mint ™ service from Fort 
Lauderdale to Los Angeles and San Francisco, and we launched nonstop service to Salt Lake City. The new route continues to grow our presence in Fort 
Lauderdale where we're the largest airline. Salt Lake City will become the 56 ''' nonstop destination from Fort Lauderdale We expect to add new service to 
Atlanta in March of 2018 

Orlando - Wc are the third largest carrier in terms of capacity at Orlando International Airport, or Orlando, with 13% of all seats offered m 2017 . 
Orlando is JetBlue's fourth largest focus city with 30 nonstop destinations and a growing mix of traffic including leisure, VFR and business travelers Our 
centralized training center, known as JetBlue University, is based in Orlando. In 2015, we opened the Lodge at OSC which is adjacent to our training center 
and is used for lodging our Crewmembers when they attend training. 

Los Angeles area - We are the sixth largest carrier in the Los Angeles area measured by seats, operating from Long Beach Airport, or Long Beach, Los 
Angeles International Airport, or LAX, and Burbank's Bob Hope Airport. We are the largest carrier in Long Beach, with almost 80% of all seats offered in 
2017 operated by JetBlue. We worked with the city of Long Beach and the community to request the U.S. Customs and Border Protection to add a Federal 
Inspection Site, or FIS, at the airport, which would have enabled us to serve international destinations from Long'Beach. However, in January 2017, the Long 
Beach City Council voted against moving forxvard with the plans for the FIS facility. Long Beach remains an important BlucCity for JetBlue and is part of 
our broader strategy. 

In June 2014, we started operating our premium service. Mint™, from LAX, which continued to grow during 2017. We currently offer up to eleven daily 
round trips between JFK and LAX and up to four daily round trips between Boston and LAX. While mtemational service is not possible at Long Beach due 
to Federal regulations, we remain committed to Long Beach and to growing across California. We are now operating more llights than we ever have in our 
15-year history at Long Beach and we continue to grow our LAX operation with the expansion of Mint™ lEIscwhcrc in the region, wc serve Burbank and are 
now on the wailing list for slots at John Wayne Airport in Orange County. 

Fleet Structure 

We currently operate Airbus A321, Airbus A320 and Fmbracr E190 aircraft types. In 2017 , our fleet had an average age of 9 2 years and operated an average 
of 117 hours per day By scheduling and operating our aircraft more efficiently wc arc able to spread related fixed costs over a greater number of ASMs. 

The reliability of our fleet is essential to ensuring our operations run efficiently and we are continually working with our aircraft and engine manufacturers to 
enhance our performance 

Our comprehensive fleet review continues as we explore all options Regarding our cabin restyling program, the industry experienced design failures with the 
space efficient lavatories that we have installed on our A32ls, and are planning to install on the A320s. During the fourth quarter of 2017, we made significant 
progress in addressing certain quality issues with our business partners. As a result, our first Airbus A320 entered modifications for prototyping during the first 
quarter of 2018, coinciding with a scheduled heavy maintenance check for operational efficiency. We believe this multi-year restyling program will allow us to 
increase capacity in a capital-efficient and customer-focused way 
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Wc arc working with the Federal Aviation Administration, or FAA, in elTorts towards implementing the Next Generation Air Transportation System, or 
NextGen, by 2020. NextGen technology is expected to improve operational efficiency in the congested airspaces in which we operate Tn 2012, wc equipped 35 of 
our Airbus A320 aircraft to test ADS-B Out, a satellite based technology aimed to facilitate the communication between pilots and air traffic controllers. Even 
though It is still in the testing phase we have already seen benefits from the ADS-B Out equipment including being able to reroute flights over the Gulf of Mexico 
to avoid bad weather, an area where the current FAA radar coverage is not complete. In 2012, we also became the first FAA certified Airbus A320 carrier in the 
U S. to use satellite-based Special Required Navigation Performance Authorization Required, or RNP AR, approaches at two of JFK's prime and most used 
runways, 13L and 13R. As part of NextGen, our aircraft will also be outfitted with the following: 

Satellite-based Communications . We are putting satellite-based voice and data communications (SATCOM) on our Airbus fleet. Every aircraft will be 
assigned a unique phone number, similar to a cell network. This will give us positive contact with aircraft anyxvhere in the world. 

Data Comm . Data Comm makes departures more efficient by dramatically speeding up the process of aircraft pilots obtaining clearance from air traffic 
controllers With Data Comm, controllers can simply push clearance details to the aircraft and dispatcher, which the pilot can confirm and automatically input 
into the flight computer with the push of a button. We recently received approval to equip our entire Airbus fleet with Data Comm. Data Comm is currently 
installed on 35 of our Airbus A321 aircraft and will be equipped on all future deliveries. 

In addition, we also plan to upgrade our entire fleet to the latest version of" the Traffic Collision & Avoidance System (TCAS), a critical safety system that reduces 
the chance of a mid-air collision. 

Fleet Maintenance 

Consistent with our core value of safety, our FAA-approved maintenance programs are administered by our technical operations department. We use 
qualified maintenance personnel and ensure they have comprehensive training. We maintain our aircraft and associated maintenance records in accordance with, if 
not exceeding, FAA regulations. Fleet maintenance w^ork is divided into three categories: line maintenance, heavy maintenance and component maintenance 

The bulk of our line maintenance is handled by JetBlue technicians and inspectors. It consists of daily checks, overnight and weekly checks, or "A" checks, 
diagnostics and routine repairs 

l-leavy maintenance checks, or "C" checks, consist of a series of more complex tasks taking from one to lour weeks to complete and are typically performed 
once every 15 months. All of our aircraft heavy maintenance work is performed by third party FAA-approved facilities such as Embraer, Ilaeco, 
Aeromantenimiento S.A. and Lufthansa Technik AG, and are subject to direct oversight by JetBlue personnel. We ouLsource heavy maintenance as the costs are 
lower than ifwe performed the tasks internally. 

Component maintenance on equipment such as engines, auxiliary power units, landing gears, pumps and avionic computers are all performed by a number of" 
different FAA-approved third party repair stations We have an agreement with Lufthansa Technik AG for the repair, overhaul, modification and logistics of our 
Airbus aircraft engines and certain Airbus components We also have a maintenance agreement with GE Engine Sendees, LLC lor our Embraer E190 aircraft 
engines Many of our maintenance service agreements are based on a fixed cost per flight hour These fixed costs vary based upon the age of the aircraft and other 
operating factors impacting the related component. Required maintenance not othenvise covered by these agreements is perfomied on a time and materials basis. 
All other maintenance activities are sub-contracted to qualified maintenance, repair and overhaul facilities. 

Aircraft Fuel 

Aircraft fuel continues to he one of our largest expenses. Its price and availability has been extremely volatile due to global economic and geopolitical factors 
which wc can neither control nor accurately predict We use a third party to assist with fuel management service and to procure most ofour fuel. Our historical fuel 
consumption and costs for the years ended December 31 were: 

2017 2016 2015 

•;G||1OTS consiimed (millions) • • li, : 700 

•fotal cost (millions) i" $ 1,363 $ 1,074 $ 1,348 

:A^|ee price per gallon (0 'V .• - $ 1.72 $ ^ 1.41 $ 1.93 

Percent of operating expenses 22.7% 20.2% 25 .9% 

(1) Total cost and average price per gallon each include related fuel taxes as well as effective fuel hedging gains and losses. 
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We attempt to proteet ourselves against the volatility of fuel priees by entering into a variety of derivative instruments These include swaps, caps, collars, 
and basis swaps with underlyings of jet fiiel, crude and heating oil 

Financial Health 

We strive to maintain llnancial strength and a cost structure that enables us to grow prolittibly and sustainably. In the first years of our history, we relied on 
financing activities to fund much of our growth. Starting in 2007, our growth has largely been funded through internally generated cash from operations. Since 
2014, while we have invested approximately $4 1 billion in capital assets, we have also generated approximately $5.6 billion in easb from operations, resulting in 
approximately SI.5 billion in free cash flow. Our improved financial results have resulted in better credit ratings, which in turn allows for more attractive financing 
terms. Since 2014, we have also reduced our total debt balance by nearly $1 billion. 

JetBlue Technology Ventures 

JetBlue has a new wholly-owned subsidiary, JetBlue Technology Ventures, L.L.C., or JTV, that incubates, invests in and partners with early stage startups at 
the intersection of technology, travel and hospitality. 

JetBlue Travel Products 

In 2018, we launched JBTP, LLC, or JetBlue Travel Products, which includes our JetBlue ® Vacations brand and we plan to introduce a new booking flow on 
our website to better merchandise our existing travel products. 

TWA Flight Center Hotel Development 

In 2015, the Board of Commissioners of the Port Authority of New York & New Jersey, or the PANYNJ approved a construction plan to redevelop the TWA 
flight Center at JFK on its nearly six-acre site into a hotel with over 500 rooms, meeting spaces, restaurants, a spa and an observation deck The complex is 
planned to feature two six-story hotel towers As part of the plan, a 75-year lease agreement involves Flight Center Hotel LLC, a partnership of MCR 
Development, LLC and JetBlue. We estimate our ultimate ownership in the hotel to be approximately 5% to 10% of the final total investment. During December 
2016, the TWA Flight Center Hotel officially broke ground. The hotel is scheduled to open m early 2019. It will be the first hotel on airport property at JFK since 
2009. The only other hotels near the airport are budget accommodations a short drive away by shuttle bus or taxi. 

CULTURF: 
Our People 

Our success depends on our Crewmembers delivering a terrific Customer experience in the sky and on the ground. One of our competitive strengths is a 
service orientated culture grounded in our five key values; safety, caring, integrity, passion and fun. We believe a highly productive and engaged workforce 
enhances customer loyalty. Our goal is to hire, tram and retain a diverse workforce of caring, passionate, fun and friendly people who share our mission to inspire 
humanity 

Our culture is first introduced to new Crewmembers during the screening process and then at an extensive new hire orientation program at JetBlue University, 
our training center in Orlando Orientation focuses on the JetBlue strategy and emphasizes the importance of customer service, productivity and cost control. We 
provide continuous training for our Crewmembers including technical training, a specialized captain leadership training program unique in the industry, a 
leadership program for current company managers, an emerging managers program, regular training focused on the safety value and front line training for our 
customer service teams. 

Our growth plans necessitate and facilitate opportunities for talent development In 2008, we launched the University Gateway Program, one of our many-
pilot recruitment initiatives, winch made us the first airline to provide a training program for undergraduate students interested in becoming JetBlue First Officers 
In 2016, we launched Gateway Select, a program for prospective pilots to join us for a rigorous, approximately four-year training program that incorporates 
classroom learning, extensive real-world Hying experience and instruction in full llight simulators. 

12 



We believe a direct relationship between Crewinembers and our leadership is in the best interests of our Crewmembers, our Customers and our Shareholders. 
Except for our pilots, our Crewinembers do not have third-party representation In April 2014, JetBlue pilots elected to be solely represented by the Air Line Pilots 
Association, or ALPA The National Meduition Board, or NMB, certified ALPA as the represenltuive body for JetBlue pilots and we arc working with ALPA to 
reach our first collective bargaining agreement We have individual employment agreements with each of our non-unionized FAA licensed Crewmembers which 
consist of dispatchers, technicians, inspectors and air traffic controllers. Each employment agreement is for a term of five years and renews for an additional five-
year term, unless the Crewmember is terminated for cause or the Crewmcmber elects not to renew. Pursuant to these employment agreements, Crewmembers can 
only be terminated for cause. In the event of a downturn in our business, resulting in a reduction of flying and related work hours, we are obligated to pay these 
Crewmembers a guaranteed level of income and to continue their benefits. We believe that through these agreements we provide what we believe to be industry-
leading job protection. We believe these agreements provide JetBlue and Crewmembers llexibility and allow us to react to Crewmember needs more elllciently 
than collective bargaining agreements. 

In December 2017, The Transport Workers Union of America (TWU) filed for an election, the next step in us long-running effort to unionize our Inflight 
Crewmembers. We continue to monitor this process as it affects our Crewmembers. Our Inflight Crewmembers have an important choice to make and our focus 
remains on keeping our culture and values intact. 

A key feature of the direct relationship with our Crewmembers is our Values Committees which are made up of peer-elected frontline Crewmembers from 
each of our major work groups, other than pilots. They represent the interests of our workgroups and help us run our business in a productive and efficient manner. 
We believe this direct relationship with Crewmembers drives higher levels of engagement and alignment with JetBlue's strategy, culture and overall goals. 

We believe the efficiency and engagement of our Crewmembers is a result of our flexible and productive work rules. We are cognizant of the competition for 
productive labor in key industry positions and new government rules requiring higher qualifications as well as more restricted hours that may result in potential 
labor shortages in the upcoming years. 

Our leadership team communicates on a regular basis with all Crewmembers in order to maintain a direct relationship and to keep them informed about news, 
strategy updates and challenges affecting the airline and the industry. Effective and frequent communication throughout the organization is fostered through 
various means including email messages from our CEO and other senior leaders at least weekly, weekday news updates to all Crewmembers, employee 
engagement surveys, a quarterly Crewmember magazine and active leadership participation in new hire orientations Leadership is also heavily involved in 
periodic open forum rneetings across our network, called "pocket sessions" which are ollen videotaped and posted on our intrtinct. By soliciting feedback for ways 
to improve our service, teamwork and work environment, our leadership team works to keep Crewmembers engaged and makes our business decisions transparent. 
Additionally, we believe cost and revenue improvements are best recognized by Crewmembers on the job. 

Our average number of full-time equivalent Crewmembers for the year ended December 31, 2017 consisted of 3,211 pilots, 4,251 inflight (whom other 
airlines may refer to as flight attendants), 4,512 airport operations personnel, 585 technicians (whom other airlines may refer to as mechanics), 1,430 reservation 
agents, and 3,129 management and other personnel. For the year ended December 31, 2017 , we employed an average of 14,870 full-time and 5,108 part-time 
Crewmembers 

Crewmember Programs 

We are committed to supporting our Crewmembers through a number of programs including: 

Crewmember Resource Groups (CRGs) - These are groups formed by and consisting of Crewmembers to act as a resource for both the group members 
as well as JetBlue The groups serve as an avenue to embrace and encourage different perspectives, thoughts and ideas At the end of 2017 , we had four 
CRGs in place JetPride, Women in Flight, Vets in Blue, and BlueConexion In 2018, we welcome the JetBlue African Diaspora Experience (JADE), our fifth 
CRG 

JetBlue Crewmember Crisis Fund (JCCF) - This organization, originally fonned in 2002, is a non-profit corporation independent from JetBlue and 
recognized by the IRS as of that date as a tax-exempt entity. JCCF was created to assist JetBlue Crewmembers and their immediate family members (IRS 
Dependents) in times of crisis Funds for JCCF grants come directly from Crewmember donations via a tax-deductible payroll deduction. During 2017 we 
witnessed several unprecedented weather challenges including various hurricanes JCCF helped provide over $2 million in relief to Crewmembers impacted 
by Hurricanes Harvey, Irma and Maria The assistance process is confidential with only the fund administrator and coordinator knowing the identity of the 
Crewmembers in need 

• JetBlue Scholars - Developed in 2015, this program offers a new and innovative model to our Crewmembers wishing to further their education. 
Crewmembers enrolled in the program can earn a bachelor's degree through self-directed online college courses facilitated by JetBlue In November 2017 we 
celebrated the graduation of 60 of our Crewmembers who took the initiative and successfully completed their undergraduate college degrees This 
reemphasizes our continuous effort to help provide assistance to our most valued asset, our people 
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Lift Recognition Program - Formed in 2012, this Crcwinembcr recognition program encourages Crcwmcmbers to celebrate their peers for living 
JetBlue's values by sending e-lhanks through an on-line platform. Our senior leadership team periodically hosts an event for the Crevvmembers who receive 
the highest number of Lift award recognitions in each quarter of the year. In 2017 , we saw more than 100,000 Lill awards. 

Community I'rograms 

JetBlue is strongly committed to supporting the communities and BlueCities we serve through a variety of community programs including: 

iOOxiSJetBlue - As the airline with more service than any other carrier in Puerto Rico and nearly 500 local Crcwmcmbers, we take our commitment to 
the community very seriously. IOOx35JetBlue, an initiative JetBlue launched following Hurricane Maria making landfall in the Caribbean, we .supported our 
Crewmembers, Customers, and communities to meet urgent needs and ongoing rebuilding elforts after the devastating impact of Hurricane Maria. JetBlue's 
support included helping replenish vegetation and the ecosystem, hosting free meal events, donating school supplies, partnering with community leaders and 
inftuencers to raise awareness and fiinds, and offering advertising space to promote Puerto Rican tourism. 

Corporate Social Responsibility (CSR) - The CSR team supports not-for-profit organizations focusing on youth and education, environment, and 
community m the BlueCities we serve, 'fhe team organizes and supports community service projects, charitable giving and non-profit partnerships such as 
KaBOOMi, which builds, opens and improves playgrounds to benefit millions of young children, and Soar with Reading, which works to get books into the 
hands of children who need them most including free book vending machines. 

JetBlue Foundation - Organized in 2013 as a non-profit corporation, this foundation is a JetBlue-sponsored organization to advance aviation-related 
education and to continue our efforts to promote aviation as a career choice for students. The foundation intends to do this by igniting interest in science, 
technology, engineering and mathematics. The foundation is legally independent from JetBlue and has a Board of Directors as well as an Advisory 
Committee, both of which are made up of Crewmembers. The foundation is recognized by the IRS as a tax-exempt entity. 

USO Center T5/JFK - Continuing our tradition of proudly supporting the men, women and families of the U.S. military, m September 2014 we opened 
a USO Center in T5 at JFK 'fhe USO Center is open seven days a week, 365 days per year for military members and their families traveling on any airline at 
JFK, not just JetBlue This USO Center is fully stocked with computers, televisions, gaming devices/stations, furniture, iPads, food, beverages and much 
more. In conjunction with leading airport design fnm Gensler, Turner Construction Company, the FANYNJ and more than 28 contractors and individual 
donors, 100% of the space, services, labor and materials were donated to ensure the USO Center would be free of any financial burden. Crewmembers donate 
time to help run the USO Center. 

T5 Farm - Creating a healthier airport environment is a core pillar of JetBlue's sustainability philosophy, 'fhrough a partnership with TERRA brand and 
support I'rom GrowNYC and the PANYNJ, we created the T5 Farm, a blue potato farm and produce garden on the roof of T5 The T5 Farm aims to serve as 
an agricultural and educational resource for the community, as well as a mechanism to absorb rainwater and runoffj reducing the possibility of flooding in the 
adjacent areas Produce from the T5 Fann is donated to local food pantries 

REGULATION 

Airlines are heavily regulated, with rules and regulations set by various federal, state and local agencies We also operate under specific regulations due to our 
operations within the high density airspace of the northeast U S Most of our airline operations are regulated by U.S. governmental agencies including-

DOT - The DOT primarily regulates economic issues affecting air service including, but not limited to, certification and fitness, insurance, consumer 
protection and competitive practices They set the requirement that carriers cannot permit domestic flights to remain on the tarmac for more than three hours, fhe 
DOT also requires that the advertised price for an airfare or a tour package including airfare (such as a hotel/air vacation package) has to be the total price to be 
paid by the Customer, including all government taxes and fees It has the authority to investigate and institute proceedings to enforce its economic regulations and 
may a.ssess civil penalties, revoke operating authority and seek criminal sanctions. 
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FAA - The KAA primarily regulates flight operations, In particular, matters affecting air safety This includes but is not limited to aiiAvorthiness requirements 
for aircraft, the licensing of pilots, mechanics and dispatchers, and the certification of flight attendants. It requires each airline to obtain an operating ccrtilicatc 
authori/mg the airline to operate at specific airports using specified equipment. Like all U.-S. certified carriers, JetBlue cannot fly to new destinations without the 
prior authorization of the FAA. After providing notice and a hearing, it has the authority to modify, suspend temporarily or revoke permanently our authority to 
provide air transportation or that of our licensed personnel for failure to comply with FAA regulations. It can additionally assess civil penalties for .such failures as 
well as institute proceedings for the imptisition and colleetion of monetary fines for the violation of certain FAA regulations. When significant safety issues arc 
involved, it can revoke a U.S. carrier's authority to provide air transportation on an emergency basis, without providing notice and a hearing It monitors our 
compliance with maintenance as well as flight operations and safety regulations. It maintains on-site representatives and performs frequent spot inspections of our 
airerall, Crewmembers and records. It also has the authority to issue airworthiness directives and other mandatory orders. This includes the inspection of aircraft 
and engines, fire retardant and smoke detection devices, collision and windshear avoidance systems, noise abatement and the mandatory removal and replacement 
of aircraft parts that have failed or may fail in the future. We have and maintain FAA certificates of airworthiness for all of our aircraft and have the necessary FAA 
authority to fly to all of the destinations we currently serve. 

TSA and U.S. Cusloim and Border Protection - The TSA and the U.S. Customs and Boarder Protection, or GBP, operate under the Department of Homeland 
Security and arc responsible for all civil aviation security This includes passenger and baggage screening; cargo security measures; airport security; assessment 
and distribution of intelligence; security research and development; international passenger screening, customs, and agriculture It also has law enforcement powers 
and the authority to issue regulations, including in cases of national emergency, without a notice or comment period. It can also assess civil penalties for such 
failures as well as institute proceedings for the imposition and collection of monetary fines for the violation of certain regulations. 

Ta.xes & Fees - The airline industry is one of the most heavily taxed in the U.S., with taxes and fees accounting for approximately 17% of the total fare 
charged to a Customer. Airlines are obligated to fund all of tbese taxes and fees regardless of their ability to pass these charges on to the Customer. The September 
11 Security Fee which is set by the TSA and is passed through to the Customer, is currently $5 60 per cnplanemcnt, regardle.ss of the number of connecting flights 
and a round trip fee is limited to a maximum of$l 1 20. Effective December 28, 2015, the Animal and Plant Health Inspection Service Aircraft Inspection fee 
increased from $70 75 to $225 per international aircraft arriving in the U.S. 

State and Local - We are subject to state and local laws and regulations in a number of states in which we operate tuid the regulations of various local 
authorities operating the airports we serve 

Airport Access - JFK, LaGuardia, and Ronald Reagan Washington National Airport, or Reagan National, are slot-controlled airports subject to the "High 
Density Rule" and successor rules issued by the FAA, or Slots. These rules were implemented due to the high volume of traffic at these popular airports located in 
the northeast corridor airspace fhe rules limit the air traffic in and out of these airports during specific times; however, even with the rules in place, delays remain 
among the highest in the nation due to continuing airspace congestion. We additionally have Slots at other Slot-controlled airports governed by unique local 
ordinances not .subject to the Fligh Density Rule, including Westchester County Airport in White Plains, NY and Long Beach.(Califomia) Municipal Airport. We 
.started flying to Atlanta in the first half of 2017 and were not granted the agreed upon number of gates as originally promised, another common issue at certain 
airports. 

Airport Infrastructure - The northeast corridor of the U.S. contains some of the most congested airspaces in the world. The airports in this region are some of 
the busiest in the country, the majority of which are more than 60 years old Due to high usage and aging infrastructure, issues arise at these airports that are not 
necessarily seen in other parts of the country. At JFK, the completion of high-speed taxiways, in addition to the runway renovations finished in 2015, enables 
landing aircraft the ability to exit the runway faster. We renovated our lobhy layout as part of our self-service initiative with our new user friendly kiosks At 
LaGuardia, in late 2017 we moved from Central Terminal B to the historic Marine Air Terminal A, The Marine Air Tenninal has a beautiful historic design which 
we plan to honor while adding our own modern touches to create an airport experience in line with the award-winning service our Customers receive onboard. We 
expect out makeover of the Terminal to continue into 2018 and to include updated and additional concessions post-security, more seating, and technology 
upgrades The Terminal is scheduled to feature an expanded check-in area with self-bag-tagging kiosks and a dedicated TSA Pre-Check lane with JetBlue as the 
main tenant, occupying four gates. 

Foreign Operations - International air transportation is subject to extensive government regulation, fhe availability of international routes to U.S. airlines is 
regulated by treaties and related agreements between the U.S. and foreign governments. We currently operate international service to Antigua and Barbuda, Aniba, 
the Bahamas. Barbados, Bermuda; the Cayman Islands, Colombia, Costa Rica, Cuba, Curayao, the Dominican Republic. Ecuador. Grenada, Haiti, Jamaica. 
Mexico, Peru, Saint Lucia, St. Maartcn, 1 rinidad and 'fobago and the Turks and Caicos Islands. To the extent we seek to provide air transportation to additional 
international markets in the future, we would be required to obtain necessary authority from the DOT and the applicable foreign government. 



We believe we are operating in material compliance with DOT, FAA, TSA, CBP and applicable international regulations as well as hold all necessary 
operating and airtvorthiness authorizations and ccrtitlcatcs Should any of these authorizations or certificates be modified, suspended or revoked, our business 
could be materially adversely affected 

Other 

Environmental -Vv'c are subject to various federal, state and local laws relating to the protection of the environment. This includes the discharge or disposal 
of materials and chemicals as well as the regulation of aircraft noise administered by numerous state and federal agencies. 

fhe Airport Noise and Capacity Act of 1990 recognizes the right of airport operators with special noise problems to implement local noise abatement 
procedures as long as those procedures do not interfere unreasonably with the interstate and foreign commerce of the national air transportation system. Certain 
airports, including San Diego and Long Beach airports in California, have established restrictions to limit noise which can include limits on the number of hourly 
or daily operations and the time of such operations. These limitations are intended to protect the local noise-sensitive communities surrounding the airport. Our 
scheduled flights at Long Beach and San Diego are in compliance with the noise curfew limits, but on occasion when we experience irregular operations, we may 
violate these curfews In 2017, we entered into an agreement with the Long Beach City Prosecutor which requires us to pay a $6,000 fine per violation. The 
payments resulting from curfew violations go to support the Long Beach Public Library Foundation This local ordinance has not had, and we believe it will not 
have, a negative effect on our operations. 

We report annually on environmental, social, governance (ESQ) issues and our response to them uses the Sustainable Aceovmting Standards Board (SASB) 
framework. The report can be found on our Investor Relations website at httnV/blueir.inve.stnroductions.com 

In 2017, JetBlue focused our sustainability efforts on three areas: Climate Leadership, Sustainable Operations, and Sustainable Tourism. Climate Leadership 
encompasses climate change related risk and greenhouse gases associated with the bunting of jet fuel, our biggest environmental impact and regulatory exposure. 
Sustainable Operations encompasses implementation of operational change and new technologies to reduce our cost of natural resources associated with the 
operations. Sustainable Tourism encompasses commercial and environmental research to forecast future demand for tourism, more can be found on 
•unvw.jelbliie. com/green/ 

During 2016, we entered into a partnership to buy renewable jet fuel produced from plant derived oils, 'fhis marked the largest, long-term, commitment 
globally by any airline for a jet fuel based on fatty acids. Early engagement with a renewable jet fuel supply positions JetBlue to reduce costs associated with CO 2 
emissions 

Concern over climate change, including the impact of global wanning, has led to significant U.S. and intemational legislative and regulatory efforts to limit 
GIIG emissions, including our aircraft and dicsci engine emissions. In October 2016, the International Civil Aviation Organization ("ICAO") passed a resolution 
adopting the Carbon Offsetting and Reduction Scheme for International Aviation ("CORSIA"), which is a global, market-based emissions olTset program to 
encourage carbon-neutral growth beyond 2020. CORSIA is scheduled to take effect by 2021. ICAO continues to develop details regarding implementation, but we 
believe compliance with CORSIA will increase our operating costs 

Foreign Ownership - Under federal law and DO T regulations, we must be controlled by U.S. citizens. In this regard, our president and at least two-thirds of 
our board of directors must be U.S. citizens Further, no more than 24 99% of our outstanding common stock may be voted by non-U.S. citizens We believe wc arc 
currently in compliance with these ownership provisions 

Other Regulations - All airlines are subject to certain provisions of the Communications Act of 1934 due to their extensive use of radio and other 
eommunication facilities. They are also required to obtain an aeronautical radio license from the FCC. To the extent we are subject to FCC requirements, we take 
all necessary steps to comply with those requirements 

Our labor relations are covered under 'fitle II of the Railway Labor Act of 1926 and are subject to the jurisdiction of the NMB. In addition, during periods of 
fuel scarcity, access to aircraft fuel may be subject to federal allocation regulations. 

Civil Reserve.'ilr Fleet - We are a participant m the Civil Reserve Air Fleet Program, which permits the U.S. Department of Defense to utilize our aircraft 
during national emergencies when the need for military airlift exceeds the capability of military aircraft By participating in this program, we are eligible to bid on 
and be awarded peacetime airlift contracts with the U S. military. 
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Insurance 

We carry insurance oflypes customary in the airline industry and at amounts deemed adequate to protect us and our property as well as comply with both 
federal regulations and certain credit and lease agreements As a result of the terrorist attacks of September 11, 2001, aviation insurers significantly reduced the 
amount of insurance coverage available to commereial airlines for liability to persons other than Crewmcmbcrs or passengers for claims resulting from acts of 
terrorism, war or similar events This is known as war risk coverage. At the same time, these insurers significantly increased the premiums for aviation insurance in 
general. The U.S. government agreed to provide commercial war-risk insurance for U.S. based airlines, covering losses to Crewmembers, passengers, third parties 
and aircrafi. Prior to the end of U.S. government war-risk insurance coverage, JetBlue obtained comparable coverage in the commercial market starting in 2014 as 
part of our overall hull and liability insurance coverage. 

WHERE YOU CAN FIND OTHER INFORMATION 

Our website is www.jelbliie.com . Infomiation contained on our website is not part of this Report. Information we furnish or file with the SEC, including our 
Annual Reports on Fonn 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and any amendments to or exhibits included in these reports are 
available for download, free of charge, on our website soon after such reports are filed with or fumished to the SEC Our SEC filings, ineluding exhibits filed 
therewith, arc also available at the SEC's website at www.sec.gov . You may obtain and copy any document we furnish or file with the SEC at the SEC's public 
reference room at 100 F Street, NE, Room 1580, Washington, D.C. 20549. You may obtain information on the operation of the SEC's public reference facilities by 
calling the SEC at 1-800-SEC-0330 You may request copies of these documents, upon payment of a duplicating fee, by writing to the SEC at its principal office at 
100 F Street, NE, Room 1580, Washington, D C. 20549. 

ITEM lA. RISK FACTORS 

Risks Related to JetBlue 

We operate in an e.xtremeiy competitive industry. 

The domestic airline industry is characterized by low profit margins, high fixed costs and significant price competition in an increasingly concentrated 
competitive field. We currently compete with other airlines on all of our routes. Most of our competitors are larger and have greater financial resources and name 
recognition than wc do Following our entry into new markets or expansion of existing markets, some of our competitors have chosen to add service or engage in 
e.xtensive price competition. Elnanticipated shortfalls in expected revenues as a result of price competition or in the number of passengers carried would negatively 
impact our financial results and hann our business. The extremely competitive nature of the airline industry could prevent us from attaining the level of passenger 
traffic or maintaining the level of fares required to maintain profitable operations in new and existing markets and could impede our profitable growth strategy, 
which would harm our business 

Furthemiore, there have been numerous mergers and acquisitions within the airline industry in recent years. The industry may continue to change Any 
business combination could significantly alter industry conditions and competition within the airline industry and could cause fares of our competitors to be 
reduced. Additionally, if a traditional network airline were to fully develop a low cost structure, or ifwe were to e.xpcrience increased competition from low cost 
carriers, our business could be rnaterially adversely affected. 

Our business is highly ilepeudent on the availability offuel and fuel is .subject to price volatility. 

Our results of operations arc heavily impacted by the price and availability of fuel. Fuel costs comprise a sub.stantial portion of our total operating expenses. 
Historically, fuel costs have been subject to wide price lluctuations based on geopolitical factors as well as supply and demand. The availability of fuel is not only 
dependent on crude oil but also on refining capacity. When even a small amount of the domestic or global oil refining capacity becomes unavailable, supply 
shortages can result for extended periods of time The availability of fuel is also affected by demand for home heating oil, gasoline and other petroleum products, 
as well as crude oil reserves, dependence on foreign imports of crude oil and potential ho,stilities in oil producing areas of the world. Because of the effects of these 
factors on the price and availability of fuel, the cost and future availability of fuel cannot be predicted with any degree of certainty 
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Our aircraft fuel purchase agreements do not protect us against price increases or guarantee the availability of fuel. Additionally, some of our competitors 
may have more leverage than we do in obtaining fuel. We have and may continue to enter into a variety of option contracts and swap agreements for erudc oil. 
heating oil, and jet fuel to partially protect against signillcant increases in fuel prices However, such contracts and agreements do not completely protect us against 
price volatility, arc limited in volume and duration in the respective contract, and can be less effective during volatile market conditions and may carry counterparty 
risk. Under the fuel hedge contracts we may enter from time to time, counterparties to those contracts may require us to fund the margin associated with any loss 
position on the contracts if the price of crude oil falls below specified benchmarks. Meeting our obligations to fund these margin calls could adversely affect our 
liquidity. 

f)ue to the competitive nature of the domestic airline industry, at times we have not been able to adequately increase our fares to offset the increases in fuel 
prices nor may we be able to do so in the future. Future fuel price increases, continued high fuel price volatility or fuel supply shortages may result in a curtailment 
of scheduled services and could have a material adverse effect on our financial condition and results of operations. 

JVe have a significant amount offixed obligations and we will incur significantly more fixed obligations which could harm our ability to service our current 
obligations or satisfy future fixed obligations. 

As of December 31, 2017 , our debt of $1.2 billion accounted for 21% of our total capitalization. In addition to long-term debt, we have a significant amount 
of other fixed obligations under operating leases related to our aircraft, airport temiinal space, airport hangers, other factlities and office space. As of December 31, 
2017 , future minimum payments under noncancelable leases and other financing obligations were approximately $3.3 billion for 2018 through 2022 and an 
aggregate of $1.6 billion for the years thereafter. T5 at JFK is under a lease with the PANYNJ that ends on the 28th anniversary of the date of beneficial occupancy 
of T5i. The minimum payments under this lease are being accounted for as a financing obligation and have been included in the future minimum payment totals 
above. 

As of December 31, 2017 , we had commitments of approximately $7.3 btlhon to purchase 119 additional aircraft, ten spare engines and various aircraft 
modifications through 2024 , including estimated amounts for contractual price escalations We may incur additional debt and other fixed obligations as we take 
delivery of new aircraft or finance unencumbered aircraft in our licet and other equipment and continue to expand into new or existing markets In an effort to limit 
the incurrence of significant additional debt, we may seek to defer some of our scheduled deliveries, sell or lea.se aii;eraft to others, or pay cash for new aircraft, to 
the extent necessary or possible. The amount of our existing debt, and other fixed obligations, and potential increases in the amount of our debt and other fixed 
obligations could have important consequences to investors and could require a substantial portion of cash Hows from operations for debt service payments, 
thereby reductng the availability of our cash flow to fund working capital, capital expenditures and other general corporate purposes 

Our level of debt and other fixed obligations could. 

impact our ability to obtain additional financing to support capital expansion plans and for working capital and other purpo.ses on acceptable 
terms or at all, 

divert substantial cash flow from our operations, execution of our commercial initiatives and expansion plans in order to service our fixed 
obligations. 

require us to incur significantly more interest expense than we currently do if rates were to increase, since approximately 15% of our debt has 
floating interest rates; and 

place us at a possible competitive disadvantage compared to less leveraged competitors and competitors with better access to capital resources 
or more favorable financing terms 

Our ability to make scheduled payments on our debt and other fixed obligations will depend on our future operating perfonnance and cash flows, which m 
turn will depend on prevailing economic and political conditions and financial, competitive, regulatory, business and other factors, many of which are beyond our 
control We are principally dependent upon our operating cash flows and access to the capital markets to fund our operations and to make scheduled payments on 
debt and other fixed obligations We cannot assure you we will be able to generate sufficient cash flows from our operations or from capital market activities to pay 
our debt and other fixed obligations as they become due. If we fail to do so our business could be harmed. If we are unable to make payments on our debt and other 
fixed obligations, we could be forced to renegotiate those obligations or seek to obtain additional equity or other forms of additional financing. 
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Our level of imiehtedness may limit our ability to incur additional debt to obtain future financing needs. 

Wc typically finance our aircraft through cither secured debt, lease financing or through cash from operations The impact on financial institutions from 
global economic conditions may adversely affect the availability and cost of credit to JetBlue as well as to prospective purchasers of our aircraft should we 
undertake to sell in the future, including financing commitments we have already obtained for purchases of new aircraft or financing or refinancing of existing 
aircraft. To the extent we finance our activities with additional debt, we may become subject to financial and other covenants that may restrict our ability to pursue 
our strategy or otherwise constrain our operations. 

Our maintenance costs will increase as our fleet ages. 

Our maintenance costs will increase as our fleet ages. In the past, we have incurred lower maintenance expenses because most of the parts on our aircraft 
were under multi-year warranties, but many of these warranties have expired If any maintenance provider with whom wc have a flight hour agreement fails to 
perforin or honor such agreements, we could incur higher interim maintenance costs until we negotiate new agreements. 

Furthermore we expect to implement various fleet modifications over the next several years to ensure our aircraft's continued efficiency, modernization, 
brand consistency and safety. Our plans to restyle our Airbus aircraft with new cabins, for example, may require significant modification time. These fleet 
modifications may require significant investment over several years, including taking aircraft out of service for several weeks at a time. 

Our salaries, wages and benefits costs will increase as our workforce ages. 

As our Crewmembers' tenure with JetBlue matures, our salaries, wages and benefits costs increase. As our overall workforce ages, we expect our medical and 
related benefits to increase as well, despite an increased corporate focus on Crewmember wellness. 

yye may be subject to unionization, work stoppages, slowdowns or increased labor costs and the unionization of the Company's pilots could result in increased 
labor costs. 

Our business is labor intensive and the unionization of any of our Crewmembers could result in demands that may increase our operating expenses and 
adversely affect our financial condition and results of operations. Any of the different crafts or classes of our Crewmembers could unionize at any time, which 
would require us to negotiate in good faith with the Crewmember group's certified representative concerning a collective bargaining agreement In addition, we 
may be subject to disruptions by unions protesting the non-union status of our other Crewmembers. Any of thc.se events would be disruptive to our operations and 
could harm our business 

In general, unionization has increased costs m the airline industry On April 22, 2014, approximately 74% of our pilots voted to be represented by the Airlines 
Pilot Association, or ALPA, During 2015, we began negotiations with the union regarding a collective bargaining agreement which remain ongoing. If we arc 
unable to reach agreement on the terms of a collective bargaining agreement, or we experience wide-spread Crewmember dissatisfaction, we could be subject to 
adverse actions In December 2017, the Transport Workers Union of America (TWU) filed for an election, the next step in its long-running effort to unionize our 
Inflight workgroup Any of these events could result in increased labor costs or reduced efficiency, which could have a material adverse effect on the Company's 
business, financial condition and results of operations. 

There are risks associated with our presence in some of our international emerging markets, including political or economic instability and failure to 
adequately comply with existing legal and regulatory requirements. 

Expansion into new international emerging markets may have risks due to factors specific to those markets. Emerging markets are countries which have less 
developed economies and may be vulnerable to economic and political instability, such as significant fluctuations in gross domestic product, interest and currency 
exchange rates, civil dusturbances, government instability, nationalization and expropriation of private assets, trafficking and the imposition of taxes or other 
charges by governments. The occurrence of any of these events in markets served by us and the resulting instability may adversely affect our business 
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We have expanded and expect to continue to expand our service to countries in the Caribbean and Latin America, some of which have less developed legal 
systems, financial markets, and business and political environments than the United States, and therefore present greater political, legal, regulatory, economic and 
operational risks. Wc emphasize legal compliance and have implemented and continue to implement and refresh policies, procedures and certain ongoing training 
of Crewmembcrs with regard to business ethics and compliance, anti-corruption policies and many key legal requirements; however, there can be no assurance our 
Crewmembers or third party service providers in such locations will adhere to our code of business conduct, anti-corruption policies, other Company policies, or 
other legal requirements If we fail to enforce our policies and procedures properly or maintain adequate record-keeping and internal accounting practices to 
accurately record our transactions, we may be subject to sanctions In the event we believe or have reason to believe our Crewmembers have or may have violated 
applicable laws or regulations, we may be subject to investigation costs, potential penalties and other related costs which in turn could negatively affect our 
reputation, and our results of operations and cash llow. 

In addition, to the extent we continue to grow our business both domestically and internationally, opening new markets requires us to commit a substantial 
amount of resources even before the new services commence. Expansion is also dependent upon our ability to maintain a safe and secure operation and requires 
additional personnel, equipment and facilities 

Our high aircraft iitiiization rale heips us keep our costs low, but also makes us vulnerable to delays and cancellations; such delays and cancellations could 
reduce our profitability. 

We maintain a high daily aircraft utilization rate which is the amount of time our aircraft spend in the air carrying passengers. High daily aircraft utilization is 
achieved in part by reducing turnaround times at airports so we can fly more hours on average in a day. Aircraft utilization is reduced by delays and cancellations 
from various factors, many of which are beyond our control, including adverse weather conditions, security requirements, air traffic congestion and unscheduled 
maintenance events. The majority of our operations are concentrated in the Northeast and Florida, which are particularly vulnerable to weather and congestion 
delays Reduced aircraft utilization may limit our ability to achieve and maintain profitability as well as lead to Customer dissatisfaction. 

Our business is highly dependent on the New York metropolitan market and increases in competition or congestion or a reduction in demand for air travel in 
this market, or governmental reduction of our operating capacity at JFK, would harm our business. 

We are highly dependent on the New York metropolitan market where we maintain a large presence with approximately one-half of our daily flights having 
JFK, LaGuardia, Newark, Westchester County Airport or Ncwburgh's Stewart International Airport as either their origin or destination We have experienced an 
increase in flight delays and cancellations at these airports due to airport congestion which has adversely affected our operating performance and results of 
operations. Our business could be further harmed by an increase in the amount of direct competition we face in the New York metropolitan market or by continued 
or increa.sed congestion, delays or cancellations Our business would also be harmed by any circumstances causing a reduction in demand for air transportation in 
the New York metropolitan area, such as adverse changes in local economic conditions, health concerns, negative public perception ofNew York City, acts of 
terrorism or significant price or tax increases linked to increases in airport access costs and fees imposed on passengers 

Extended interruptions or disruptions in service at one or more of our focus cities could have a material adverse impact on our operations. 

Our business is heavily dependent on our operations in the New York Metropolitan area, particularly at JFK, and at our other focus cities in Boston, Orlando, 
Fort Lauderdale, the I. os Angeles basin and San Juan. Puerto Rico Each of these operations includes flights that gather and distribute traffic to other major cities. 
A significant interruption or disruption in .service at one or more of our focus cities could have a serious impact on our business, financial condition and results of 
operations. 

The second half of 2017 had unprecedented weather events, particularly in Florida and the Caribbean. Hurricanes Irma and Maria resulted in over 2,500 
canceled flights or 3% of departures Following large weather events, it is common to see lingering demand impact similar to what we experienced in New York, 
following supcrstorm Sandy in 2012 In the Caribhcan, wc believe the full recovery in Puerto Rico, in the wake of Hurricane Maria, will take several more months 

yVe rely heavily on automated systems to operate our business; any failure of these systems could harm our business. 
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We arc dependent on automated systems and technology to operate our business, enhance,the JetBlue Experience and achieve low operating costs. The 
perrormance and reliability ol'our automated systems and data centers is critical to our ability to operate our business and compete effectively. These systems 
include our computerized airline reservation system, llight operations system, telecommunications systems, wehsite, maintenance systems, check-in kiosks, and 
our primary and redundant data centers Our website and reservation system must be able to securely accommodate a high volume of traffic and deliver important 
flight infoniiation. These systems require upgrades or replacement periodically, which involve implementation and other operational risks. Our business may be 
harmed if we fail to operate, replace or upgrade our systems or data center infrastructure successfully. 

We rely on third party providers of our current automated systems and data center infrastructure for technical support. If our current providers were to fail to 
adequately provide technical support for any one of our key existing systems or if new or updated components were not integrated smoothly, we could experience 
service disruptions, which could result in the loss of important data, increase our expenses, decrease our revenues and generally harm our business, reputation and 
brand. Furthermore, our automated systems cannot be completely protected against events beyond our control, including natural disasters, computer viruses, cyber-
attacks, other security breaches, or telecommunications failures Substantial or sustained system failures could impact customer service and result in our Customers 
purchasing tickets from other airlines. We have implemented security measures and change control procedures and have disaster recovery plans. We also require 
our third party providers to have disaster recovery plans; however, we eannot assure you these measures are adequate to prevent disniptions, which, if they were to 
occur, could result in the loss of important data, increase our expenses, decrease our revenues and generally harm our business, reputation and brand. 

We may be impacted by increases in airport expenses relating to infrastructure and facilities. 

In order to operate within our eurrent markets as well as continue to grow in new markets, we must be able to obtain adequate infrastructure and facilities 
within the airports we serve. This includes gates, check-in facilities, operations facilities and landing slots, where applicable The costs associated with these 
airports are often negotiated on a short-term basis with the airport authority and we could be subject to increases m costs on a regular basis with or without our 
approval. 

In addition, our operations concentrated m older airports may be harmed if the infrastructure at those older airports fails to operate as expected due to age, 
overuse or significant unexpected weather events 

Our reputation and business may be harmed and we may be subject to legal claims if there is loss, unlawful disclosure or misappropriation of, or unsanctioned 
access to, our Customers', Crewmembers', business partners' or our own information or other breaches of our information security. 

In the current environment, there are numerous and evolving risks to cybcrsecunty and privacy, including criminal hackers, hactivists, state-sponsored 
intrusions, industrial espionage, employee malfeasance and human or technological error High-profile security breaches at other companies and in government 
agencies have increased in recent years, and security industry experts and government officials have warned about the risks of hackers and cyberattacks targeting 
businesses such as ours. Computer hackers and others routinely attempt to breach the security of technology products, services and systems, and to fraudulently 
induce employees, customers, or others to disclosure information or unwittingly provide access to systems or data. We make extensive use of online services and 
centralized data processing, including through third party service providers or business providers. The secure maintenance and transmission of Customer and 
Crewmember information is a critical clement of our operations Our information technology and other systems and those of service providers or business partners, 
that maintain and transmit customer information, may be eompromised by a malicious third party penetration of our network security, or of a business partner, or 
impacted by deliberate or inadvertent actions or inactions by our Crewmembers, or those of a business partner. The risk of cyberattacks to our Company also 
includes attempted breaches of contractors, business partners, vendors and other third parties As a result, personal information may be lost, disclosed, accessed or 
taken without consent. 

We transmit confidential credit card information by way of secure private retail networks and rely on encryption and authentication technology licensed from 
third parties to provide the security and authentication necessary to effect secure transmission and storage of confidential information The Company has made 
significant efforts to secure its computer network. If any compromise of our security or computer network were to occur, it could have a material adverse effect on 
the reputation, business, operating results and financial condition of the Company, and could result in a loss of Customers. Additionally, any material failure by the 
Company to achieve or maintain complianee with the Payment Card Industry, or PCI, security requirements or rectify' a security issue may result in fines and the 
imposition of restrictions on the Company's ability to accept credit cards as a form of payment. 
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Any such loss, disclosure or misappropriation of, or access to. Customers', Crcwmembers' or business partners' information or other breach of our 
information security can result in legal claims or legal proceedings, including regulatory investigations and actions, may have a negative impact on our reputation, 
may lead to regulatory enforcement actions against us. and may materially adversely affect our business, operating results and llnancial eondition. Furthermore, the 
loss, diselosure or misappropriation of our business information may materially adversely affect our business, operating results and financial condition. The 
regulations in this area continue to develop and evolve. International regulation adds complexity as we expand our serviee and include more passengers from other 
countries. 

Data security compliance reiiuirements could increase our costs, and any significant data breach could disrupt our operations and harm our reputation, 
business, results of operations and financial condition. 

The Company is subject to increasing legislative, regulator and customer focus on privacy issues and data security. Our business requires the appropriate and 
secure utilization of Customer, Crewmember, business partner and other sensitive information. We cannot be certain that advanees in eriminal capabilities 
(including cyber-attacks or cyber intrusions over the Internet, malware, computer viruses and the like), diseovery of new vulnerabilities or attempts to exploit 
existing vulnerabilities in our systems, other data thefts, physical system or network break-ins or inappropriate access, or other developments will not compromise 
or breach the technology protecting the networks that access and store sensitive information. The risk of a security breach or disruption, particularly through cyber-
attack or cyber intrusion, including by computer hackers, foreign governments and cyber terrorists, has increased as the number, intensity and sophistication of 
attempted attacks and intrusions from around the world have increased. 

Furthermore, there has been heightened legislative and regulatory focus on data security in the U.S. and abroad, including requirements for varying levels of 
customer notification in the event of a data breach.Many of our commercial partners, including credit card companies, have imposed data security standards that we 
must meet. In particular, we arc required by the Payment Card Industry Security Standards Council, founded by the credit card companies, to comply with their 
highest level of data security .standards The Company will continue its efforts to meet its privacy and data security obligations; however, it is possible that certain 
new obligations may be difficult to meet and could incretLse the Company's costs. 

A significant data security breach or our failure to comply with applicable U.S. or foreign data security regulations or other data security standards may 
expose us to litigation, claims for contract breach, fines, sanctions or other penalties, which could disrupt our operations, harm our reputation and materially and 
adversely alTect our business, results of operations and financial condition Failure to address these issues appropriately could also give rise to additional legal 
risks, which, in turn, could increase the size and number of litigation claims and damages asserted or subject us to enforcement actions, fines and penalties and 
cause us to incur further related costs and expenses 

Our liquidity could be adversely impacted in the event one or more of our credit card processors were to impose material reserve requirements for payments 
due to us from credit card transactions. 

We currently have agreements with organizations that process credit card transactions arising from purchases of air travel tickets by our Customers Credit 
card processors bave financial risk associated with tickets purchased for travel which can occur several weeks after the purchase. Our credit card processing 
agreements provide for reserves to be deposited with the processor in certain circumstances. We do not currently have reserves posted for our credit card 
processors. If circumstances were to occur requiring us to deposit reserves, the negative impact on our liquidity could be significant which could materially 
adversely affect our business 

If we are unable to attract and retain qualified personnel or fail to maintain our company culture, our business could be harmed. 

We compete against other major U.S. airline,s for pilots, mechanics and other skilled labor; some of them offer wage and benefit packages exceeding ours As 
more pilots in the industry approach mandatory retirement age, the U S airline industry may be affected by a pilot shortage We may be required to increase wages 
and/or benefits in order to attract and retain qualified personnel or risk considerable Crewmember turnover If we are unable to hire, train and retain qualified 
Crcwmembers, our business could be harmed and we may be unable to implement our growth plans. 

In addition, as we hire more people and grow, we believe it may be increasingly challenging to continue to hire people who will maintain our company 
culture. We believe one of our competitive strengths is our service-oriented company culture which emphasizes friendly, helpful, team-oriented and customer-
focused Crcwmembers Our company culture is important to providing high quality customer service and having a productive workforce in order to help keep our 
costs low As we continue to grow, we may be unable to identity, hire or retain enough people who meet the above criteria, including those in management or other 
key positions. Our company culture could otherwise be adversely affected by our growing operations and broader geographic diversity If we fail to maintain the 
strength of our company culture, our competitive ability and our business may be harmed. 
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Our results of operations fluctuate due to seasonality, weather and other factors. 

We expect our quarterly operating results to fluctuate due to seasonality including high vacation and leisure demand occurring on our Florida routes between 
October and April and on our western routes during the summer. Actions of our competitors may also contribute to fluctuations in our results. We are more 
susceptible to adverse weather conditions, including snow stoniis and hurricanes, as a result of our operations being concentrated on the East Coast, than some of 
our competitors. Our Florida and Caribbean operations arc subject to hurricanes As we enter new markets we could be subject to additional seasonal variations 
along with any competitive responses to our entry by other airlines. Price changes in aircraft fuel as well as the timing and amount of maintenance and advertising 
expenditures also impact our operations As a result of these factors, quartcr-to-quartcr comparisons of our operating results may not be a good tndicator of our 
future performance. In addition, it is possible in any fumre period our operating results could be below the expectations of investors and any published reports or 
analysis regarding JetBlue. In such an event, the price of our common stock could decline, perhaps substantially. 

We are subject to the risks of having a limited number of suppliers for our aircraft, engines and our Fiy-Fi ™ product. 

Our current dependence on three types of aircraft and engines for all of our flights makes us vulnerable to significant problems associated with the 
International Aero Engines, or lAE V2533-A5 engine on our Airbus A32I fleet, the International Aero Engines, or lAE V2527-A5 engine on our Airbus A320 fleet 
and the General Electric Engines CF34-10 engine on our Embraer El90 fleet. This could include design defects, mechanical problems, contractual performance by 
the manufacturers, or adverse perception by the public which would result in Customer avoidance or in actions by the FAA resulting in an inability to operate our 
aircraft. Carriers operating a more diversified fleet are better positioned than we are to manage such events. 

Our Fly-Fi ™ service uses technology and satellite access through our agreement with LiveTV. An integral component of the Fly-Fi ™ system is the antenna, 
which is supplied to us by LiveTV. If LiveTV were to stop supplying us with its antennas for any reason, we would have to incur significant costs to procure an 
alternate supplier. Additionally, if the satellites Fly-Fi ™ uses were to become inoperable for any reason, we would have to incur significant costs to replace the 
service. 

Our reputation and financial results could be harmed in the event of an accident or incident involving our aircraft. 

An accident or incident involving one of our aircraft could involve significant potential claims of injured passengers or others in addition to repair or 
replacement of a damaged aircraft and its consequential temporary or permanent loss from service. We are required by the DOT to carry liability insurance 
Although we believe we currently maintain liability insurance in amounts and of the type generally consistent with industry practice, the amount of such coverage 
may not he adequate and we may be forced to bear substantial losses from an accident or incident. Substantial claims resulting from an accident or incident in 
excess of our related insurance coverage would harm our busine.ss and financial results. Moreover, any aircraft accident or incident, even if fully insured, could 
cause a public perception we are less safe or reliable than other airlines which would harm our business. 

Our business depends on our strong reputation and the value of the JetBlue brand. 

The JetBlue brand name symbolizes high-quality friendly customer service, innovation, fun, and a pleasant travel experience JetBlue is a widely recognized 
and respected global brand; the JetBlue brand is one of our most important and valuable assets. The JetBlue brand name and our corporate reputation are powerful 
sales and marketing tools and we devote significant resources to promoting and protecting them. Adverse publicity, whether or not justified, relating to activities by 
our Crewmcmbers. contractors or agents could tarnish our reputation and reduce the value of our brand. Damage to our reputation and loss of brand equity could 
reduce demand for our services and thus have an adverse effect on our financial condition, liquidity and results of operations, as well as require additional 
resources to rebuild our reputation and restore the value of our brand. 

We may be subject to competitive risks due to the long term nature of our fleet order book. 

At present, wc have existing aircraft commitments through 2024 . As technological evolution occurs in our industry, through the use of composites and other 
innovations, wc may be competitively disadvantaged because we have existing extensive fleet commitments that woufd prohibit us from adopting new technologies 
on an expedited basis. 
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Kisks y\ssnciatcd with the Airline Industry 

The airline industry is particularly sensitive to changes in economic condition. 

Fundaniciital and permanent changes in the domestic airline industry have been ongoing over the past several years as a result of several years of repeated 
losses, among other reasons These losses resulted in airlines renegotiating or attempting to renegotiate labor contracts, reconfiguring flight schedules, furloughing 
or tenninating Crewmembers, as well as considering other efficiency and cost-cutting measures. Despite these actions, .several airlines have reorganized under 
Chapter 11 of the U.S. Bankniptcy Code to permit them to reduce labor rates, restructure debt, terminate pension plans and generally reduce their cost structure. 
Since 2005, the U.S. airline industry has experienced significant consolidation and liquidations. A global economic recession and related unfavorable general 
economic conditions, such as higher unemployment rates, a constrained credit market, housing-related pressures, and increased business operating eosts.ean reduce 
spending for both lei.siire and business travel. Unfavorable economic conditions could also impact an airline's ability to raise fares to counteract increased fuel, 
labor, and other costs. It is possible that further airline reorganizations, consolidation, bankruptcies or liquidations may occur in the current global economic 
environment, the effects of which we are unable to predict. We cannot assure you the occurrence of these events, or potential changes resulting from these events, 
will not harm our business or the industry. 

A future act of terrorism, the threat of such acts or escalation of U.S. miiitary involvement overseas could adversely affect our industry. 

Acts of terrorism, the threat of such acts or escalation of U.S. military involvement overseas could have an adverse effect on the airline industry. In the event 
of an act of terrorism, whether or not successful, the airline industry would likely experience increased security requirements and significantly reduced demand. 
We cannot assure you these actions, or consequences resulting from these actions, will not harm our business or the industry. 

Changes in government regulations imposing additional requirements and restrictions on our operations could increase our operating costs and result in 
service delays and disruptions. 

Airlines are subject to extensive regulatory and legal requirements, both domestically and internationally, involving significant compliance costs In the last 
several years. Congress has passed laws, and the agencies of the federal government, including, but not limited to, the DOT, 1-AA, GBP and the TSA have issued 
regulations relating to the operation of airlines that have required significant expenditures. We expect to continue to incur expenses in connection with complying 
with government regulations. Additional laws including executive orders, regulations, taxes and airport rates and charges have been proposed from time to time 
that could significantly increase the cost of airline operations or reduce the demand for air travel. If adopted or materially amended, these measures could have the 
effect of raising ticket prices affecting the perception of the airline industry, reducing air travel demand and/or revenue and increasing costs We cannot assure you 
these and other laws including executive orders, regulations or taxes enacted m the future will not harm our business. 

Ill addition, the U.S. Environmental Protection Agency, or EPA, has proposed changes to underground storage tank regulations that could affect certain 
airport fuel hydrant systems In addition to the proposed EPA and state regulations, several U.S. airport authorities are actively engaged in efforts to limit 
discharges of de-icing fluid to local groundwater, often by requiring airlines to participate in the building or reconfiguring of airport de-icing facilities. 

Federal budget constraints or federally imposed furloughs due to budget negotiation deadlocks may adversely affect our industry, business, results of 
operations and financial position. 

Many of our airline operations are regulated by governmental agencies, including the FAA, the DOT, the GBP, the TSA and others If the federal 
government were to experience issues in reaching budgetary consensus in the future resulting in mandatory furloughs and/or other budget constraints, our 
operations and re.sults of operations could be materially negatively impacted. The travel behaviors of the flying public could also be affected, which may 
materially adversely impact our industiy and our business 

Compliance with future environmental regulations may harm our business. 

Many aspects of airlines' operations are subject to increasingly stringent environmental regulations, and growing concerns about climate change may result in 
the imposition of additional regulation. Since the domestic airline industry is increasingly price sensitive, we may not be able to recover the cost of compliance 
with new or more stringent environmental laws and regulations from our Gustomers, which could adversely affect our business. Although it is not expected the 
costs of complying with current environmental regulations will have a material adverse effect on our financial position, results of operations or cash flows, no 
assurance can be made the costs of complying with environmental regulations in the future will not have such an effect. 
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IVe may be affected by global climate change or by legal, regulatory or market responses to such change. 

Concern over climate change, including the impact of global wanning, has led to signillcant U S. and international legislative and regulatory efforts to limit 
greenhouse gas ("GMG") emissions, including our aircraft emissions. In October 2016, the ICOA passed a resolution adopting the Carbon Offsetting and Reduction 
Scheme for International Aviation ("CORSIA"), which is a global, market-based emissions offset program to encourage carbon-neutral grown beyond 2020. 
CORISA IS scheduled to take effect by 2021 ICAO continues to develop details regarding implementation, but we believe compliance with CORSIA will increase 
our operating costs. 

We could be adversely affected by an outbreak of a disease or an environmental disaster that significantly affects travel behavior. 

Any outbreak of a disease affecting travel behavior could have a material adverse impact on airlines. In addition, outbreaks of disease could result in 
quarantines of our personnel or an inability to access facilities or our aircraft, which could adversely affect our operations. Similarly, if an environmental disaster 
were to occur and adversely impact any of our destination cities, travel behavior could be affected and in turn, could materially adversely impact our business. 

ITEM IB. UiNRESOLVED STAFF COMMENTS 

None 

ITEM 2. PROPERTIES 

Aircraft 

As of December 31, 2017 , we operated a licet consisting of 53 Airbus A32I aircraft, 130 Airbus A320 aircraft and 60 F.mbraer F,190 aircraft as summarized 
below; 

Average Age in 
Aircraft Seating Capacity' Owned Capital Leased Operating Leased Total Years 

150 0) _ ^ " 4 ir no nT 

AirbusA32l 200/159 49 2 2 53 1.9 
• • .. .• •• 5>-,: ' : 

EmbraerEI90 100 —/ • • 30' •; 60 ' 9.2.: 

193 6 44 243 9 2 
' ' • —I.I I • ' I . II. I I 

(1) During 2017 , we completed the buyout of three ofour aircraft leases. 

(2) Our Airhus A32I with a single cabin layout has a seating capacity of 200 seats. Our Airbus A32I with our Mint ™ premium service has a seating capacity 
of 159 seats ' 

As of December 31, 2017 , our aircraft leases had an average remaining term of approximately 6 years , with expiration dates between 2018 and 2028 . We 
have the option to extend most of these leases for additional periods or to purchase the aircraft at the end of the related lease term. We have 74 owned aircraft 
subject to secured debt linancing; 119 ofour owned aircraft and 37 owned spare engines are unencumbered. 

In July 2016, we amended our purchase agreement with Airbus by adding 30 incremental Airbus A32I aircraft deliveries between 2017 and 2023, 15 of these 
aircraft are scheduled to be A32lceo to be delivered between 2017 and 2019 and the remaining 15 are scheduled to be A321neos to be delivered between 2020 and 
2023 

We amended our purchase agreement with Airbus in April 2017. The amendment changed the timing of several of our Airbus A32lceo and Airbus A32lneo 
deliveries. We deferred eight A32lneo deliveries from 2019 to 2023 and live from 2020 to 2024 We also moved up the delivery of three A321ceo aircraft from 
2019 to 2018, while deferring three A32lneo deliveries to 2019 We retain flexibility to make further changes in our order book We have the option to take certain 
A32lneo deliveries with the long range configuration, the A32I-LR. 

As of December 31, 2017 , we had 119 aircraft on order scheduled for delivery through 2024 . Our future aircraft delivery schedule is as follows: 
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Year Airbus A320nco Airbus A321cco Airbus A32lnea Embracr 190 Total 

— " ' " " ' 13" " 13 

' 16 — 4 ""'1 27 

Total 25 10 60 24 119 

Ground Facilities 

Airports 

All of our facilities at the airports we serve are under leases or other oceupancy agreements. This space is leased direetly or indireetly from the loeal airport 
authority on varying terms dependent on prevailing praetiees at eaeh airport. Our passenger terminal serviee faeilities eonsisting of tieket eounters, gate spaee, 
operations support area and baggage service ofllees generally have agreement terms ranging from less than one year to five years. They ean eonlain provisions for 
periodie adjustments of rental rates, landing fees and other eharges applieable under the type of lease. Under some of these agreements we are responsible for the 
maintenanee, insuranee, utilities and certain other facility-related expenses and serviees. 

A summary of otir most signillcant lease agreements are: 

JFK - We have a lease agreement with the PANYNJ for 15 and T5i We have the option to terminate the agreement in 2033, five years prior to the end 
of the original seheduled lease term of October 2038 In December 2010, we exeeuted a supplement to this lease agreement for the T6 property, our original 
base of operations at Jl-K, for a term of five years, which afforded us the exclusive right to develop on the T6 property T5i, our expansion of T5 that we use 
as an international tirrivals facility opened to Customers in November 2014. Another supplement of the original T5 lease was exeeuted in 2013. The lease, as 
amended, nt)w incorporates a total of approximately 19 acres of spaee for our T5 faeilities. 

Boston - We had an initial five year lease agreement with Massport for five gates in Terminal C thtU started on May 1, 2005 and allowed JetBlue to 
grow to 11 gates by 2008. We negotiated an extension as of May 1, 2010 whereby the lease had 20 stieeessive one-year automatic renewals, eaeh from May 1 
through to April 30. With the continued growth of our operations in Boston, we increased the number of leased gates from Massport to 16 and signed an 
amendment in May 2014 to lease an additional eight gates and related support spaces in Tenninal C that were previously occupied by United Airlines We 
further amended our lease in December 2017, which allows us to gradually lease up to six additional gates, and related support spaces As ofDeeember 31, 
2017, we leased 25 gales in Boston 

We have entered into use arrangements at each of the airports we serve providing for the non-exclusive use of runways, taxiways and other airport facilities 
Landing fees under these agreements are typically based on the number of aircraft landings and the weight of the airerall. 

Other 

We lease the following hangars and airport support facilities at our focus cities: 

New York - At JFK we have a ground lease agreement which expires in 2030 for an aircraft maintenanee hangar, an adjacent office tind warehouse 
facility, including a storage facility for aircraft parts. These facilities aeeommodale our technical support operations We also lease a building from the 
PANYNJ which is mainly used for ground equipment maintenance work. 

• Boston - We have a ground lease agreement which expires in 2022 for a building which includes an aircraft maintenance hangar and support spaee. We 
also have a lease for a facility to accommodate our ground support equipment maintenance. 

Orlando - We have a ground lease agreement for a hanger which expires in 2035. We also occupy a training center, JetBlue University, with a lease 
agreement expiring in 2035 which we use for the initial and recurrent training of our pilots and in-flight Crewmembers, as well as smpport training for our 
technical operations and airport Crewmembers. This facility is equipped with seven full llight simulators, ten cabin trainers, a training pool, classrooms and 
support areas In 2015, we opened the Lodge at OSC which is adjacent to JetBlue University and is used for lodging our Crewmembers when they attend 
training 
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Our primary corporate offices are located in Long Island City, New York with our lease expiring in 2023. Our offices in Salt Lake City, Utah contain a core 
team of Crewmembers who are responsible for group sales, customer service, at-home reservation agent supervision, disbursements and certain other finance 
functions The lease for our Salt Lake City facility expires in 2022 We also maintain other facilities that are necessary to support our operations in the cities we 
serve. 

ITEM 3. LEGAL PROCEEDINGS 

In the ordinary course of our business, we are party to various legal proceedings and claims which we believe are incidental to the operation of our business. 
Other than as described under Note 11 to our consolidated financial statements included in Part II, Item 8 of this Annual Report on Form lO-K, we believe the 
ultimate outcome of these proceedings to which we are currently a party will not have a material adverse effect on our business, financial position, results of 
operations or cash flows. 

ITEM-1. MINE SAFETY DISCLOSURES 

Not applicable. 
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I'AUT 11 

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY; RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF 
EQUITY SECURITIES 

Market Information and Stockholder Matters 

Our common stock is traded on the NASDAQ Global Select Market under the symbol JBLU. The table below shows the high and low closing prices for our 
common stock. 

Higli Low 

2017 Quarter Entied \ V 

March 31 $ 22.78 $ 18.86 

_ ; . _ . • 23_-36 . 

September 30 23 75 18.25 

December 31 • '-".T-'' ' •" 

2016 Quarter Ended 

..:L$.2137;, .^^-^34, 
.Iune 30 21.33 15.15 

llnenil^O •'8.71 ' 15.76 

December 31 22 79 16.93 

As of January 31, 2018, there were approximately 433 holders of record of our common stock. 

We have not paid cash dividends on our eommon stock and have no current intention to do so. Any future determination to pay cash dividends would be at 
the diseretion of our Board of Directors, subject to applicable limitations under Delaware law. This decision would be dependent upon our results of operations, 
financial condition and other factors deemed relevant by our Board of Directors 

Purcha.ses of Equity Securities by the Issuer and Aftiliated Purchases 

In September 2015, the Board of Directors authori/.cd a three year share repurchase program starting m 2016, of up to $250 million worth of JetBlue common 
.stock. This authorization replaced our prior 2012 authorization On December 7, 2016 , the Board approved changes to our share repurchase program to increase 
the aggregate authorization to $500 million worth of JetBlue common stock, and extended the term of the program through December 31, 2019 The 2015 
authorization was completed during the three months ended September 30, 2017 and no shares were repurchased during the three months ended December 2017. 

On December 8, 2017 , the Board of Directors approved a two year share repurchase authorization starting on January 1, 2018 , of up to $750 million worth 
of JetBlue common stock. The authorization can be executed through repurchases in open market transaetions pursuant to Rules 10b-18 and/or 10b5-l of the 
Securities and F.xchange Act of 1934, as amended, and/or one or more privately-negotiated aecelerated stoek repurehase transactions. We may adjust or change our 
share repurchase practices based on market conditions and other alternatives. 
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Stock Performance Graph 
This performance graph shall not he deemed "filed" with the SEC or subject to Section IS of the Exchange Act, nor shall it be deemed incorporated by 

reference in any of our filings under the Securities Act of 1933. as amended. 

The following line graph compares Ihe cumulative total stockholder return on our common stock with the cumulative total return of the Standard & Poor's 
500 Stock Index and the NYSE Area Airline Index from December 31, 2013 to December 31, 2017 . The comparison assumes the investment of $100 tn our 
common stock and in each of the foregoing indices and reinvestment of all dividends. The stock performance shown represents historical performance and is not 
representative of future stock performance. 
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ITKM 6. SELFXTEI) FINANCIAI. DATA 

The following financial information for each of the prior live years ending on December 31 has been derived from our consolidated financial statements. 
This information should be read m conjunction with the consolidated financial statements and related notes thereto included elsewhere in this Report. 

(I)} millions L'.xccpl per share Jala) 

Stateifiehts of dpefatioiis Data 

Operating revenues 

Operating expenses:: 

Aircraft fuel and related taxes 

' Sal^^s, wages and benefits 

Landing fees and other rents 

; D^^chition an^amortiiaUori 

Aircraft rent 

2017 2016 2015 2014 2013 

5513 

sS^nd markefi^-.i -j!^''''' \;'. 

Maintenance, materials and repairs 

Total operating expenses 

$ 7,015 $ 
Xiiii,.. 

6,632 $ 

1,363 1,074 
• yriyryyy 

\,69&Y 
397 357 

100 

::)^393)5^;i• 

110 
35-:^ ,'''267 ;" 259.'""% 

622 
••T933 

563 

" 866 " 

6,015 5,320 

6,416 5,817 $ 
vijl^sss.: .. 

5,441 

1,348 1,912 1,899 

1,540 1,294 ••.M;I35 . 
342 321 305 

320-. 

122 124 128 

•264'' *' 231*:. 

490 418 432 

: . .^:#i749 • 

Operating income/s 

5.200 5.302 5,013 

Other income (expense) 

Income ®ore income taxes 

Income tax expense (benefit) 

:iy^f i c. "('l 

Earnings per common share 

Rasic. 

Diluted <0 

Other Financial Data: 

Operating margin 

Pre-tax-margin 0) ' 

Ratio of earnings to fixed charges 

Net cash provided by oper^^g activities jV 

Net cash used in investing activities 

Net cash used in financing activities 

•••' ^' •••! ?-7.' 
(79) (96) 

iv216 

In 9) 
51^~. ••• 

108' (149) 

1,216 " 1,097 

(226) 457 420 

623 

222 

279 

111 

,S MdC 

iisMSfyy. :MSMy -m:49 

3 47 

"1,:, S ..C..2-I5 $::5^.;,1,36£.: $ 

2.22 $ 1.98 $ 1 19 ,S 

fe. 
19.8% 19.0% 8.9% 

1 18.3% .-^7.1% :-^^-10.7%-

7.03X 5.71X 

14.3% 

13.1% 

6.23X 7.03X 

,'.1,398' $ J '.>632\^\,S •.'lj^98 

(975) (1,045) (1,134) (379) 

3 59x 

:|;0.59 , 

0.52 

7.9% 

•vf:5.i%^ 
io5x 

912 _ $ 758 , 

(476) 

r; •(239);; :-:..(553) . (472)V,: ' ,.::,(4p) (4)^^^^^^ 

(1) In 2014, we had a gam of $241 million from the sale of LiveTV Pre-tax margin excluding the gain on the sale of Live'fV is 6.6% 

(2) Our 2017 results include a $570 million tax benefit, or $1 72 of diluted earnings per share, from the remeasurement of our deferred taxes to reflect the 
impact of the enactment ofthe Tax Cuts and Jobs Act of 2017. 
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(in millions) 

Balance Sheet Data: 

Cash and cash equivalents 

Investment securities 

Total assets'') 

Total long-term debt and capital leases 

Cpmmon stockhblders' cquit>' 

2017 2016 20IS 2014 2013 

:• 303 

392 

^ 9,781 

1,199 

4,83^ 

628 

$ . 

••rV 

1,384 

: K-.Vltei::..: Llviis:-: 

318 

60f 

1,827 

3^ 

.y:-
• .:w v 

427 

'.643 ,1 ,. 
2,211 

,225 

516 

y 7403, 
2,558 

4;:2ii 

2017 2016 2015 2014 2013 

Operating Statistics: 

Revejue passengers,(ihbi^hds).#;: 

Revenue passenger miles (millions) 
••••• -• «•. 

Avail able se^miles^fAS^^ (niillions) 

Load factor 

Aircratl litilizatioh (hours pcT day) 

Average fare 

Yield per passenger mile (cents) •• • 

Passenger revenue per ASM (cents) 

Operating revenue per ASM (cents) y ,: " 

Operating expense per ASM (cents) 

Operating expense per ASM, excluding fuel ^ 

Departures 

•Average stage length (miles) 

Average number of operating aircraft during 
period 

'7 " 40^38 

47,240 

' 56,007 •T" 

84 3% 

11:7 • 

$ 157 07 $ 

II 23 

10 74 ,,, 

353,681 

^••"•38,263: 

45,619 

85.1% 

, i2l' 

157.14 $ 

13^18 

II 21 

••••• 12:37 •• 

9.92 

••••• ''92 

35,101 

41,711 

49,258 

84.7% 

ij,9 • 

167.89 ... 

11 96 

13:03 

10.56 

32;o=^yy 

37,813 -

"• 44,994 ^ 

84.0% 

. ILS 

166 57 

14. lb 
:: -i.e. 

11 88 

12.93 

• •y;^30,463W 

35,836 

yy": 42,82^:-•' 

83.7% 

163 19 

' '3'87 

11 61 

• yL072:y. 

337,302 

m 
316,505 

233 5 

Average fuel cost per gallon, including fuel 
* ;• $ •• ..'••72 .•.$ -y::-

Fuel gallons consumed (millions) 792 

./V/eragiijnurhl^pTfUjljfi^eie^ ;. 
• Crewfriemhcrs'3' ' ...Crewmefnb^^.T •. :i|T;M8;. 

2189 

•'4i 
760 

•'S-
•A;: • "• y i5;69d ' 

207.9 
WMpy-'y-

. 1,93 

700 

"•'Sfi 

' 14,537 

294,800 

196.2 

299 

639 
sr; 

185.2 

604 

13.280 , ^ 12,447 ; 

(1) Retrospective application to all prior periods as required under ASU 2015-17 Income Taxes, Balance Sheet Classification of Deferred Taxes. See Note 
1 to the Consolidated Financial Statements for additional information 

(2) Refer to our "Regulation G Reconciliation" .section for more information on this non-GAAP measure. 

(3) Excludes results of operations and employees of LiveTV, LLC, which were unrelated to our airline operations and are immaterial to our consolidated 
operating results. As of ,lune 10, 2014, employees of Live'fV, LIX" were no longer part of JetBlue. 
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Glnssar}' of Airline terminology 

Airline terminology used in this section and elsewhere in this Report 

Aircraft utilization - The average number of block hours operated per day per aircraft for the total fleet of aircraft 

Available seat miles - The number of scats available for passengers multiplied by the number of miles the seats are tlown. 

Average fare - The average one-way fare paid per flight segment by a revenue passenger 

Average fuel cost per gallon - Total aircraft fuel costs, including fuel taxes and cITective portion of fuel hedging, divided by the total number of fuel 
gallons consumed. 

Average stage length - The average number of miles flown per flight. 

Load factor-lUe percentage of aircraft seating capacity actually utilized, calculated by dividing revenue passenger miles by available seat miles. 

Operating expense per available seat mile - Operating e.xpenscs divided by available seat miles. 

Operating expense per available seat mile, excluding fuel - Operating expenses, less aircraft fuel and other non-airline expenses, divided by available 
seat miles 

Operating revenue per available seat mile - Operating revenues divided by available seat miles. 

Passenger revenue per available seat mile - Passenger revenue divided by available seat miles 

Revenue passengers - The total numher of paying passengers llown on all llight segments. 

Revenue passenger miles - The number of miles flown by revenue passengers 

Yield per passenger mile - The average amount one passenger pays to fly one mile. 
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OK EINANCTAL CONDITION AND RESULTS OF OPERATIONS 

OVERVIEW 

In 2017 , we experienced the persistent competitiveness of the airline industry. Even with these external factors, 2017 was one ofthe most profitable years in 
our history We generated operating revenue growth of almost 5.8% ycar-ovcr-ycar We remain committed to striving to deliver a safe and reliable JetBlue 
Experience for our Customers and increasing returns for our Shareholders Wc believe our continued focus on cost discipline, product innovation and network 
enhancements, combined with our commitment to service excellence, will drive our future success. 

2017 Highlights 

We generated over $7.0 billion in operating revenue, an increase of $383 million compared to 2016 due primarily to a 4.6% increase in revenue 
passengers. 

Our earnings per diluted share were $3.47 , including a benefit from tax reform of $570 million or $1.72. 

We generated $1 4 billion in cash from operations The significant amount of cash we generated provided the opportunity to pay cash for all 2017 
aircrall deliveries, buy out three aircraft leases, reduce existing debt balances and execute share repurchases. 

Operating expenses per available seat mile increase d 8 2% to 10.74 cents, primarily driven by an increase in aircraft fuel expenses. Excluding fuel and 
related taxes, as well as operating expenses related to our non-airline operations, our cost per available seat mile increase d 4.8% m 2017 . Effective January 
1, 2017, non-management profit sharing eligible Crewmcmbcrs received an 8% raise and a modified profit sharing plan. We believe this recognition and 
change to our compensation structure rellects industry trends and ensures that our Crcwmember compensation and rewards are fair and competitive 

Company Initiatives 

Balance Sheet 

We ended the year with unrestricted cash, cash equivalents and short-term investments of $693 million and undrawn lines of credit of approximately $625 
million. In June 2017, Moody's Inve.stor Service upgraded our debt rating to Bal from Ba3 with a stable outlook reflecting the strength of our financial position. In 
November 2017, Standard & Poor's Rating Services upgraded our debt rating to BB from BB- with a stable outlook At December 31, 2017 , unrestricted cash, cash 
equivalents and short-term investments was approximately 10% of trailing twelve months revenue. We reduced our overall debt and capital lease obligations by 
$185 million . As a result, three aircraft became unencumbered We increased the number of unencumbered aircraft in 2017 bringing total unencumbered aircraft 
to 119 and spare engines to 37 as of December 31, 2017 . During 2017 , we acquired approximately 18.7 million shares of our common stock for approximately 
$380 million under our share repurchase program. 

Aircraft and Airport Infrastructure Investments 

During 2017, we took delivery of 16 Airbus A321 aircraft, all of which were purchased with ca,sh. 

In November 2015, we unveiled Phase 1 of our $50 million Terminal C upgrade at Boston Logan International Airport. This tipgrade included new kiosks and 
ticket counters At December 31, 2017 twenty-five kiosks and thirty chcck-in counters were in use in the North Pod ofthe terminal. Phase 11 ofthe upgrade, funded 
by the Massachusetts Port Authority, or Ma,ssport, was completed on the South Pod in 2016, mirroring the check-in experience of the North Pod. Updated digital 
flight infonnation displays and a connector hetwcen Tenninal C and international flights at Terminal E were also completed during 2016. 

We introduced self-tagging kiosks to nine BlueCities in 2017 Boston, Newark, Atlanta, Long Beach, Los Angeles, Buffalo, Jacksonville, Orlando and La 
Guardia. These kiosks helped streamline the airport experience for our Customers and we plan to continue the improvements to other BlueCities in 2018. 

Network 

As part of our ongoing network initiatives and route optimization efforts, we continued to make schedule and frequency adjustments throughout 2017 . 
During 2017, we added Atlanta to our growing network Due to the unprecedented weather in Puerto Rico and throughout the Caribbean, we temporarily 
redeployed inbound leisure Hying to other destinations Wc expect to return to a full operation by the end of 2018. We will also continue to watch booking trends 
closely and expect to adjust our plans as needed. We also added new routes between existing BlueCities. 
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Outlook for 2018 

We believe we will improve our long term return for Shareholders as we implement our structural cost initiatives. We plan to add new destinations and route 
pairings based upon market demand. We are continuously looking to expand our other ancillary revenue opportunities, improve our TrucBlue * loyalty program 
and deepen our portfolio of commercial partnerships. As in the past, we intend to invest in infrastructure and product enhancements, which we believe will enable 
us to reap future benefits We also plan to continue to strengthening the balance sheet. 

We will adopt the requirements of ASU 2014-09, Revenue from Contracts with Customers topic of the Codification, as of January I, 2018 utilizing the full 
retrospective method of transition. Please see Note I on the specific changes related to revenue recognition. 

The Tax Cuts and Jobs Act of 2017, or The Act, was enacted on December 22, 2017. The Act made significant changes to the Federal tax code, including a 
reduction in the Federal corporate statutory rate from 35% to 21% The Act also made changes to the Federal taxation of foreign earnings, to the timing of 
recognition of certain revenue and expenses, and the deductibility of certain business expenses. During 2018, the Company will continue to gain a more thorough 
understanding of The Act and additional regulatory guidance that may be issued. As a result of The Act, we expect the reduction in the corporate tax rale will result 
in an effective annual tax rate for JetBlue between 24% to 26% Mowever, the actual tax rate could differ due to a number of factors. 

For the full year 2018 , we estimate our operating capacity will increase by approximately 6.5% to 8.5% over 2017 with the addition of 10 Airbus A32I 
aircraft to our operating fleet. We are expecting our cost per available seat mile, excluding fuel and related taxes, and operating expenses related to other non-
airline expenses, for 2018 to increase by between approximately (1.0)% to 1.0% over the level in 2017 . 
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RESULTS OF OPERATIONS 

Year 2017 compared to Year 2016 

Ch'ervietv 

We reported net income of $1 1 billion , operating income ofSi 0 billion and operating margin of 14.3% for the year ended December 31, 2017 . This 
compares to net income of $759 million , operating income of $1,312 million and operating margin of 19 8% for the year ended Deeember 31, 2016 . Diluted 
earnings per share were $3.47 for 2017 eompared to $2.22 for the same period in 2016 . This included a benefit from ta.x reform of $570 million or $1.72 per share. 

Approximately 75% of our operations arc centered in and around the heavily populated northeast corridor of the U.S., which includes the New York and 
Boston metropolitan areas. During the third quarter of 2017, we saw unprecedented weather challenges for JetBlue and the entire airline industry, with two large 
hurricanes impacting our network We estimate that, due to the severe hurricane season, revenue was negatively impacted by approximately $110 million for the 
full year 2017. Revenue per available seat mile (RASM) was negatively impacted by approximately 0.3 points for the full year by the hurricanes. Operating income 
was negatively impacted by approximately $82 million. 

Operating Revenues 

Vear-OYcr-Vcar Change 

(revenues in willinm; percdnl chan^c.s based on unrtiwidcd nunihers) 2017 2016 S % 

Passch^r"fevenue $ 6,288 $ 4013 275 • 4.6 

Other revenue 727 619 108 17.3 

Operating revenues ..: 7,015 6,632 383 5.8 

Average fare " " * . . , - .$. -157.14. . ' (0.08V ' ,7' — ••:7-

Yield per passenger mile (cents) 13.31 13.18 0.13 10 

Passenger revenue per ASM (cents) 11.23 11.21 0.02 .0.1 
Operating revenue per ASM (cents) 12.53 12.37 0.16 1.3 

Averagq;stage length (mile.s) . , . 1,072 1,093 ^ 

Reventie passengers (thousands) 40,038 38,263 1,775 4.6 

Revenue passenger iniles (millions) 47,240 • 45,619 _ L62I 3.6 
Available seat miles'(ASMs) (millions) 56,007 53,620 2,387 4 5 

Loadfactor V ' ''' 84.3% *•'^5.1%'_^ J''•'v,';.,''''- ' (a8Vpts7| 

Passenger revenue accounted for 89 6% of our total operating revenue for the year ended December 31 , 2017 . In addition to seat revenue, passenger revenue 
includes revenue from our ancillary product offerings such tis EvcnMore ™ Space. Revenue generated from international routes, including Puerto Rico, accounted 
for 28.7% of our passenger revenues in 2017 Revenue is recognized either when transportation is provided or after the ticket or customer credit expires. We 
measure capacity in tenns of available seat miles, which represents the number of.seats available for passengers multiplied by the number of miles the seats are 
flown. Yield, or the average amount one passenger pays to fly one mile, is calculated by dividing Passenger revenue by Revenue passenger miles We attempt to 
increase Passenger revenue primarily by increasing our yield per flight which produces higher revenue per available seat mile. Our objective is to optimize our fare 
mix to increase our overall average fare while continuing to provide our Customers with competitive fares. 

In 2017 , the increase in Passenger revenue was mainly attributable to a 4.6% increase in revenue passengers. Our largest ancillary product remains the 
EvenMore ™ Space seats, generating approximately $246 million in revenue, an increase of over 3% compared to 2016 . 

The primary component of Other revenue is fees from reservation changes and excess baggage charged to Customers in accordance with our published 
policies We also include the marketing component of'frueBltie ® point sales, onboard product sales, ground htuidling fees of other airlines and rental income 

35 



Operating Expenses 

(in millions; per ASM Jala in cents; percentages based on 
tinroiinJed niiinhers) 
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Aircraft Fuel and Related Taxes 

Aircraft fuel and related taxes represented 23"/o of our total operating expenses in 2017 compared to 20% in 2016 . The average fuel price inerea.se d 21.8% in 
2017 to .SI.72 per gallon. This was coupled with an increase in our fuel consumption of approximately 32 million gallons. Additional fuel consumption was mainly 
due to our increase in capacity Based on our expected fuel volume for 2018 , a 10% per gallon increase in the cost of aircraft fuel would increase our annual fuel 
expense hy approximately $170 million . 

In 2017 , we recorded fuel hedge gams of $15 million compared to $9 million in fuel hedge gains in 2016 which were recorded in Aircraft fuel and related 
taxes. We did not have any fuel hedging contracts outstanding as ofUccemher 31, 2017. 

Salaries, Wages and Benefits 

Salaries, wages and benefits represent approximately 31% of our total operating expenses in 2017 compared to 32% in 2016 . The increase in salaries, wages 
and benefits was primarily driven hy an inerea.se in our Crewmemher headcount and an 8% raise for profit sharing eligible Crewmemhers effective January 1, 2017 
and a modified profit sharing plan. 

Our profit sharing is calculated as 10% of ad justed pre-tax income, reduced hy Retirement Plus contributions and special items Profit sharing decrease d hy 
$133 million in 2017 compared to 2016 , primarily driven hy our change m policy During 2017 , the average number of full-time equivalent Crewmemhers 
increased hy 9% and the average tenure of our Crewmemhers was 6 6 years 

Retirement Plus contributions, which equate to 5% of all of our eligible Crewmemhers wages, increase d hy $13 million and our 3% retirement contribution 
for a certain portion of our FAA-lieensed Crewmemhers, which we refer to as Retirement Advantage, increase d hy approximately $3 million . The increasing 
tenure of our Crewmemhers, rising healthcare costs and efforts to maintain competitiveness in our overall compensation packages will continue to pressure our 
costs in 2018 . 

Landing Fees and Other Rents 

Landing fees and other rents include landing fees, which are at a premium in the heavily trafficked northeast corridor of the U.S. where approximately 75% of 
our operations center Other rents primarily consist of rent for airports in our 101 BlueCities Landing fees and other reiiLs increase d $40 million , or 11 1% , in 
2017 primarily due to our increased departures 

Depreciation and Amortization 

Depreciation and amortization primarily include depreciation for our owned and capital leased aircraft, engines, and in-flight entertainment systems. 
Depreciation and amortization increase d $53 million . or 13 7% , primarily driven hy a 6.7% increase in the average number of aircraft operating in 2017 
compared to the same period in 2016. 

Maintenance, Materials and Repairs 

Maintenance, materials and repairs are generally expensed when incurred unless covered hy a long-term tlight hour services contract. The average age of our 
aircraft in 2017 was 9.2 years which is relatively young compared to our competitors l lowever, as our fleet ages our maintenance costs will increase significantly, 
both on an absolute basis and as a percentage of our unit costs, as older aircraft require additional, more expensive repairs over time. We had an average of 14 6 
additional total operating aircraft in 2017 compared to 2016 
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In 2017 , Maintenance, materials and repairs increase d by $59 million , or 10 5% compared to 2016 , primarily driven by increased flight hours on our engine 
flight-hour based maintenance repair agreements and by the number of airframe heavy maintenance repairs. 

Other Operating Expenses 

Other operating expenses eonsist of the following categories: outside services (including expenses related to fueling, ground handling, skycap, security and 
janitorial .services), insurance, personnel expenses, professional fees, onboard supplies, shop and office supplies, bad debts, communication costs and taxes other 
than payroll and fuel taxes. 

In 2017 , Other operating expenses increase d by $67 million , or 7.6% , compared to 2016 , primarily due to an increase in airport services and passenger 
onboard supplies resulting from an increased number of passengers llown. 

Income Taxes 

Our effective tax rate was a benefit of 24.5% in 2017 , compared to our effective tax rate of 37 6% in 2016 . Our effective tax rate decreased primarily due to 
a one-time benefit of$570 million from the reineasurement of our deferred taxes to reflect the enactment of the Tax Cuts and Jobs Act of 2017. 
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Year 2016 compared to Year 2015 

Oven'iew 

We reported net income of$759 million , operating income or$l,312 million and operating margin of 19.8% for the year ended December 31, 2016 . This 
compares to net income of $677 million , operating income of $1,216 million and operating margin of 19.0% for the year ended December 31, 2015 . Diluted 
earnings per share were $2 22 for 2016 compared to $1 98 for the same period in 2015 . 

Approximately 77% of our operations are centered in and around the heavily populated northeast corridor of the U.S., which includes the New York and 
Boston metropolitan areas. During the first quarter of20l5, a series of winter storms impacted the New York and Boston metropolitan areas, with Boston's Logan 
Airport experiencing record breaking snow fall totals. Despite the adverse weather conditions, our operational performance improved over prior years with fewer 
flight cancellations We estimate that winter storms reduced our operating income by approximately $10 million in the first quarter of 2015. 

Operating Revenues 

(revenues in nnlhuns; pereenl changes based on unrounded numbers) 
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Passenger revenue accounted for over 90.7% of our total operating revenues for the year ended December 31, 2016 . In addition to seat revenue, passenger 
revenue includes revenue from our ancillary product offerings such as EvenMore ™ Space. Revenue generated from international routes, including Puerto Rico, 
accounted for 28.4% of our passenger revenues in 2016 . Revenue is recognized either when transportation is provided or after the ticket or passenger credit 
expires. We measure capacity in terms of available seat miles, which represents the number of seats available for passengers multiplied by the number of miles the 
seats arc down. Yield, or the average amount one passenger pays to lly one mile, is calculated by dividing Passenger revenue by Revenue passenger miles. We 
attempt to increase Passenger revenue primarily by increasing our yield per flight which produces higher Revenue per available seat mile. Our objective is to 
optimize our fare mix to increase our overall average fare while continuing to provide our Customers with competitive fares. 

In 2016 , the increase in Passenger revenue was mainly attributable to a 9 0% increase in revenue passengers and a 6.4% decrease in average fare. Our largest 
ancillary product was EvenMore ™ Space, generating approximately $238 million in revenue, an increase of over 4% compared to 2015 . 

The primary component of Other revenue is the fees from reservation changes and excess baggage charged to Customers in accordance with our published 
policies We also include the marketing component ofTnieBluc® point sales, onboard product sales, charters, ground handling fees of other airlines and rental 
income 

In 2016 , Other revenue increase d by $96 million compared to 2015 The increase in Other revenue was primarily due to an increase in bag fees partly 
attributable to a full year of our Fare Options pricing structure compared to half a year during 2015 
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Operating Expenses 
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Aircraft Fuel and Related Taxes 

Aircraft fuel and related taxes represented 20% oFour total operating expenses in 2016 compared to 26% in 2015 The average fuel price decrease d 26.9% 
111 2016 to $1.41 per gallon This was partially offset by an increase in our fuel consumption of approximately 60 million gallons. Additional fuel consumption was 
mainly due to our increase in capacity 

In 2016 , we recorded fuel hedge gains of $9 million compared to $126 million in fuel hedge losses in 2015 which was recorded in Aircraft fuel and related 
taxes We are unable to predict what the amount of meffeetiveness will be related to these instruments, or the potential loss of hedge accounting which is 
determined on a derivative-by-derivative basis, due to the volatility in the forward markets for these commodities 

Salaries, Wages and Benefits 

Salaries, wages and benefits represented approximately 32% of our total operating expenses in 2016 compared to 30% in 2015 . The increase in salaries, 
wages and benefits was primarily driven by profit sharing and an increase in our Crewmeinber headeount. 

Our profit sharing was calculated as 15% of adjusted pre-tax income, reduced by Retirement Plus contributions and special items. Profit sharing increase d by 
$25 million in 2016 compared to 2015 , primarily driven by lower aircraft fuel and related taxes and increased revenues During 2016 , the average number of full-
time equivalent Crewmembers increase d by 8% and the average tenure of our Crcwmeinbers was 6.3 years. 

Retirement Plus contributions, which equate to 5% of all of our eligible Crewmembers wages, increase d by $4 million and our 3% retirement contribution 
for a certain portion of our FAA-lieensed Crewmembers, which we refer to as Retirement Advantage, increase d by approximately $1 million. 

Landing Fees and Other Rents 

Landing fees and other rents include landing fees, which are at a premium in the heavily trafficked northeast corridor of the U S. where approximately 77% of 
our operations centered in 2016. Other rents primarily consisted of rent for airports in our 100 BlueCilies Landing fees and other rents increase d $15 million , or 
4 3% , in 2016 primarily due to increased departures ^ 

Depreciation and Amortization ' 

Depreeiation and amortization primarily include depreciation for our owned and capital leased aircraft, engines, and in-flight entertainment systems. 
Depreeiation and amortization increase d $48 million , or 13.9% , primarily due to our ten owned A32I deliveries during 2016 resulting in an average of 160 
owned and capital leased aircrafl in 2016 compared to 149 in 2015 

Maintenance, Materials and Repairs 

Maintenance, materials and repairs are generally expensed when.incurred unless covered by a long-term flight hour services contract, fhe average age of our 
aircraft in 2016 was 8.9 years which was relatively young compared to our competitors. We had an average of 11 additional total operating aircraft in 2016 
compared to 2015 . In-2016 , Maintenance, materials and repairs increase d by $73 million , or 14.9% compared to 2015 , primarily driven by increased flight hours 
on our engine flight-hour based maintenance repair agreements and by the number of airframe heavy maintenance repairs 



Other Operating Expenses 

Other operating expenses consist of the following categories outside services (including expenses related to fueling, ground handling, skycap, security and 
janitorial services), insurance, personnel expenses, professional fees, onboard supplies, shop and ofllce supplies, bad debts, communication costs and taxes other 
than payroll and fuel taxes. 

In 2016 , Other operating expenses increase d by $117 million , or 15.7% , compared to 2015 , primarily due to an increase in airport services and the non-
recurrence of the S9 million gain in 2015 related to an insurance recovery for a damaged engine, a $6 million legal settlement and a $6 million gam on sale of an 
engine. 

Income Taxes 

Our effective tax rate was 37.6% in 2016 and 38 3% in 2015 Our effective tax rate decreased primarily due to the adoption of Accounting ,Standards Update, 
or ASU, 2016-09, Improvements to Employee Share-Based Payment Accounting 

LIQUIDITY AND CAPITAL RESOURCES 

The airline business is capital intensive. Our ability to successfully execute our profitable growth plans is largely dependent on the continued availability of 
capital on attractive terms. In addition, our ability to successfully operate our business depends on maintaining sufficient liquidity. We believe we have adequate 
resources from a combination of cash and cash equivalents, investment securities on-hand and two available lines of credit. Additionally, as of December 31, 2017 , 
we had 119 unencumbered aircraft and 37 unencumbered spare engines which wc believe could be an additional source of liquidity, if nccesstiry. 

We believe a healthy liquidity position is a crucial clement of our ability to weather any part of the economic cycle while continuing to execute on our plans 
for profitable growth and increased returns. Our goal is to continue to be diligent with our liquidity, maintaining financial flexibility and allowing for prudent 
capital spending 

As of December 31, 2017 , wc had unrestricted cash and cash equivalents of $303 million and short-term investments of $390 million . We believe our 
current level of unrestricted cash, cash equivalents and short-term investments of approximately 10% of trailing twelve months revenue, combined with our 
approximately $625 million m available lines of credit and portfolio of unencumbered a.ssets, provides a strong liquidity position and the potential for higher 
returns on cash deployment. We believe we have taken several importtint steps during 2017 in solidifying our strong balance sheet and overall liquidity position. 

Our highlights for 2017 included; 

Increased the number of unencumbered aircraft from 97 as of December 31, 2016 , to 119 tis of December 31, 2017 This was principally accomplished 
by paying ciLsh for the purchase of 16 Airbus A321 aircraft, btiying out the leases on three of our aircraft Three of our Airbus A320 aircraft became 
unencumbered in 2017 as a result of regularly scheduled debt payments 

Our adjusted debt to capitalization ratio improved from 35% in 2016 to 28% in 2017 

Analysis of Cash Flows 

We had cash and cash equivalents of $303 million as of December 31, 2017. fhis compares to $433 million and $318 million as of December 31, 2016 and 
2015, respectively. We held hoth short and long term investments m 2017, 2016 and 2015 Our short-term investments totaled $390 million as of December 31, 
2017 compared to $538 million and $558 million as of December 31, 2016 and 2015, respectively. Our long-tenn investments totaled $2 million as of 
December 31, 2017 compared to .$90 million and $49 million as ofDecember 31, 2016 and 2015, respectively 

Operating Activities 

Cash (lows provided by operating activities totaled approximately $1.4 billion m 2017 and $1.6 billion in each of 2016 and 2015. There was a $234 million 
decrease m cash flows from operating activities in 2017 compared to 2016 which was primarily driven by a 21.8% increase in the price of ftiel, partially offset hy a 
4.5% increase in capacity during 2017 The $34 million increase m cash Mows from operations m 2016 compared to 2015 was primarily a result of a 8.9% increase 
in capacity and a decrease of 26.9% m the price of fiiel which both helped to improve operating cash flows. As ofDecember 31, 2017, our unrestricted cash, cash 
equivalents and short-term investments as a percentage of trailing twelve months revenue was approximately 10% . We rely primarily on cash flows from 
operations to provide working capital for current and future operations. 
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Investing Activities 

During 2017 . capital expenditures related to our purchase of (light equipment included $128 million for flight equipment deposits, $759 million for the 
purchase of 16 new Airbus A321 aircraft and the buyout of three aircraft lease.s, $61 million for spare part purchases, and $156 million for llight equipment work-
in-progress. Other property and equipment capital expenditures also included ground equipment purchases and facilities improvements for $98 million. Investing 
activities also included the net purchase of $236 million in investment securities 

During 2016, capital expenditures related to our purchase of flight equipment included $161 million for flight equipment deposits, $588 million for the 
purchase of 10 new Airbus A321 aircraft and the buyout of nine aircraft leases, $ 18 million for spare part purchases, and $96 million for flight equipment work-in-
progress Other property and equipment capital expenditures also included ground equipment purchases and facilities improvements for $148 million. Investing 
activities also included the net purchase of $23 million in investment .securities 

During 2015, capital expenditures related to our purchase of flight equipment included $104 million for flight equipment deposits, $450 million for the 
purchase of 12 new Airbus A321 aircraft, $110 for the buyout of six aircraft leases, $120 million for spare part purchases, and $29 million for flight equipment 
work-in-progress. Other property and equipment capital expenditures also included ground equipment purchases and facilities improvements for $128 million. 
Investing activities also included the net purchase of $187 million in investment securities. 

We currently anticipate 2018 capital expenditures to be between $900 million and $1.1 billion, including approximately $750 million and $900 million for 
aircraft and predelivery deposits. The remaining capital expenditures of approximately $150 million to $200 million relate to non-aircraff projects such as our 
initiative to reduce our structural cost with the goal of saving $250 to $300 million by 2020. 

Financing Activities 

Financing activities during 2017 consisted of the scheduled repayment of $194 million relating to debt and capital lease obligations, as a result, three aircraft 
became unencumbered. In addition, we acquired $390 million in treasury shares of which $380 million related to our accelerated share repurchases during 2017 
During this period, we realized $47 million in proceeds from the issuance of stock related to employee share-based compensation. 

Financing activities during 2016 consisted of the scheduled repayment of$368 million relating to debt and capital lease obligations, as a result, 17 aircraft 
became unencumbered. In addition, we acquired $134 million m treasury shares of which $120 million related to our accelerated share repurchase in the fourth 
quarter of 2016. During this period, we realized $45 million in proceeds from the issuance of stock related to employee share-based eompensation. During 2016, 
$86 million of Series B 6 75% convertible debentures were converted by holders, as a result, we issued approximately 17.6 million shares of our common stock. 

Financing activities during 2015 consisted of the scheduled repayment of $196 million relating to debt and capital lease obligations. We prepaid $100 million 
of out.standing principal relating to 10 Airbus A320 aircraft. As a result, four aircraft became unencumbered and six have lower principal balances. We also prepaid 
the outstanding balance of $32 million on a special facility revenue bond for JFK that was issued by the New York City Industrial Development Agency in 
December 2006. In addition, we acquired $241 million m treasury shares ofwhich $150 million related to our accelerated share repurchase in June 2015 During 
this period, we realized $84 million in proceeds from the issuance of stock related to employee share-based compensation. During 2015, $68 million of our Series 
B 5 5% convertible debentures were converted by holders, as a result, we issued approximately 15 million shares of our common stock. 

In November 2015, we filed an automatic shelf registration statement with the SFC. Under this shelf registration statement, we, or one or more selling 
security holders, have the capacity to offer and sell from time to time common stock, preferred stock, debt securities, depositary shares, warrants, stock purchase 
contracts, stock purchase units, subscription rights, and pass-through certillcates. 'fhe net proceeds of any securities we sell under this registration statement may be 
used for general corporate purposes, including among other possible uses, the acquisition of aircraft and construction of facilities on or near airports, the repayment 
or repurchase of short-term or long-term debt or lease obligations and other capital expenditures We may also use the proceeds for temporary investments until we 
need them for general corporate purposes. We will not receive any of the proceeds from the sale of securities by any selling security holders who may be named in 
a prospectus supplement. Through to December 31, 2017, we had not issued any securities under this registration statement. We may utilize this universal shelf 
registration statement, or a replacement filed with the SEC, in the future to raise capital to fund the continued development of our products and services, the 
commercialization of our products and services or for other general corporate purposes 

None of our lenders or le.ssors are affiliated with us, 
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Capital Resources 

Wc have been able to generate suf'fieient funds from operations to meet our working capital requirements and we have historically paid cash or linaneed our 
aircraft through either secured debt or lease linancing. As of December 31, 2017, we operated a lleet of 243 aircraft which included 43 Airbus A321 aircrall and 76 
Airbus A320 aircraft that were unencumbered. Of our remaining aircraft, 44 were under operating leases, six were financed under capital leases and 80 were 
financed by private and public secured debt. Additionally we have 37 unencumbered spare engines Approximately 29% of our propert>' and equipment is pledged 
as security under various loan arrangements. 

Dependent on market conditions, we anticipate using a mix of cash and debt financing for the 10 Airbus A32I aircraft scheduled for delivery in 2018. To the 
extent we cannot secure financing on terms we deem attractive, we may be required to pay in cash, further modify our aircraft acquisition plans or incur higher than 
anticipated financing costs. Although we believe debt and/or lease financing should be available to us if needed, we cannot give assurance we will be able to secure 
financing on terms attractive to us, if at all. 

Working Capital 

We had a working capital deficit of $1 2 billion as of December 31, 2017 compared to a deficit of $656 million as of December 31, 2016 and a deficit of 
$902 million as of December 31, 2015 . Working capital deficits can be customary in the airline industry since air traffic liability is classified as a current liability. 
Our working capital deficit increased $379 million in 2017 primarily due to using cash and short-term investments on hand to cover the ditTerenee of our cash from 
operations and our capital expenditures and share repurchases. 

In 2012, we entered into a revolving line of credit with Morgan Stanley for up to $100 million which was subsequently increased to $200 million in 
December 2012. This line of credit is secured by a portion of our investment securities held by Morgan Stanley and the borrowing amount may vary accordingly. 
This line of credit bears interest at a floating rate based upon the London Interbank Offered Rate, or I .IBOR, plus a margin. We did not borrow on this facility in 
2017 or 2016 and the line was undrawn as of December 31, 2017 

In April 2017, we increased our Credit and Guaranty Agreement with Citibank, N A. as the administrative agent to $425 million The term of the Amended 
and Restated Facility runs through April 6, 2021. Borrowing under the Amended and Restated Facility bears interest at a variable rate equal to LIBOR, plus a 
margin. The Amended and Restated Facility is secured by Slots at .IFK, LaGuardia, Reagan National and certain other assets. The Amended and Restated Facility 
includes covenants that require us to maintain certain minimum balances in unrestricted cash, cash equivalents, and unused commitments available under all 
revolving credit facilities. In addition, the covenants restrict our ability to incur additional indebtedness, issue preferred stock or pay dividends. During 2017 and 
2016, wc did not borrow on this facility and the line was undrawn as of December 31, 2017. 

We expect to meet our obligations as they become due through available cash, investment securities and internally generated funds, supplemented as 
necessary by financing activities, as they may be available to us. We expect to generate positive working capital through our operations. However, we cannot 
predict what the effect on our business might be from the extremely competitive environment we are operating in or from events beyond our control, such as 
volatile fuel prices, economic conditions, weather-related disruptions, the spread of infectious diseases, the impact of airline bankruptcies, restructurings or 
consolidations, U.S. military actions or acts of terrorism We believe there is sufficient liquidity available to us to meet our cash requirements for at least the next 
12 months 

Debt and Capital Leases 

As part of our efforts to effectively manage our balance sheet and improve ROIC, we expect to continue to actively mtuiage our debt balances Our approach 
to debt management includes managing the mix of fixed vs. floating rate debt, annual maturities of debt and the weighted average cost of debt. We intend to 
continue to opportunistically pre-purehase outstanding debt when market conditions and terms are favorable as well as when excess liquidity is available 
Additionally, our unencumbered assets, including 119 aircraft and 37 engines, allow some flexibility in managing our cost of debt and capital requirements. 

42 



CONTKACTUAL OBLIGATIONS 

Ournoncancclable contractual obligations at IDcccmbcr 31, 2017 include. 
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(1) Includes actual interest and estimated interest tor lloating-rate debt based on December 31, 2017 rates. 

(2) Amounts include noncancclablc commitmenls for the purchase of goods and services. 

The interest rates are fixed for $1.1 billion of our debt and capital lease obligations, with the remaining $0.2 billion having lloating interest rates. The floating 
interest rates adjust either quarterly or semi-annually based on LIBOR, fhe weighted average maturity of all of our debt was six years as ofDecember 31, 2017 . 

As ofDecember 31, 2017 , we were in compliance with all of our covenants in relation to our debt and lease agreements and 29% of our owned property and 
equipment were pledged as security under various loan agreements. 

As of December 31, 2017 , we had operating lease obligations for 44 aircrall with lease terms that expire between 2018 and 2028 . None of these leases have 
a variable-rate rent payments which adjust semi-annually based on LIBOR Our aircraft lease agreements contain termination provisions which include standard 
maintenance and return conditions. Our policy is to record these lease return eonditions when they are probable and the costs ciui be estimated. We also lease 
airport terminal space and other airport facilities in each of our markets, as well as ofllce space and other equipment. We have approximately $30 million of 
restricted assets pledged under standby letters of credit related to certain of our leases which will expire at the end of the related leases. As of December 31, 2017 , 
the average age of our operating fleet was 9.2 years. 

Our firm aircraft order as ofDecember 31, 2017 is as follows 
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Committed expenditures for our firm aircraft and spare engines include estimated amounts for contractual price escalations and predeliveiy deposits We 
expect to meet our predelivery deposit requirements for our aircraft by paying cash or by using short-term borrowing facilities for deposits generally required six to 
24 months prior to delivery. Any predelivery deposits paid by the issuance of notes are fully repaid at the time of delivery of the related aircraft. 

43 



Our Terminal at JFK, T5, is governed by a lease agreement \vc entered into with the PANYNJ in 2005. We are responsible for making various payments 
under the lease This includes ground rents for the terminal site which began at the time of the lease execution in 2005 and facility rents commenced in October 
2008 upon our occupancy of T5. The facility rents are based on the number of passengers enplaned out of the terminal, subject to annual minimums. The 
PANYNJ reimbursed us for construction costs of this project in accordance with the tenns of the lease, except for approximately $76 million m leasehold 
improvements provided by us. In 2013, we amended this lease to include additional ground space for our international arrivals facility, T5i, which we opened in 
November 2014. For financial reporting purposes, the T5 project is being accounted for as a financing obligation, with the constructed asset and related liability 
being reflected on our consolidated balance sheets. The T5i project was accounted for at cost. Minimum ground and facility rents at JFK totaling $299 million are 
included in the commitments table above as lease commitments and financing obligations. 

We enter into individual employment agreements with each of our non-unionized FAA-liccnsed Crewmembers, inspectors and air traffic controllers. Each 
employment agreement is for a term of five years and automatically renews for an additional five-year term unless the Crewmembcr is terminated for cause or the 
Crcwmember elects not to renew it. Pursuant to these agreements, these Crewmembers can only be terminated for cause. In the event of a downturn in our business 
requiring a reduction in flying and related work hours, we are obligated to pay these Crewmembers a guaranteed level of income and to continue their benefits. As 
we are not currently obligated to pay this guaranteed income and benefits, no amounts related to these gmuantees are included in the contractual obligations table 
above. Our pilots voted to be represented by ALPA during 2014. 

OFF-BALANCE SHEET ARRANGEMENTS 

None of our operating lease obligations are reflected on our consolidated balance sheets. Although some of our aircraft lease arrangements are with variable 
interest entities, as defined by the Consolidations topic of the Codification, none of them require consolidation in our financial statements. The decision to finance 
these aircraft through operating leases rather than through debt was based on an analysis of the cash flows and tax consequences of each financing alternative and a 
consideration of liquidity implications. We are responsible for all maintenance, insurance and other costs associated with operating these aircraft. However, we are 
not obligated to provide any residual value or other guarantees to our lessors. 

We have determined that we hold a variable interest in, but are not the primary beneficiary of, certain pass-through trusts The beneficiaries of these pass-
through trusts are the purchasers of equipment notes issued by us to finance the acquisition of aircraft Each trust maintains a liquidity facility whereby a third party 
agrees to make payments sufficient to pay up to 18 months of interest on the applicable certificates if a payment default occurs. 

We have also made certain guarantees and indemnities to other unrelated parties that are not reflected on our consolidated balance sheets, which we believe 
will not have a significant impact on our results of operations, financial condition or cash flows. We have no other off-balance sheet arrangements See Notes 2, 3 
and 11 to our consolidated financial statements for a more detailed discussion of our variable interests and other contingencies, including guarantees and 
indemnities. 

CRITICAL ACCOUNTING POLICIES AND ESTIMAl ES 

The preparation of our consolidated financial statements in conformity with U S GAAP requires management to adopt accounting policies as well as make 
estimates and judgments to develop amounts reported m our financial statements and accompanying notes We maintain a thorough process to review the 
application of our accounting policies and to evaluate the appropriateness of the estimates that are required to prepare our financial statements. We believe our 
estimates and judgments are reasonable; however, actual results and the timing of recognition of such amounts could differ from those estimates. In addition, 
estimates routinely require adjustment based on changing circumstances and the receipt of new or better information. 

Critical accounting policies and estimates are defined as those that are reflective of significant judgments and uncertainties that could potentially result in 
materially different results under different assumptions and conditions The policies and estimates discussed below have been reviewed with our independent 
registered public accounting firm and with the Audit Committee of our Board of Directors For a discussion of these and other significant accounting policie.s, see 
Note I to our consolidated financial statements. 

Passenger revenue 

Passenger ticket sales are initially deferred m air traffic liability. Revenue is recognized when transportation is provided or when a ticket or customer credit 
expires. Air traffic liability also includes customer credits issued and unused tickets whose travel date has passed. Credit for unused tickets and customer credits 
can each be applied towards another ticket within 12 months of the original scheduled service or 12 months from the issuance of the customer credit We also defer 
in the air traf fic liability account an estimate for customer credits issued m conjunction with the JetBlue Airways Customer Bill of Rights that we expect to be 
ultimately redeemed, fhese estimates arc based on historical experience and are periodically evalualed, and adjusted if necessary, based on actual credit usage. 
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Frequent flyer accounting 

We utilize a number of csiimales in accounting for our 'rrucBluc *cust()mer loyalty program, or TrucBlue ^. We record a liability for the estimated 
incremental cost of outstanding points earned from JetBlue purchases that \vc expect to be redeemed. This liability was $37 million and $30 million as of 
December 31, 2017 and 2016, respectively. The estimated cost includes incremental fuel, insurance, passenger food and supplies, in-llight entertainment and 
reservation costs. We adjust this liability, which is included m air traffic liability, based on points earned lutd redeemed, points that will ultimately go unused, or 
breakage, changes in the estimated incremental costs associated with providing travel and changes in the TrueBlue ® program. Customers earn points based on the 
value paid for a trip rather than the length of the trip and never expire. In addition, there is no longer an automatic generation of a travel award once minimum 
award levels are reached, hut instead the points are maintained in the account until used by the member. Customers can pool points between small groups of 
people, branded as Family Pooling ™. Periodically we evaluate our assumptions for appropriateness, including comparison of the cost estimates to actual costs 
incurred as well as the expiration and redemption assumptions to actual experience. Changes in the minimum award levels or in the lives of the awards would also 
require us to reevaluate the liability, potentially resulting in a significant impact m the year of change as well as in future years. 

TrueBlue ® points can also be sold to participating companies, including credit card and car rental companies. These sales are accounted for as multiple-
element tirrangements. 

Upon the re-launeh of the TrueBlue ®program in November 2009, we extended our co-branded credit card and membership rewards participation agreements 
with American Express ® Under this arrangement, which ended in 2015, we identified two elements, with one element representing the fair value of the travel that 
will ultimately be provided when the points are redeemed and the other consisting of marketing related activities we conduct with the participating company. The 
fair value of the transportation portion of these point sales is deferred and recognized as passenger revenue when transportation is provided. The marketing portion, 
which IS the excess of the total sales proceeds over the estimated fair value of the transportation to be provided, is recognized in other revenue when the points are 
sold. 

In 2015, we announced a co-branded credit card partnership with Barclaycard®, which commenced in March 2016. The agreement is a multiple-element 
arrangement subject to ASU, 2009-13, Multiple Deliverable Revenue Arrangements. ASU 2009-13 requires tbe allocation of the overall consideration received to 
each deliverable using tbe estimated selling price. We identified the following deliverables air transportation, use of the JetBlue brand name and access to our 
frequent flyer customer lists; advertising; and other airline benefits In determining the estimated selling price, JetBlue considered multiple inputs, methods and 
assumptions, including discounted cash flows; estimated equivalent ticket value, net of fulfillment discount, points expected to be awarded and redeemed; 
estimated annual spending by cardholder, estimated annual royalty for use of JetBlue's frequent flyer customer lists; and estimated utilization of other airline 
benefits. The overall consideration received is allocated to each deliverable based on their relative selling prices The air transportation element will be deferred 
and recognized as passenger revenue wfien the points are utilized flic other elements will generally be recognized as other revenue when earned. 

TrueBlue ® points sold to participating companies which are not redeemed are recognized as revenue when management determines the probability of 
redemption is remote Deferred revenue was $263 million and $211 million at December 31, 2016 and 2015, respectively. 

Accounting for long-lived assets 

In accounting for long-lived assets we make estimates about the expected useful lives, projected residual values and the potential for impairment. In 
estimating useful lives and residual values of our aircrafl, we have relied upon actual industry experience with the same or similtu" aircraft types and our anticipated 
utilization of the aircraft. Changing market prices of new and used aircraft, government regulations and changes in our maintenance program or operations could 
result in changes to these estimates. 

Our long-lived assets are evaluated for impairment when events and circumstances indicate the assets may be impaired. Indicators include operating or cash 
How losses, significant decreases in market value or changes in technology. As our assets are all relatively new and we continue to have positive operating cash 
flows, we have not identified any significant impairment related to our long-lived assets at this time. 
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Intangible assets 

Our intangible assets constst of acqurred lake-olTand landing Slots at cerlarn domestic airports. Slots are rights to take-off or land at a specific airport during 
a specific time period during the day and are a means by which airport capacity and congestion can be managed. The federal government controls Slots at three 
domestic airports under the I Iigh Density rule, including Reagan National Airport in Washington D C. and LaGuardia and JFK Airports in New York City. In 
accounting for our Slot-related intangible assets we make estimates about their expected useful lives. Slots at High Density Airports are indefinite lived intangible 
assets. Slots at other airports will continue to be amortized on a straight-line basis over their expected useful lives of up to 15 years. Changes in our operations, 
government regulations or demand for air travel at these airports could result in changes to these estimates. 

We evaluate our intangible assets for impairment at least annually or when events and circumstances indicate they may be impaired Indicators 
include operating or cash flow losses as well as significant decreases in market value. 

Lease accounting 

We operate airport facilities, oftiec buildings and aircraft under operating leases with minimum lease payments. We recognize the costs associated with these 
agreements as rent expense on a straight-line basis over the expected lease term. Within the provisions of certain leases there are minimum escalations m payments 
over the base lease term. There are also periodic adjustments of lease rates, landing fees, and other charges applicable under such agreements, as well as renewal 
periods. The effects of the escalations and other adjustments have been reflected in rent expense on a straight-line basis over the lease term. This includes renewal 
periods when it is deemed to be reasonably assured at the inception oflhe lease that we would incur an economic penalty for not renewing. The amortization period 
for leasehold improvements is the term used in calculating straight-line rent expense or their estimated economic life, whichever is shorter. 

Derivative instruments used for aircraft fuel 

We utilize linancial derivative instruments to manage the risk of changing aircraft fuel prices We do not purchase or hold any derivative instrument for 
trading purposes Fair values are determined using commodity prices provided to us by independent third parties. When possible, we designate these instruments as 
cash How hedges for accounting purposes, as defined by the Derivatives and Hedging topic of the Codification which permits the deferral of the efTective portions 
of gains or losse.s until contract settlement 

to. 
The Derivatives and Hedging topic is a complex accounting standard It requires us to develop and maintain a significant amount of documentation related 

(I) our fuel hedging program and fuel management approach. 

(2) statistical analysis supporting a highly correlated relationship between the underlying commodity in the derivative financial instrument and the risk being 
hedged, i e. aircraft ftiel, on both a historical and prospective basis, and 

(3) cash flow designation for each hedging transaction executed, to be developed concurrently with the hedging transaction. 

This documentation requires us to estimate forward aircraft fuel prices since there is no reliable forward market for aircraft fuel. These prices are developed 
through the observation of similar commodity futures prices, such as crude oil and/or heating oil. and adjusted based on variations to those like commodities. 
Historically, our hedges have settled within 24 months, therefore, the deferred gains and losses have been recognized into earnings over a relatively short period of 
time 
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RKGULATION G RECONCILIATIONS OF NON-GAAP FINANCIAL MEASURES 

We sometimes use nori-GAAP measures that arc derived from the consolidated financial statements, but that are not presented in accordance with generally 
accepted accounting principles in the U.S., or U.S. GAAP. We believe these non-GAAP measures provide a meaningful comparison of our results to others in the 
airline industry and our prior year results. Investors should consider these non-GAAP financial measures m addition to, and not as a substitute for, our financial 
pcrfonnance measures prepared in accordance with U S GAAP. Further, our non-GAAP information may be different from the non-GAAP information provided 
by other companies. 

Operating Expenses per A Mailable Seat Mile, excluding fuel 

Operating expenses per available seat mile, or CASM, is a common metric used in the airline industry. Our CASM for 2017 through 2013 are summarized m 
the table below We exclude aircraft fuel and related taxes, and operating expenses related to other non-airline expenses, such as JetBlue Technology Ventures, 
from operating expenses to determine CASM ex-fuel We believe that CASM ex-fuel provides investors with the ability to measure financial pcrfonnance 
excluding items beyond our control, such as fuel costs which are subject to many economic and political factors beyond our control, or not related to the generation 
of an available seat mile, such as operating expense related to other non-airline expenses. We believe this non-GAAP measure is more indicative of our ability to 
manage airline costs and is more comparable to measures reported by other major airlines 

Reconciliation of Operating expense per ASM, cxcluJing fuel 

2017 2016 2(IIS 2014 2013 

fill niilliom, per MSM Jam in ceiiis) $ per ASM S per ASM .S per ASM $ per ASM S per ASM 

Total operating expenses $ 6,015 10 74 $ 5;3'20 9.92-. • "$• •••5,200- -10;56 "$ 5,302 ,• 11.78 " $ '^013 11.71 

Less; 

j^fcraft fuel and related ta.\es 1,363 2.43 1,074 2.00 1,348 2;74 1,912 4.25 1,899 4.43 

Other non-airline expenses 4 0.01 1 — — — — •— — — 

iOpcrating expenses, j ' • - t 
iexcludingfucL^ S 4,648 8:30 $ 4,245 . 7.92- S 3.852 . ..7:82 .fSj 3,390r vy 7.53 S 3,114 ' .7:28-
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Return on Invested Capital 

Return on invested eapital, or ROIC, is an important financial metric which we believe provides meaningful information as to how well we generate returns relative 
to the capital invested in our business During 2017 , our ROIC was 10 3% from 14 3% in 2016, primarily due to fuel prices. We are committed to taking 
appropriate actions which will allow us to produce returns greater than our cost of capital while adding capacity and continuing to grow 

We believe this non-GAAP measure provides a meaningful comparison of our results to the airline industry and our prior year results. Investors should 
consider this non-GAAP llnaneial measure in addition to, and not as a substitute for, our financial performance measures prepared in accordance with GAAP. 

Reconciliation of Return on Invested Capital (Non-GAAP) 

(in millions, except as otherwise noted) 

Numerator 

Operating Income ' 

Add: Interest income (expense) and other 

' Atld^ntefcst cbthpohent qf.,ca^^ized;aifcraft rent' *') ; . Jf"' 

Subtotal 

Less, Income tax expense impact 

Operating Income After Tax, Adju.sted 

Denominator 

Average Stw^lSers' equity 

Average total debt 

Capilalfed aircraft rent 

Invested Capital 

Return on Invested Capital 

Twelve Months Ended 
December 31, 

2017 2016 

ii;-" 1,000 " ;p.: 
6 1 

1,059 1,377 

. 395Si 
s 664 $ 857 

IP % •#3,6iP" 
1,291 1,606 

702.-. ' „,.v 

s 6,417 s 5,988 

10.3% 14.3% 

(1) Capitalized Aircraft Rent 

•Aircraft rentfiisTeported * V';,: 

Capitalized aircraft rent (7 * aircraft rent) 

Interest compoheht ofcapitalized^aircralVreht (li^iiifnianterest at 7.5%j!;^^^:f;' 

Mpt§ 
702 

S53i 

771 

" 58 

(2) In detemiining the Invested Capital component of ROIC we include a non-GAAP adjustment for aircraft operating leases, as operating lease obligations 
are not rellected on our balance sheets but do represent a significant llnancmg obligation In making the adjustment we used a multiple of seven times our aircraft 
rent as this is the multiple which is routinely used within the airline community to represent the financing component of aircraft operating lease obligations. 
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Free Cash Flow (Non-GAAP) 

The table below reconciles cash provided by operations detemiined in accordance with U S GAAP to Free Cash Flow, a non-GAAP measure. Management 
believes that Free Cash Flow is a relevant metric in measuring our llnancial strength and is useful m assessing our ability to fund future capital commitments and 
other obligations. Investors should consider this non-GAAP llnancial measure in addition to, and not as a substitute for, our financial measures prepared in 
accordance with U S GAAP 

Reconciliation of Free Cash Flow (Non-GAAP) 

(in millions) Year F.ndcd December 31, 

2017 2016 2015 2014 2013 

. 1,398 ;$ 1,632 

(1,074) (850) 

(128):;.;.; (i6i);^^_ 

...51*1598,# 
(837) 

912 .$ .: 
(806) 

(127).: 

*"(615) 

.r(22) 

^eJ^CKhipr6vide|fby o|Km^g^c'tiyities^;': 

Less: Capital expenditures 

Less: PredCiVj|^d^sits for fiight e^^mentj...,.::,-,; •• 

Free Cash Flow S 1% S 621 S 637 S (21) S 121 

(1) The capital expenditures in 2014 included two capital leases for approximately $76 million which were classified as a non-cash financing activity in the 
consolidated statements of cash flows. 

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 

•fhe risk inherent in our market risk sensitive instruments and positions is the potential loss arising from adverse changes to the price of fuel and interest rates 
as discussed below. The sensitivity analyses presented do not consider the effects such adverse changes may have on the overall economic activity, nor do they 
consider additional actions we may take to mitigate our exposure to such changes. Variable-rate leases are not considered market sensitive financial instruments 
and, therefore, are not included in the interest rate sensitivity analysis below. Actual results may differ See Notes 1, 2 and 13 to our consolidated financial 
statements for accounting policies and additional information. 

Aircraft fuel 

Our results of operations are affected by changes in the price and availability of aircraft fuel Market risk is estimated as a hypothetical 10% increase in the 
December 31, 2017 cost per gallon of fuel. Based on projected 2018 fuel consumption, such an increase would result in an increase to aircraft fuel expense of 
approximately $170 million in 2018. This is compared to an estimated $133 million for 2017 measured as of December 31, 2016 We did not have any hedge 
contracts outstanding as ofDecember 31, 2017 

The financial derivative instrument agreements we have with our counterparties may require us to fund all, or a portion of, outstanding loss positions related 
to these contracts prior to their scheduled maturities. The amount of collateral posted, if any, is periodically adju.sted based on the fair value of the hedge contracts. 

Interest 

Our earnings are affected by changes in interest rates due to the impact those changes have on interest expense from variable-rate debt instruments and on 
interest income generated from our cash and investment balances The interest rate is fixed for $1 I billion of our debt and capital lease obligations, with the 
remaining $153 million having lloating interest rates. If interest rates were on average 100 basis points higher in 2018 than they were during 2017 , our interest 
expense would increase by approximately $2 million This is determined by considering the impact of the hypothetical change in interest rates on our variable rate 
debt. 

If interest rates were an average 10% lower in 2018 than they were during 2017 , our interest income from cash and investment balances would decrease by 
approximately $1 million . These amounts are determined by considering the impact of the hypothetical interest rates on our cash and cash equivalents and short 
term investment securities balances as of December 31, 2017 and 2016 . 
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA 

Report of Independent Registered Public Accounting Firm 

To the Stockholders and the Board of Directors ofJetBlue Airways Corporation 

Opinion on the Financial Statements 

We have audited the accompanying consolidated balance sheets of JetBlue Airways Corporation (the Company) as of December 31, 2017 and 2016 , and the 
related consolidated statements of operations, comprehensive income, cash flows and stockholders' equity for each of the three years in the period ended 
December 31, 2017 , and the related notes (collectively referred to as the "financial statements"). In our opinion, the financial statements present fairly, in all 
material respects, the consolidated financial position of the Company at December 31, 2017 and 2016 , and the consolidated results of its operations and its cash 
flows for each of the three years in the period ended December 31, 2017 , in conformity with U.S. generally accepted accounting principles. 

We also have audited, in accordance with the standartls of the Public Company Accounting Oversight Board (United States) (PCAOB), the Company's internal 
control over financial reporting as of December 31, 2017 , based on criteria established in Internal Control-Integrated Framework issued by the Committee of 
Sponsoring Organizations of the Treadway Commission (2013 framework) and our report dated February 16, 2018 expressed an unqualified opinion thereon. 

Ba.sis for Opinion 

These financial statements are the re.sponsibility of the Company's management Our responsibility is to express an opinion on the Company's financial statements 
based on our audits. We are a public accounting firm registered with the PCAOB and arc required to be independent with respect to the Company in accordance 
with the U S federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB 

We conducted our audits in accordance with the standards of the PCAOB fhose standards require that we plan and perform the audit to obtain reasonable 
assurance about whether the linancial statements are free of material misstatement, whether tlue to fraud or error Our audits included performing procedures to 
assess the risks of material misstatement of the financial statements, whether due to error or fraud, <ind performing procedures that respond to those risks. Such 
procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audit also included evaluating the 
accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe 
that our audits provide a reasonable basis for our opinion. 

/s/ Ernst & Young I..I..P 

We have served as the Company's auditor since 2001. 
New York, New York 
February 16, 2018 
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Report of Independent Registered Public Accounting Firm 

To the Stockholders and the Board of Directors of JetBlue Airways Corporation 

Opinion on Internal Control over Financial Reporting 

We have audited JetBlue Airways Corporation's internal control over llnancial reporting as of December 31, 2017 , based on criteria established in Internal 
Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Trcadway Commission (2013 framework) (the COSO criteria). In our 
opinion, JetBlue Airways Corporation (the Company) maintained, in all material respects, effective internal control over financial reporting as of December 31, 
2017 , based on the COSO criteria, 

Wc have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the 2017 consolidated 
financial statements of the Company and our report dated February 16, 2018 expressed an unqualified opinion thereon 

Basis for Opinion 

The Company's management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal 
control over financial reporting included in the accompanying Management's Report on Internal Control Over Financial Reporting. Our responsibility is to express 
an opinion on the Company's internal control over financial reporting based on our audit. We are a public accounting fimi registered with the PCAOB and are 
required to be independent with respect to the Company in accordance with U S. federal securities laws and the applicable roles and regulations of the Securities 
and Exchange Commission and the PCAOB. 

We conducted our audit in accordance with the standards of the PCAOB Those standards require that we plan and perform the audit to obtain reasonable assurance 
about whether effective internal control over financial reporting was maintained in all material respects 

Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing and evaluating 
the design and operating effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered necessary in the 
circumstances. We believe that our audit provides a reasonable basis for our opinion 

Definition and I,imitations of Internal Control Over Financial Reporting 

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the 
preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company's internal control over financial 
reporting includes those policies and procedures that (I) pertain to the maintenance of records that, in reasonable detail, accurately and fairly rcllect the 
transactions and dispositions of the assets of the company, (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of 
financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in 
accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of 
unauthorized acquisition, use, or disposition of the company's assets that could have a material effect on the financial statements. 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of 
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with 
the policies or procedures may deteriorate 

/s/ Ernst & Young I.LP 

New York, New York 
February 16, 2018 
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JETBLUE AIRWAYS CORPORATION 
CONSOLIDATED BALANCE SHEETS 

(in millions, except per shiire ilala) 

December 31, 

2017 

ASSETS 

CURRENT ASSETS 

: Casn^w'casli e^^valents ..: 

Investment securities 

iRecei^es;less^il0^^^20i7^U2016-$5piM^-^ _ 
Inventories, less allowance (2017-J14; 2016-$ 12) 

.tjiuCv;;--'.'- . 

g.-Prepa^exp,^^garicl other 

Total current assets 
^MOPHRTV-'MDIEQUIPMENT 

Flight equipment 

• FY^livei^ deposits for nighti^jmpmeiit» ^i^^^g- '4 

Total llight equipment and predelivery deposits, gross 

Total llight equipment and predelivery deposits, net 

. •.Othcr.propjrty. and equipment ' iM' •• 

Less accumulated depreciation 

Total "Other prcipefty^nd^quipment, net , 

Assets constructed tor others 

LSS accumulated ipp^cfotion , 

Total assets constructed tor others, net 

Totahprpperty and equipment, net ; 

OTHER ASSETS 

: : InvestmenFsecurities 

Restricted cash 

Other : • 

Total other assets 

TOTAiMssETS^ y;-::./-. • 

303'..:$ 

390 

55 

'"T' 213""'-' 

1,206 

8,980 

... 
561 

• ••• ••• -
207 

354 

2016 

433| 

538 

172; 

47 

1,403 

•rSJ 

•204 ' " • 

7,868 

223 ' 

9,184 8,091 

. '.823.; 

7,059 6,268 

1,041 ' • 972" 

405 " 345 

.561 

18^' 

376 

.:. 8.05?-' , 7'271,:: 

^ y, iM;. •• ^ 

:r' ^ 49/: 
526 649 

S ..^ y • , 9,781 S ..y;, " 9,323 

See accompanying notes to consolidated linancial statements 

52 



JETBLUE AIRWAYS CORPORATION 
CONSOLIDATED BALANCE SHEETS 

(in millions, except per share data) 

December 31, 

2017 2016 

LIABILITIES AND STOCKHOLDERS' EQUITY 

CURRENT LIABILITIES 

lA^bunts payable 

Air traffic liability 

, ,^ccriicd saiaries, wages and:bcnefiLs • • . 
Other accrued liabilities 

gl^ir.^nt maturities,p|Ipng^^^ 
Total current liabilities 

•$ 
1,215 

242 ;i 

1,120 

•••34i2'"; 
321 

•) CAPITAL LEASE OBLIGATIONS 
. ..... i v, ........ 

CONSTRUCTION OBLIGATION 

DEFERREIVTAXES ANiioiHER LIIBIL 
Deferred income taxes 

Total deferred taxes and other liabilities 

2,214 .... 

457 

1,033 1,354 

iGOSiMITMENTS ANDUONTW^^ ' . 

S TOCKHOLDERS' EQUITY 

Preleffcd stock, $0 01 par v$er2Sjsli^eS:authorized,nbneTs^^,^^T'::; -.',.;,:^^^ 

Common stock, $0.01 par value; 900 shares authorized, 418 and 414 shares issued and 321 and 337 shares 
outstanding at 2017 and 2016, respectively 

, Treasury stock;iat:COSt; 97;and 77 shares at 2017 and 2016, respectively , . :i 

Additional paid-in capital 

.^lained earnings" /•. ' . '' 
Accumulated other comprehensive income 

1,108 1,444 

.V. " j' „i ,i 

•-iS^al stockholders'equi^:'. ".r' • 

TOTAL l.IABILITIES AND STOCKHOLDERS' EQUITY 

4 4 

.m.. 
2,127 2,050 

")• AAr^::': • . . Z,^4D.;-:4 

— " iT' 
• ymir A;01^:; 

$ 9,781 $ 9,323 

See accompanying notes to consolidated financial statements. 
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.lETBLUE AIRWAYS CORPORATION 
CONSOLIDATED STATEMENTS OF OPERATIONS 

(in millions, except per share amounts) 

Years F.ndcd Dcccmlicr 31, 

2017 2016 2015 

OPERATING REVENUES 

Other 727 619 

5,893 

523 

6.632 -6^.6 = 

OPERATING EXPENSES 

• AircrafllTiiel and related taxes 

Salaries, wages and benefits 

Landings and other rents • • • -

Depreciation and amortization 

Aircraft rent •• •••• y^^iy^r 

Sales and marketing 

ivlamtenance, materials and repairs 

Other operating expenses 

: ;;;J;f^oFai'^peratingjx^^^ 

OPERATINO INCOME 

•OTHER#eo'METl^fNSE) 
Interest expense 

; Capitalized interest . " ... 

Interest income and other 

Total other income (expense) 

INCOME BEFORE INCOME TAXES 

; 1,363 . , 1,074 

1,887 

'r 7"" " 39f 
446 

100 

267 

^622;; 

933 

•^•;"563 
. :crice: 

1,698 

1.^ 
393 

110 

259 

5^3 

866 

, -357 

1,348 .j 

1,540 
i 

345 

;-V;;l 22 • • 

264 

749 

. 6.015.,; •• ... :5.320 

1.000 

(952 
lO.y 

6 

Ifii 
1,216 1,312 

(111) ^ (128)^ 

Jnton^Fa-^expense (behefit) 
NET INCOME 

'''ik::. ••• CT.:::-v?>xi•• • • •• •- • • •• 

EARNINGS PER COMMON SHARE 
Basic 

•• Diluted i-iS! .#•••• 

921 """l,2ll""' 1,097 

S 1,147 S 759 s 677 

$ 3 49 $ 2.32 $ 2.15 

3.47 $ •••••. •• •.;S Sb ;«;^':"''--:;lj98-;' 

See accompanying notes to consolidated financial statements. 
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JETBLUE AIRWAYS CORPORATION 
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 

(in millions) 

Ytrars Ended December 31, .:• •• •• • •••• • 
NET^NCOi^ . . .. ' 
Changes in fair value of derivative instruments, net of reclassifications into earnings (net of $(8), $8, 
and $38 of taxes in 2017, 2016 and 2015, respectively) 

ii vTotaliother comprehensive income (loss) 

COMPREHENSIVE INCOME 

2017 2016 2015 

$ . .1,147 ;^$ ; " 759" $ " 677^ 

(13) 16 60 

(13) • 16 -.>601 
s 1,134 S 775 S 737 

See accompanying notes to consolidated financial statements 
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JETBLUE AIRWAYS CXIRPORATION 
CONSOLIDATED STATEMENTS OF CASH FLOWS 

(in millions) 

Years Ended December 31, 

2017 2016 2015 

'•CAsi-I FLOWS FROWOPERATLNG ACTIVITIES^ 

Net income 

mn • 

f ipdjustmcnts to reconcile net income to net cash provided by:6perat|hg activities: 

Deferred income taxes 

lig.bepreciation " ' • yp\-:'.- ' , 

Amortization 

i' Stock-based compensation • : ¥ . 
• i' • s -cz 

Collateral returned for derivative instruments 

Changes inx|^in o^ating assets and liabjhtiesi ,• •• • 

(Increase) decrease in receivables 

; : i Decrease (increase) in inventories, prepaid and other¥: 

Increase in air traffic liability 

. . -j^Increase in accounts payable and other accrued liabilities 

Other, net 

: ..Net cash provid^byc^enitiiig activities 

CASH FLOWS FROM INVESTING ACTIVITIES 

p- 'Capital/expendUures-.:-;;:-. ..• . 

Predclivciy deposits for flight equipment 

Purchase of hcld-to-maturit>'investments 

Proceeds from the maturities of hcld-to-maturity investments 

Purchase of avad^^^br-sale.sec^ties 

Proceeds from the sale of available-for-sale securities 

sii?';Other, net •• -ivV • ';.¥••.• 

•SSSiiir ^ 

.•iJwkiS,.-. ¥ i'msm-::-. 
1,147 $ 

- . 

759 677 

(313) 

. , :'P • 
63 

270 

56 

377 

ir 
57 

(50) 

•;p'-i5y-M ' •-
ai) 

52 :• 
11 

95 67 80 

53 ¥ • i| 157 .¥ . 64 

(24) (17) (23) 

':•;<<••• ••• •• . ;••••, 1:398^^i;.. 

mmm 
Net cash used in investing activities 

lyCASH FLOWS^OMiF^NCINQACT 

Proceeds from 

Issuance of common stock 

Repayment of 

Long-term debfandicapitalilease obligations: : 

Acquisition of trcasuiy stock 

Other,Tiet • 

1,632^ . 

"';"(850)PP 
(161) 

(276) 

333 

,:(597p^-

•iv;59si|j 

517 

•Mi);?: 'MhV: 
(975) 
"ptlT 

.y47-;-¥ 

•(1^? 

(390) 

(16) 

(1.045) 
•W-:- • • -m: •• 

:45-j 

(1.134) .. 

; ^ i : 84 

i(368).p;: .'! 
(134) 

il:; 

(241) 

Net cash used in financing activities (553) (472) (487) 

i INCREASE (DECREA iNiCASH AND GASH EQUIVALENTS ^ • ;E3¥- (130)7 y| •-115.,, 
5"" 

Cash and cash equivalents at beginning of period 433 318 341 

^Gash andicash.equivalents at end of period - •••?'3b3 >¥ ¥ ;«^Pgs:p;,.. i; 

Sec accompanying notes to consolidated llnancial statements 
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JETBLUE AIRWAYS CORPORATION 
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY 

(in millions) 

Coninion 
Shares 

369 Bala^S' ai b'l^S^rTI, 201.4 

Net income 

iQtfe compreTiensive income 

Vesting of restricted stock units 

Exercise^^tock options 5 

Stock compensation expense — 

Stock issiied under Cretvinember 
stock purchase ^; 1 

Shares repurchased under 2012 
share repurchase plan — 

Accumulated 
Additiunai Other 

Common Trcasui7 Trcasur}' Paid-Tn Hctaincd Comprehensive 
Stock Shares Stock Capital Karnin^ Income (Loss) Total 

4' . 59 $' (125) $ 1,711 $ 1,002" ' (63)j: ,^,2,529| 

— — — — 677 — 677 

— 1 ' (14) — ' ^ ^ ^ ^ 

59 ' '"' V' —• 59" 

;ConvcrtibIe ideb^redcmptioni, 

Other 

Ftalanciaci:® Si-

15^ 

— — — 20 

":;T 

— 10 (227) — 

— — — 14 

20 

•„ .^5 

(227) 

;^-'67.., 

14 

Cumulative EtTect for the adoption 
of ASU 2016-09 

Net income 

Other comprehensive income 

Vesting of restrictetetoVk units • 

Exercise of stock options 

:Stock compensation expense 

Stock issued under Crewmcmher 
stock purchase plan 

Shares repurchased under 2016 
share repurchase plan 

Convertible debt redemption 

.Balaiicc at December 31,>2016 

Net income 

•Other comprelieh.siveJ6ss ' 
..•'.j; X'lOc.v.v :.dx 

Vesting of restricted stock units 

l^ercise o( stock ^options' ; <: > 

Stock compensation expense 

Stockdssued under Gre\vmember*s5;> 

392 • $ • • • •• d 4Xy^.X,;7o: ^ $ 1,896 S : 1,679 '•$;•-$ 3,210|:= 

g g 

_ "'759-'. ' - •••• 75^ 

— _____ 16 16 

''' 'x •• (14) - • •'' y.'-•• • 

1 , — — — 10 

(14) 

10 

~ 'Tm&i 

020) 

18 

414 $ 

1 

35 

86 

35 

86 

*;|?:<>»v:-%^^®i^g^$||g(500y.:i:$:..:..-..:2,050 • $,>rN2,446j^$>(^. :••> • 

— — — — 1,147 — 1,147 

" • -(13) 

1 (10) — — — (10) 

— 29 29 

istock purchase plan 

Shares repurchased under 2016 
share repurchase plan 

Balanceat'December 31; 2017 

J 

418 

44 

19 (380) 

.44 

(380) 

4 •"97 •• S • (890) S 2,127 S>!«i»3,S93||;;::$, — S 4,834 

See accompanying notes to consolidated financial statements 
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JclBluc Airways Corporation, or JetBlue, is New York's Hometown Airline ™. We believe our diTfercnlialed product and service olTcrings combined witb 
our competitive cost advantage enables us to cTTectivcly compete m the high-value geography we serve As of December 31, 2017, we served 101 destinations in 
30 stales, the District oTColumbia, the Commonwealth of Puerto Rico, the U S Virgin Islands, and 21 countries m the Caribbean and Latin America. In December 
201.5, JetBlue created a new wholly-owned subsidiary, JetBlue Technology Ventures, LLC, or JTV. JTV will inve.st in or partner with emerging companies in the 
development of innovative products and services within the travel, hospitality and lifestyle industries 

Note 1—Summary of Significant Accounting Policies 

Basis of Presentation 

JetBlue provides air transportation services across the United States, the Caribbean and Latin America. Our consolidated financial statements have been 
prepared in accordance with accounting principles generally accepted in the U S , or U.S. GAAP, and include the accounts of JetBlue and our subsidiaries. All 
majority-owned subsidiaries are consolidated with all intercompany transactions and balances being eliminated. 

Use of Estimates 

The preparation of our consolidated financial statements and accompanying notes in conformity witb US GAAP require us to make certain estimates and 
assumptions. Actual results could differ from those estimates. 

Fair Value 

The Fair Value Measurements and Disclosures topic of the Financial Accounting Standards Board's, or F ASB, Accounting Standards Codification ™, or 
Codification, establishes a framework for measuring fair value and requires enhanced disclosures about fair value measurements. This topic clarifies that fair value 
IS an exit price, representing the amount that would be received to sell an a.s.set or paid to transfer a liability in an orderly transaction between market participants 
The topic also requires disclosure about how fair value is determined for assets and liabilities and establishes a hierarchy for which these assets and liabilities must 
be grouped, based on significant levels of inputs. Refer to Note 13 for more information. 

Cash and Cash Equivalents 

Our cash and cash equivalents include short-term, highly liquid investments which are readily convertible into cash These investments include money 
market securities and commercial papers with maturities of three months or less when purchased. 

Restricted Cash 

Restricted cash primarily consists of security deposits, funds held in escrow for estimated workers' compensation obligations and pertbnnancc bonds for 
aircraft and facility leases. 

Accounts and Other Receivables 

Accounts and other receivables tire carried at cost. Tbey primarily consist of amounts due from credit card companies associated with sales of tickets for 
future travel. We estimate an allowance for doubtful accounts based on known troubled accounts, ifany, and historical experience of losses incurred. 

Investment Securities 

Investment securities consist of availablc-for-sale investment securities and held-to-maturily investment securities When sold, we use a specillc 
idcntilication method to determine the cost of the securities 

Availahle-for-sale investment securities 

Our available-for-sale investment securities include highly liquid investments such as certificates of deposits with maturities between three and twelve 
months which are stated at fair value 
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Held-lo-nuitiirity investment securities 

Our held-to-maturity investnicnls consist of investment-grade interest bearing instruments, primarily treasury notes and bills, which are stated at amortized 
cost. We do not intend to sell these investment securities and the contractual maturities are not greater than 24 months. Those with maturities less than twelve 
months are included in short-tenn investments on our consolidated balance sheets. Those with remaining maturities in excess of twelve months arc included in 
long-term investments on our consolidated balance sheets. We did not record any material gains or losses on these securities during the years ended December 31, 
2017 , 2016 or 2015 . The estimated fair value of these investments approximated their carrying value as of December 31, 2017 and 2016 . 

The carrying values of investment securities consisted of the following at December 31, 2017 and 2016 (in millions): 

2017 2016 

.Availablc-for-sale securities ; ; 

Time deposits $ 130 $ 160 

Debt Securities .... •. v.;./;, ••.:*— 

Treasury bills — 115 

'•Cbnimerci^paper . 

Total availablc-for-salc securities 136 335 
WW • -T-f V ^ ^ 7 

Held^t^atiirUy^ccurH •• •• •>: 

Treasury notes 220 283 

corgatebll;,^,,,^, -jr- , 36 ' -•O: 
Total held-to-maturity securities 256 293 

TOTAL INVESTMENT SECURTTIES ---• $ •. 392 -••#^•628:^ 

Derivative Instruments 

Derivative instruments, including fuel hedge contracts, fuel basis swap agreements and interest rate swap agreements are stated at fair value, net of any 
collateral postings Derivative instruments are included in other current assets and other current liabilities in our consolidated balance sheets. Refer to Note 12 for 
more information 

Inventories 

Inventories consist of expendable aircraft spare parts and supplies that arc stated at average cost as well as aircraft fuel that is accounted for on a first-in, 
first-out basis. Tliese items are expensed when used or consumed. An allowance for obsolescence on aircraft spare parts is provided over the remaining useful life 
of the related aircraft fleet 

Property and Equipment 

We record our property and equipment at cost and depreciate these assets on a straight-line basis over their estimated useful lives to their estimated residual 
values We capitalize additions, modifications enhancing the operating performance of our assets and the interest related to predelivery deposits used to acquire 
new aircraft and the construction of our facilities. 

Estimated useful lives and residual values for our property and equipment are as follows: 

Property and Equipment Type Estimated tJ.seful Life Residual Value 

35 years •; ; .. 20% ;_.; 

In-llight entertainment systems 5-10 years 0% 

:Aircraft parfV' .... ... ....... • '0°/"' 

Flight equipment lea.sehold improvements Lower of lease tenn or economic life 0% 

;G^^d-property.and:equipment . • ' • 

Leasehold iinproveinent.s—other Lower of lease term or economic life 0% 

BuiSr^Sjon leased land ... Lease term ; . , " .0% 
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Property under capital leases is initially recorded at an amount equal to the present value of future minimum lease payments which is computed on the basis 
of our incremental borrowing rate or, when known, the interest rate implicit in the lease Amortization of property under capital leases is on a straight-line basis 
over the expected useful life and is included in depreciation and amortization expense 

We record impairment losses on long-lived assets used in operations when events and circumstances indicate the assets may be impaired and the 
undiscounted future cash flows estimated to be generated by the assets are less than the assets' net book value. If impairment occurs, the loss is measured by 
comparing the fair value of the asset to its carrying amount. Impairment losses are recorded in depreciation and amortization expense. 

Software 

We capitalize certain costs related to the acquisition and development of computer solUvare We amortize these costs using the straight-line method over the 
estimated useful life of the sollware, which is generally between live and ten years. The net book value of computer software, which is included in other assets on 
our consolidated balance sheets, was $92 million and $97 million as of December 31, 2017 and 2016 , respectively. Amortization expense related to computer 
software was $41 million , $32 million and $34 million for the years ended December 31, 2017 , 2016 and 2015 , respectively As of December 31, 2017 , 
amortization expense related to computer software is expected to be approximately $37 million in 2018 , $28 million in 2019 , $11 million in 2020 , $7 million in 
2021 , and $4 million in 2022 . 

Intangible Assets 

Our intangible assets consist primarily of acquired take-off and landing slots, or Slots, at certain domestic airports. Slots are the rights to take-off or land at a 
specific airport during a specific time period of the day and are a means by which airport capacity and congestion can be managed We account for Slots at High 
Density Airports, including Reagan National Airport m Washington, D.C., L.aGuardia Airport, and JI K Airport, both m New York City as indefinite life intangible 
assets which results in no amortization expense Slots at other airports are amortized on a straight-line basis over their expected useful lives of up to 15 years We 
evaluate our intangible assets for impairment at least annually or when events and circumstances indicate they may be impaired Indicators include operating or 
cash llow losses as well as significant decreases in market value. As of December 31, 2017 and 2016 , our intangible assets for Slots at High Density Airports with 
indefinite lives was $139 million . 

Tasscngcr Revenue 

Passenger revenue is recognized when the transportation is provided or after the ticket or passenger credit issued upon payment of a change fee expires It is 
recognized net of the taxes that we are required to collect IVom our Customers, including federal transportation taxes, security taxes and airport facility charges, 
•fiekcts sold but not yet recognized as revenue and unexpired credits are included in air traffie liability on the consolidated balance sheets 

Loyalty Program 

We account for our customer loyalty program, TrucBlue ®, by recording a liability for the estimated incremental cost of outstanding points earned from 
JetBlue purchases that we expect to be redeemed. The estimated cost includes incremental fuel, insurance, passenger food and supplies, in-flight entertainment and 
reservation costs We adjust this liability, which is included in air traffie liability, based on points earned and redeemed, points that will ultimately go unused, or 
breakage, changes in the estimated incremental costs associated with providing travel and changes m the TrueBlue ®program. This liability was $37 million and 
$30 million as ofDecember 31, 2017 and 2016, respectively. We estimate breakage based on historical point redemptions. In June 2013, we amended the program 
so points earned by members never expire Customers earn points based on the value paid for a trip rather than the length of the trip, and Customers can pool points 
between small groups of people, branded as Family Pooling ™. We believe Family Pooling ™ has not had a material impact on the breakage calculation. 

TrueBlue ® points can also be sold to participating companies, including credit card and car rental companies These sales are accounted for as multiple-
element arrangements. 

Upon the re-launch of the frueBlue * program in November 2009, we extended our co-branded credit card and membership rewards participation agreements 
with American F.xpress *. Under this agreement, which ended in 2015, we identified two elements, with one element representing the fair value of the travel that 
will ultimately be provided when the points are redeemed and the other consisting of marketing related activities that we conduct with the participating company 
•fhe fair value of the transportation portion of these point sales is deferred and recognized as passenger revenue when transportation is provided fhe marketing 
portion, which is the excess of the total sales proceeds over the estimated fair value of the transportation to be provided, is recognized in other revenue when the 
points are sold. 
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In 2015, we annountcd a co-branded credit card partnership with Barclaycard ®, which commenced in March 2016. The agreement is a multiple-element 
arrangement subject to Accounting Standards Update, or ASU, 2009-13, Multiple Deliverable Revenue Arrangements. ASU 2009-13 requires the allocation of the 
overall consideration received to each deliverable using the estimated selling price. We identified the following deliverables: air transportation, use of the JetBlue 
brand name and access to our frequent llyer customer lists; advertising; and other airline benefits. In determining the estimated selling price, JetBlue considered 
multiple inputs, methods and assumptions, including: discounted cash Mows; estimated equivalent ticket value, net of fulfillment discount; points expected to be 
awarded and redeemed, estimated annual spending by cardholder, estimated annual royalty for use of JetBlue's frequent IJyer customer lists; and estimated 
utilization of other airline benefits. The overall consideration received is allocated to each deliverable based on their relative selling prices. The air transportation 
element is deferred and recognized as passenger revenue when the points are utilized. The other elements are recognized as other revenue when earned. 

TrueBlue ® points sold to participating companies which are not redeemed are recognized as revenue when management determines the probability of 
redemption is remote. Deferred revenue was $263 million and $211 million at December 31, 2017 and 2016, respectively. 

Airframe and Engine Maintenance and Repair 

Regular airframe maintenance for owned and leased flight equipment is charged to expense as incurred unless covered by a third-party long-temi flight hour 
service agreement. We have separate service agreements in place covering scheduled and unscheduled repairs of certain airframe line replacement unit components 
as well as the engines in our lleet. These agreements, whose original terms generally range from 10 to 15 years, require monthly payments at rates based either on 
the number of cycles each aircraft was operated during each month or the number of flight hours each engine was operated during each month, subject to annual 
escalations. These power by the hour agreements transfer certain risks, including cost risks, to the third-party service providers 'fhey generally fix the amount we 
pay per flight hour or number of cycles in exchange for maintenance and repairs under a predefined maintenance program, which are representative of the time and 
materials that would be consumed Tbese costs are expensed as tbe related flight hours or cycles are incurred 

Advertising Costs 

Advertising costs, which are included in sales and marketing, are expensed as incurred Advertising expense was $66 million in 2017 , $65 million in 2016 
and $69 million in 2015 . 

Share-Based Compensation 

We record compensation expense for share-based awards based on the grant date fair value of those awards Share-based compensation expense includes an 
estimate for pre-vesting forfeitures and is recognized over the requisite service periods of the awards on a straight-line basis 

Income Taxes 

We account for income taxes utilizing the liability method. Deferred income taxes are recognized for the tax consequences of temporaiy dillerences between 
the tax and financial statement reporting bases of assets and liabilities. A valuation allowance for deferred tax assets is provided unless realizability is judged by us 
to be more likely tban not. Our policy is to recognize interest and penalties accrued on any unrecognized tax benefits as a component of income tax expen.se. 

New Accounting Standards 

New accounting rules and disclosure requirements can impact our financial results and tbe comparability of our financial statements Tbe authoritative 
literature which has recently been issued and that we believe will impact our consolidated financial statements is described below Tbere are also several new 
proposals under development. 1 f and when enacted, these proposals may have a significant impact on our financial statements 

During the first quarter of 2017, we adopted Accounting Standards Update, or ASU, 2015-17, Income Taxes, Balance Sheet Classification of Deferred Taxes 
topic of the FASB Codification, or Codification This standard requires all deferred tax assets and liabilities to be classified as non-current on the balance sheet 
instead of separating deferred taxes into current and non-current amounts. In addition, valuation allowance allocations between current and non-current deferred tax 
assets are no longer required because those allowances also will be classified as non-current. Our condensed consolidated balance sbcet as of December 31, 2016 
rellects retrospective application As a result of the adoption, $9 million of deferred tax liabilities previously included within other accrued liabilities and $164 
million of deferred tax a.ssets previously included within current assets have been moved to long-term liabilities on our December 31, 2016 balance sheet 
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In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842) . Under ASU 2016-02, a lessee will recognize liabilities for lease payments and right-
of-use assets representing its right to use the underlying asset for the lease term. While we are still evaluating the full impact of adopting the amendments on our 
consolidated financial statements and disclo.sures, we have determined that the most significant impact will be our accounting for leased aircraft and other leasing 
agreements, requiring the presentation of those leases with durations of greater than twelve months on the balance sheet See Note 3 with respect to our operating 
leases not currently presented on the balance sheet. The amendments are effective for fiscal years beginning allcr December 15, 2018 and includes interim periods 
within those fiscal years. Early adoption is permitted, and companies are required to use a modified retrospective approach at the earliest period presented. 

In November 2016, the FASB issued ASU 2016-18, Slateinenl of Cash Flows (Topic 230). Restricted Cash. The amendments clarified how entities should 
present restricted cash and restricted cash equivalents in the statement of cash Hows. ASU 2016-18 requires entities to show the changes in the total of cash, cash 
equivalents, restricted cash and restricted cash equivalents in the statement of cash flows. As a result, entities will no longer present transfers between casb and 
cash equivalents and restricted cash and restricted cash equivalents in the statement of cash flows. The amendments are effective for fiscal years beginning after 
December 15, 2017 and includes interim periods within those years. 

In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers , which supersedes existing revenue recognition guidance. Under the 
new standard, a company will recognize revenue when it transfers goods or services to Customers in an amount that reflects the consideration to which the 
company expects to be entitled to in exchange for those goods or services, 'fhe standard allows for either full retrospective or modified retrospective adoption. In 
July 2015, the FASB voted to defer the effective date of ASU 2014-09 by one year to interim and annual reporting periods beginning after December 15, 2017 and 
permitted early adoption of the standard, but not prior to December 15, 2016. 

We have closely assessed the new standard and monitored FASB activity, including the interpretations by the FASB Transition Resource Group for Revenue 
Recognition throughout 2017. In the fourth quarter of 2017, we substantially completed our assessment ofthe new standard, and we expect to adopt the 
requirements of ASU 2014-09 as of January I, 2018 utilizing the full retrospective method of transition We will record a cumulative adjustment to retained 
earnings as of January 1, 2016 for the impacts of the new accounting standard 

For JetBlue, we believe the most significant impact of the new standard relates to the accounting for our TrueBlue® Loyalty Program. The standard 
eliminates the incremental cost method for loyalty program accounting which we previously used. We will be required to re-value the liability for points earned on 
qualifying .JetBlue purchases using a relative fair value approach. The application of a relative fair value approach is expected to increase our air traffic liability by 
approximately .$270 million to $300 million , net of breakage, as of the beginning of the retrospective reporting period 

In addition, we currently have a liability for outstanding points that were earned in conjunction with our previous co-branded credit card agreement had been 
recorded using the residual method. The new standard does not permit the usage ofthe residual method for this contract and instead, the transaction price will be 
allocated to the performance obligations on a relative selling price basis This change is expected to decrease the relative value alloeated to the transportation 
performance obligation and will result in a decrease of approximately $160 million to $170 million , net of breakage, to the liability as ofthe beginning ofthe 
retrospective reporting period. 

Under the new standard, passenger revenue from unused tickets and passenger credits will be recognized in proportion to llown revenue based on estimates of 
expected expiration or when the likelihood ofthe Customer exercising their remaining rights becomes remote. Currently, recognition of passenger revenue was at 
expiration. This change will increase passenger revenue by approximately $20 million to $25 million . 

We also expect this standard to result in a change in the timing and classification of our revenue recognition for certain ancillary fees directly related to 
passenger tickets As a result, we expect that these revenues, which were approximately $470 million and $425 million , in 2017 and 2016, respectively, will be 
reclassified from other revenue under the current presentation to passenger revenue after adoption 

The estimated impact of this ASU is expected to be less than one percent reduction to Operating revenues for both full year 2017 and 2016, and do not expect 
It to impact any ofthe Company's existing debt covenants. 
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Nute 2—Long-term Debt, Short-term Borrowings and Capital Lease Obligations 

Long-term debt and capital lease obligations and the related weighted average interest rate at December 3 L 2017 and 2016 consisted of the following (in 
millions): 

2017 , 2016 

i:..;.®-- ii:.-.-, ............ •mmsmsii:-.-. 
Floating rate equipment notes, due through 2025 0) $ 153 4.7% $ 173 4 2% 

.4:5% Fixed-fate enhanceS^ufpmetit ribks, • 171 4.5% . 189 

Fixed rate equipment notes, due through 2026 716 5 4% 850 5 5% 

Fixed rate specialtjv^^nds, due through 20361^^ • ' 43 4.9% " 43- 4.9% 

Capital Leases (•" 124_ 4.5% 1^ 4.3% 

Total debt and capital lease obligations. .\.,t . *• ' ' ! ' - v 1,207 .f 3 * ' _ l,395;j 
Less: Current maturities (196) (189) 

. iLess: Debt^acquisition cost • •• • ^ ''(8) 

Long-term debt and capital lease obligations S 1,003 S - 1,195 

(1) Interest rates adjust quarterly or semi-annually based on LIBOR, plus a margin . 

(2) In March 2014, wc completed a private placement of $226 million in pass-through certificates. Scries 2013-1 fhe certificates were issued by a pass-
through trust and are not obligations of JetBlue. The proceeds from the issuance of the pass-through certificates were used to purchase equipment notes issued 
by JetBlue and secured by 14 of our previously unencumbered aircraft. Principal and interest are payable semi-annually , starting in September 2014. 

(3) In November 2005, the Greater Orlando Aviation Authority, or GOAA, issued special purpose airport facilities revenue bonds to JetBlue as 
reimbursement for certain airport facility construction and other costs. In April 2013, GOAA issued .$42 million in special purpose airport facility revenue 
bonds to refund the bonds issued in 2005. The proceeds from the refunded bonds were loaned to us and we recorded the issuance of $43 million , net of $1 
million premium, as long term debt on our consolidated balance sheets In December 2006, the New York City Industrial Development Agency issued special 
facility revenue bonds for JFK to us as reimbursement to us for certain airport facility construction and other costs We recorded the principal amount of the 
bond, net of discounts, as long-term debt on our consolidated balance sheets because wc have issued a guarantee of the debt payments on the bond. This fixed 
rate debt is secured by leasehold mortgages of our airport facilities. During June 2015, we prepaid the full $32 million principal outstanding on the JFK 
special facility revenue bonds 

(4) As of December 31, 2017 and 2016 , four capital leased Airbus A320 aircraft and two capital leased Airbus A321 aircraft were included in property and 
equipment at a cost of $253 million with accumulated amortization of $64 million and .$56 million , respectively, 'fhe future minimum lease payments under 
these non-cancelable leases are $23 million in 2018 , $23 million in 2019 , $35 million in 2020 , $39 million in 2021 , $9 million in 2022 and $14 million in 
the years thereafter. Included in the future minimum lease payments is $20 million representing interest, resulting in a present value of capital leases of$124 
million with a current portion of $17 million and a long-term portion of $107 million . 

As of December 31, 2017 , we were in compliance with all of our covenants in relation to our debt and lease agreements 

Maturities of long-term debt and capital leases for the next five years are as follows (in millions): 

Vtar Maturities 

2018 • $ .194; 
2019 215 

2020:' "o--" m 
2021 164 
2022-: ' • 142 
fhereafter 305 
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Aircraft, engines, and oilier equipment and facilities having a net book value of $2.3 billion at December 31, 2017 were pledged as security under various 
financing arrangements. Cash payments for interest related to debt and capital lease obligations, net of capitalized interest, aggregated $60 million , $78 million and 
$93 million in 2017 , 2016 and 2015 , respectively. 

The carrying amounts and estimated fair values of our long-term debt at December 31, 2017 and 2016 were as follows (in millions) 

December il, 2017 December 31, 2016 
• 7 ..y--,:----.-; -. ^ 

Public Debt 

Fixed rate special facility bonds, due through 2036 

: Non-Public Debt ' 

Fixed rate enhanced equipment notes, due through 2023 

iFloatirig;rat^^j|mehJi^es,-due. through 2025^^ 

Fixed rate equipment notes, due through 2026 

Total. VV'' ^ ' ' ' ; 

.i^lGan-ying ;: , 
Value 

Estimated Fair: 
Value -

,,, Carrving 
Value""-""" 

S Estimated Fair 
Value 

42 46 42 45 
• ••• \:--0 . • 
'-.I:-.-•. 

169 178 188 197 

P" 17K' 179 ^ 

712 771 843 915 

S 1,075 S 1,154 S 1,244 •S7'"' 1.336 

(1) Total excludes capital lease obligations of $124 million and $140 million for December 31, 2017 and 2016 , respectively. 

'fbe estimated fair values of our publicly held long-term debt are classilled as Level 2 in the fair value hierarchy The fair values of our EETC transaetions 
and our special facility bonds were based on quoted market prices in markets with low trading volumes. The fair value of our non-public debt was estimated using 
a discounted cash flow analysis based on our borrowing rates for instruments with similar terms and therefore classified as Level 3 in the fair value hierarchy. The 
fair values of our other linancial instruments approximate their earrying values. Refer to Note 13 for additional information on fair value. 

We have financed certain aircraft with EE'fCs as one of the benefits is being able to llnance several aircraft at one time, rather than individually. The 
structure of EETC financing is that we create pass-through trusts in order to issue pass-through certillcates The proceeds from the issuance of these certificates are 
then used to purchase equipment notes which are i.ssued by us and are secured by our aircraft. These trusts meet the definition of a variable interest entity, or VIE, 
as defined in the Consolidalions topic of the Codifieation, and must be considered for consolidation in our consolidated financial statements. Our assessment of the 
EETCs considers both quantitative and qualitative factors including the purpose for which these trusts were established and the nature of the risks in each. The 
main purpose of the trust structure is to enhance the credit worthiness of our debt obligation through certain bankruptcy protection provisions, liquidity facilities 
and lower our total borrowing cost. We concluded that we arc not the primary benellciary in these trusts due to our involvement in them being limited to principal 
and interest payments on the related notes, the trusts were not set up to pass along variability created by credit risk to us and the likelihood of our defaulting on the 
notes. Therefore, we have not consolidated these trusts in our consolidated financial statements 

Short-term Borrowings 

We have several lines of credit which bear interest at a floating rate based upon LIBOR plus a margin range of between 1.0% and 2.0% 

Citibank Line of Credit 

We have a revolving Credit and Guaranty Agreement with Citibank, N.A. as the administrative agent for up to approximately $425 million . The term of the 
facility runs through April 2021. Borrowings under the Credit and Guaranty Agreement bear interest at a variable rate equal to LIBOR, plus a margin The Credit 
and Guaranty Agreement is secured by Slots at John F. Kennedy International Airport, LaGuardia Airport and Reagan National Airport as well as certain other 
assets. Slots are rights to take-off or land at a specific airport during a specific time period during the day and a means by which airport capacity and congestion can 
be managed The Credit and Guaranty Agreement includes covenants that require us to maintain certain minimum balances m unrestricted cash, cash equivalents, 
and unused coinnntments available under all revolving credit facilities. In addition, the covenants restrict our ability to, among otber things, dispose of certain 
collateral, or merge, consolidate, or sell assets. As of and for the years ended December 31, 2017 and 2016, we did not have a balance outstanding or borrowings 
under this line of credit. 
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Morgan Stanley Line of Credit 

We have a revolving line of credit with Morgan Stanley for up to approximately $200 million . This line of credit is secured by a portion of our investment 
securities held by Morgan Stanley and the amount available to us under this line of credit may vary accordingly. This line of credit bears interest at a floating rate 
based upon LIBOR, plus a margin As of and for the years ended December 31, 2017 and 2016, we did not have a balance outstanding or borrowings under this 
line of credit. 

Note 3—Operating Leases 

We lease aircraft, all of our facilities at the airports we serve, office space and other equipment. These leases have varying terms and conditions, with some 
having early termination clauses which we dctenuine to be the lease expiration date The length of the lea.se depends upon the type of asset being leased, with the 
latest lease expiring in 2035 . Total rental expen.sc for all of our operating leases was $315 million in 2017 , $294 million in 2016 and $298 million in 2015 . As of 
December 31, 2017 , we have approximately $30 million in assets that serve as collateral for letters of credit These letters of credit relate to a certain number of 
our leases and are included in restricted cash. 

As of December 31, 2017 , 44 of the 243 aircrafl in our fleet were leased under operating leases, with lease expiration dates ranging from 2018 to 2028 . 
None of the 44 aircraft operating leases have variable rate rent payments based on LIBOR . Leases for 40 of our aircraft can generally be renewed at rates based on 
fair market value at the end of the lease term for one or two years. We have purchase options for 42 of our aircraft leases at the end of their lease tenn These 
purchase options are at fair market value and have a one-time option during the term at lixed amounts that were expected to approximate the fair market value at 
lease inception. 

We bought out the operating leases on three Airbus A320 aircraft for approximately $51 million , nine Airbus A320 aircraft for approximately $164 million , 
and SIX Airbus 320 aircraft for approximately $110 million , during 2017, 2016, and 2015 respectively 

Future minimum lease payments under noncancelable operating lea.ses, including those described above, with initial or remaining terms in excc.ss of one year 
at December 31, 2017 , are as follows (in millions): 

Aircraft Other Total 

-m-jv 

59 

139 

•T99| 

91 

66 

;-^'62" 

378 

: 170 

150 

II:;::'.. . :l:tl31. • 
117 

. 
517 

770 S .......ii.... 

,2018 . 

2019 

2021 

;2()22P'-
t.' ...-sV.. -i... . . 

Thereafter 

Total minimum operating lease payments , : , 

In the past we have entered into sale-leaseback arrangements with a third party lender for 40 of our operating aircraft. The salc-lcasebacks occurred 
simultaneously with the delivery of the related aircraft to us from their manufacturers. Each sale-leaseback transaction was structured with a separate trust set up by 
the third party lender, the assets of which consist of the one aircraft initially transferred to it following the sale by us and the subsequent lease arrangement with us. 
Because of their limited capitalization and the potential need for additional financial support, these trusts arc VIEs as defined in the Consolidalions topic of the 
Codification and must be considered for consolidation in our financial statements Our assessment of each trust considers both quantitative and qualitative factors, 
including whether we have the power to direct the activities and to what extent we participate in the sharing of benefits and losses of the trusts. JetBlue does not 
retain any equity interests in any of these trusts and our obligations to them are limited to the fixed rental payments we are required to make to them These were 
approximately $316 million as of December 31, 2017 and are reilectcd in the future minimum lease payments in the table above. Our only interest in these entities 
is the purchase options to acquire the aircraft as specified above. Since there are no other arrangements, either implicit or explicit, between us and the individual 
trusts that would result in our absorbing additional variability from the trusts, we concluded we are not the primary beneficiary of these trusts. We account for these 
leases as operating leases, following the appropriate lease guidance as required by the Leases topic in the Codification. 
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Note 4—.IFK Terminal 5 

We operate out ofT5 at JFK and our occupancy is governed by various lease agreements with the PANYNJ. Under the terms ofthe facility lease agreement 
we were responsible for the construction of the 635,000 square foot 26 -gate tenninal, a parking garage, roadways and an AirTrain Connector, all of which are 
owned by the PANYNJ and collectively referred to as the T5 Project In 2014, we completed construction of our an international arrivals facility and additional 
gates, T5i. T5i includes six international arrival gates comprised of three new gates and three converted gates from T5, as well as an international arrivals hall with 
full U.S. Cu.stoms and Border Protection services. 

We executed an extension to the original T5 lease in 2013. The lease, as amended, now incorporates a total of approximately 19 acres of space for our 15 
facilities and ends on the 28th anniversary of the date of beneficial occupancy ofT5i. We have the option to tenninate the agreement in 2033 , five years prior to 
the end of the original scheduled lease term of October 2038. We are responsible for various payments under the leases, including ground rents which are reflected 
in the future minimum lease payments table in Note 3, and facility rents which are included below. The facility rents are based upon the number of passengers 
enplaned out of the tenninal, subject to annual minimums. 

We were considered the owner of the T5 Project for financial reporting purposes only and have been required to reflect an asset and liability for the T5 
Project on our consolidtited balance sheets since construction commenced in 2005 The cost ofthe T5 Project and the related liability are being accounted for as a 
financing obligation Our construction of T5i is accounted for at cost with no financing obligation. 

Total costs incurred for the elements ofthe T5 Project were $637 million , of which $561 million is cla.ssified as Assets Constructed for Others and the 
remaining $76 million is classified as leasehold improvements in our consolidated balance sheets. Assets Constructed for Others are being timortized over the 
shorter of the 25 year non-cancelable lease term or their economic life. We recorded amortization expense of $22 million , $23 million , and $23 million during in 
2017 , 2016 and 2015 , respectively Our total expenditures relating to T5i were approximately $207 million , all of which were incurred prior to 2016 and are 
classified as leasehold improvements in our consolidated balance sheets 

The PANYNJ has reimbursed us for the amounts currently included in Assets Constructed for Others These reimbursements and related interest are reflected 
as Construction Obligation in our consolidated balance sheets. When the facility rents are paid they are treated as a debt service on the Construction Obligation, 
with the portion not relating to interest reducing the principal balance. Minimum estimated facility payments including escalations associated with the facility lease 
are estimated to be $40 million per year in 2018 through 2022 and $456 million thereafter. The portion of these scheduled payments serving to reduce the principal 
balance of the Construction Obligation is $17 million in 2018 , $18 million in 2019 . $19 million in 2020 , $20 million in 2021 and $21 million in 2022 . Payments 
could exceed these amounts depending on future enplanement levels at JFK Scheduled facility payments representative of interest totaled $24 million in 2017 , 
$25 million in 2016 and $25 million in 2015 . 

Note 5—Stockholders' F.quity 

In September 2012, our Board ofDirectors authorized a share repurchase program for up to 25 million shares of common stock over a 5 year period. 

On June 16, 2015, we entered into an accelerated share repurchase agreement, or ASR, with Goldman, Sachs & Co., or Goldman Sachs, paying $150 million 
for an initial delivery of approximately 6.1 million shares The terms of the ASR concluded on September 15, 2015 with Goldman Sachs delivering approximately 
0.7 million additional shares to JetBlue. A total of approximatelv 6 8 million shares was repurchased under this ASR, with an average price paid per share of 
$22.06 

In September 2015, JetBlue entered into an agreement for the repurchase of up to 778,460 shares per day, structured pursuant to Rule I0b5-I and lOb-18 
under the Securities Exchange Act of 1934 as amended, with a maximum of 3 million shares to be repurcha.sed. 'fhe repurchases eommenced on October 30, 2015 
and terminated on November 18, 2015 with 3 million shares repurchased for approximately $77 million 

On September 10, 2015, our Board ofDirectors authorized a share repurchase program for up to $250 million worth of shares of common stock over a three 
year period beginning on January 1, 2016 On December 7, 2016, the Board approved certain changes to our share repurchase program, or the 2016 Repurchase 
Authorization, to incretise the aggregate authorization in the value ofthe program, to up to $500 million worth of shares, and extended the term ofthe program 
through December 31, 2019 . The progrtim includes authorization for repureha.ses in open market transactions pursuant to Rules I Ob-18 and/or 10b5-l ofthe 
Securities and Exchange Act of 1934, as amended and/or one or more accelerated stock repurchase programs through privately-negotiated accelerated stock 
repurchase transactions. 
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On November 7, 2016, we enlered into an ASR agreement with Goldman Sachs paying $60 million for an initial delivei'y of approximately 2.7 million shares. 
The terms of the ASR concluded on December 29, 2016 with Goldman Sachs delivering approximately 0 2 million additional shares to JetBlue. A total of 
approximately 2.9 million shares was repurchased under this ASR, with an average price paid per share of $20.74 . 

Also on November 7, 2016, we entered into a separate ASR agreement with Morgan Stanley & Co. LLC, or Morgan Stanley, paying $60 million for an initial 
delivery of approximately 2.7 million shtires. The terms of the ASR concluded on December 30, 2016 with Morgan Stanley delivering approximately 0.2 million 
additional shares to JetBlue. A total of approximately 2.9 million shares was repurchased under this ASR, with an average price paid per share of $20.93 . 

On March 6, 2017, JetBlue entered into an ASR agreement with Barclays Bank PLC, or Barclays, paying $100 million for an initial delivery of 
approximately 4.1 million shares The terms ofthe ASR concluded on April 24, 2017 with Barclays delivering approximately 0.8 million additional shares to 
JetBlue. A total of 4.9 million shares, at an average price of $20 23 per share, were repurchased under the agreement. 

On April 27, 2017, JetBlue entered into an ASR agreement with Goldman Sachs, paying $150 million for an initial delivery of approximately 5.4 million 
shares. The tenns ofthe ASR concluded on July 24, 2017 with Goldman Sachs delivering approximately 1.4 million additional shares to JetBlue. A total of 6.8 
million shares, at an average price of $21.99 per .share, were repurchased under the agreement. 

On September 11, 2017, JetBlue entered into an ASR agreement with Morgan Stanley, paying $130 million for an initial delivery of approximately 5.4 
million shares. The tenns of the ASR concluded on September 26, 2017 with Morgan Stanley delivering approximately 1.5 million additional shares to JetBlue. A 
total of 6.9 million shares, at an average price of $18.86 per .share, were repurchased under the agreement. The Morgan Stanley ASR completed our 2016 
Repurchase Authorization. 

The total shares purchased by JetBlue under each ofthe ASRs in 2017, 2016 and 2015 were based on tbe volume weighted average prices of JetBlue's 
common stock during tlie terms ofthe respective agreements. 

On December 8, 2017 , the Board of Directors approved a two year share repurchase authorization starting on January 1, 2018 , of up to $750 million worth 
ofshares. The authorization can be executed through repurchases in open market transactions pursuant to Rules lOb-18 and/or 10b5-l ofthe Securities and 
Exchange Act of 1934, as amended, and/or one or more privately-negotiated accelerated stock repurchase transactions. 

As of December 31, 2017 , we had a total of 26.6 million shares of our common stock reserved for issuance These shares are primarily related to our equity 
ineentive plans. Refer to Note 7 for further details on our share-based compensation. 

As of December 31, 2017 , we had a total of 96.6 million shares of treasury stock, the majority of which relate to shares repurchased under our share 
repurchase program iuid the return of borrowed shares under our share lending agreement with Morgan Stanley which was terminated in January 2016 
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Note 6—Eiirnings Per Share 

The following table shows how we computed basic and diluted earnings per common share for the years ended December 31 (dollars and share data in 
millions): 

2017 2016 2015 

'Niiiiierator:, .. , 

Net income 

iEffect ofdilutivesecurities: 

Interest on convertible debt, net of income taxes and profit sharing 
>Iet income applicable to,commi 

idiluted earnings per shafeg:.;",^!! 

Denominator: 

Net income apphMble tdjcotnmon stockhoideK.aflenassiimedxcdnvefsio 

• • •>.- : 
"$ 1,147 $ 759 $ 677 

:l-' • • 
, :A 

— 2 4 

- 1,147 $ .. 761 $ .Afe-. •".fisil 

Weighted avera^jSharesJcmtstanding for basioearfiin|s per share A- ;3 

EITect of dilutive securities. 

Employee st^k;option.siajid restricted stock units l .?"- , 2.1 ' 2.8... 
Convertible debt — 13.6 26 9 

Adjusfed weighfediayeragftshares?outstandinpwd!assiunedwhversi6ns for diluted . ••: •• 
earnings per share ' ' A .: • 330,4 . .. '342.2 344.8;^ 

As of December 31, 2015 , a total of approximately 1.4 million shares of our common stock, which were lent to Morgan Stanley, our share borrower 
pursuant to the terms of our share lending agreement were issued and outstanding for corporate law purposes, but were returned during January 2016 Holders of 
the borrowed shares had all the rights of a holder of our common stock. However, because the share borrower had to return all borrowed shares to us, or identical 
shares or, in certain circumstances of default by the counterparty, the cash value thereof, the borrowed shares were not considered outstanding for the purpose of 
computing and reporting basic or diluted earnings per share. 

During 2016 holders voluntarily converted approximately $86 million in principal amount of the 6.75% Series B convertible debentures As a result, we 
issued 17 6 million shares of our common stock. During 2015 holders voluntarily converted approximately $68 million in principal amount of the 5.5% Series B 
convertible, debentures As a result, we issued 15.2 million shares of our common stock. 

As discussed in Note 5, JetBlue entered into ASRs in 2017, 2016 and 2015 and purchased approximately 18 7 million , 5 8 million , and 6 8 million shtues, 
respectively, for $380 million , $120 million and $150 million , respectively The number ofshares repurchased are based on the volume weighted average prices 
of JetBlue's common stock during the term of the ASR agreements. JetBlue also repurchased 3 million shares pursuant to Rule 10b5-l and lOb-18 under the 
Securities Exchange Act of 1934 as amended, during the fourth quarter of 2015 

Note 7—Share-Based Compensation 

We have various equity incentive plans under which we have granted stock awards to our eligible Crewmcmbcrs and members of our Board of Directors. 
These include the JetBlue Airways Corporation Restated and Amended 2002 Stock Incentive Plan, or 2002 Plan, which was replaced by the JetBlue Airways 
Corporation 2011 Incentive Compensation Plan, or 2011 Plan We additionally have a Crewmember Stock Purchase Plan, or CSPP, that is available to all eligible 
Crewmembers. Both the 2011 Plan and CSPP were amended in 2015 by Sharebolders at our annual meeting. 

Unrecognized stock-based compensation expense, which was approximately $21.6 million as of December 31, 2017 , related to a total of 2 1 million 
unvested restricted stock units, or RSUs, performance stock units, or PSU,s, and deferred stock units, or DSUs, under our 2011 Plan. We expect to recognize this 
stock-based compensation expense over a weighted average period of approximately one year 

The total stock-based compensation expense for the years ended December 31, 2017 , 2016 and 2015 was $29 million , $23 million , and $20 million , 
respectively. 
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20! I Incentive Compensation Plan 

At our Annual Shareholders Meeting held on May 26, 2011, our Shareholders approved the JetBlue Airways Corporation 2011 Ineentive Compensation Plan. 
This replaced the Restated and Amended 2002 Stock Incentive Plan, or 2002 Plan, which was set to expire at the end of 2011 Upon inception, the 2011 Plan had 
15 0 million shares ofour common stock reserved for is.suance. The 2011 Plan, by its temis, will terminate no later than May 2021 KSUs vest in annual 
installments over three years which can be accelerated upon the occurrence of a change in control Under this plan, we grant RSUs to certain Crewmembers and 
members ofour Board of Directors Our policy is to grant RSUs based on the market price of the underlying common stock on the date of grant Under this plan we 
grant DSUs to members of our Board of Directors and PSUs to certain members of our executive leadership team. 

The 2011 Plan was amended and restated effective January I, 2014, to include the definition of retirement eligibility. Once a Crcwmember meets the 
definition they will continue to vest their shares as if they remained employed by JetBlue, regardless of their actual employment status with the Company. In 
accordance with the Compensation-Stock Compensation topic of the Codification, the grant's explicit service condition is non-substantive and the grant has 
effectively vested at the time retirement eligibility is met. 

At our Annual LShareholders Meeting held on May 21, 2015, our Shareholders approved amendments to the 2011 Plan increasing the number of shares of 
Company common stock that remain available for issuance under the plan by 7.5 million . 

Restricted Stock Units 

The following is a summary ofRSU activity under the 2011 Plan for the year ended December 31, 2017 (in millions except per share data) 

Shares Weighted Average Grant Date Fair Value 

begii^ng of year- ^ - r "'-S .... ..516.77 

Granted 0.9 19.76 
..Vested . ..• ... (1.0) = • ,, 14.04 

Forfeited (0 1) 19 69 

Npityested at end of year L6 

The total intrinsic value, detennined as of the date of vesting, for all RSUs that vested and converted to shares of common stock during the year ended 
December 31, 2017 , 2016 and 2015 was $20 million , $30 million and $33 million , respectively. The weighted average grant-date fair value of share awards 
during the years ended December 31, 2017 , 2016 and 2015 was $19.76 , $22 95 , and $17.09 , respectively. 

The vesting period for DSUs under the 2011 Plan is either one or three years of service Once vested, shares are issued six months and one day following a 
Director's departure from our Board of Directors. During the years ended December 31, 2017 , 2016 and 2015 . we granted a nominal amount of DSUs, almost all 
of which remain outstanding at December 31, 2017 In 2017 , 2016 and 2015 , we granted a nominal amount of PSUs to members ofour executive leadership team 
which are based upon certain performance criteria. 

Amended and Restated 2002 Stock Incentive Plan 

The 2002 Plan included stock options issued during 1999 through 2001 under a previous plan as well as all options issued from 2002 through adoption of the 
2011 Plan. It provided for incentive and non-qualilled stock options and RSUs to be granted to certain Crewmembers and members of our Board of Directors. 
Additionally, it provided for DSUs to be granted to members ofour Board ofDircctors. The 2002 Plan became effective following our initial public offering in 
April 2002. We began issuing RSUs in 2007 and DSUs in 2008. Prior to 2011, the DSUs vested immediately upon being granted. The RSUs vested in annual 
installments over three years which could be accelerated upon the occurrence of a change in control as defined in the 2002 Plan. Our policy to grant RSUs was 
based on the market price of the underlying common stock on the date of grant. No additional grants were made from this plan after the adoption of the 2011 Plan. 
Since December 31, 2014, there were no RSUs outstanding under the 2002 Plan. 
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Slock Options 

All options issued under the 2002 Plan expire ten years from the date of grant, with the last options vesting in 2012. Our policy is to grant options with an 
exercise price equal to the market price of the underlying common stock on the date of grant. 

The following is a summary of stock option activity for the year ended December 31, 2017 (in millions except per share data) 

Shares Weighted Average Grant Date Fair Value 

Otit^Mmg at beginning?i^^;ar , .1^ . $10 90, 

Exercised (0 4) 10.90 

'Q^Ianding at end of year 

Vested at end of year — — 

The total intrinsic value, detenmned as of the date of exercise, of options exercised during the years ended December 31, 2017 , 2016 and 2015 was $4 
million , $6 million and $34 million , respectively. Total cash received from option exercises during the years ended December 31, 2017 , 2016 and 2015 was $4 
million , $10 million and $59 million , respectively. We have not granted any stock options since 2008 and those previously granted became fully expensed in 
2012. Following Shareholder approval of the 2011 Plan, we stopped granting new equity awards under the 2002 Plan. 

Crewmember Stock Purchase Plan 

In May 2011, our Shareholders approved the 2011 Crewmember Stock Purchase Plan, or the CSPP. At inception, the CSPP had 8.0 million shares of our 
common stock reserved for issuance. The CSPP, by its terms, will terminate no later than the last busine.ss day of April 2021 

At our Annual Shareholders Meeting held on May 21, 2015, our Shareholders approved amendments to the CSPP increasing the number of shares of 
Company common stock that remain available for issuance under the plan by 15 million 

The CSPP has a series of six month offering periods, with a new offering period beginning on the first business day of May and November each year. 
Crewmembers can only join an ol'fering period on the start date Crewmembers may contribute up to 10% of their pay towards the purchase of common stock via 
payroll deductions. Purchase dates occur on the last business day of April and October each year The purchase price is the stock price on the purchase date, le.ss a 
15% discount I he compensation co.st relating to the discount is recognized over the offering period The total expense recognized relating to the CSPP for the 
years ended December 31, 2017 , 2016 and 2015 was approximately $8 million , $6 million and $5 million , respectively Under this plan, Crewmembers purchased 
2 5 million , 2.2 million , and 1 3 million new shares for the years ended December 31, 2017 , 2016 and 2015 , respectively, at weighted average prices of $17.46 , 
$15.88 , and $19.25 per .share, rc.spectively. 

Under the CSPP, should we be acquired by merger or sale of .substantially all of our assets or sale of more than 50% of our outstanding voting securities, all 
outstanding purchase rights will automatically be exercised immediately prior to the effective date of the acquisition at a price equal to 85% of the fair market value 
per share immediately prior to the acquisition. 

Taxation 

•file Compensation-Stock Compensation topic of the 1V\SB Codification requires deferred taxes be recognized on temporary differences that arise with 
respect to stock-based compensation attributable to nonqualified stock options and awards However, no tax benclit is recognized for stock-based compensation 
attributable to incentive stock options, or ISO, or CSPP .shares until there is a disqualifying disposition, if any, for income tax purposes A portion of our historical 
stock-based compensation was attributable to ISO and CSPP shares; therefore, our effective tax rate was subject to fluctuation 
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Note 8—Income Taxes 

Our income tax (benefit) expense consisted of the following for the years ended December 31 (in millions) 

2017 2016 2015 

:Defcrrcd; • -

Federal 

: State 

Foreign 

deferred incomeftaxTbenefit) experi^^fcxC 

Current: 

State 

^Foreign;'• 

Current income tax expense 

all... • 
$ (361) $ 245 $ 351 

.','",25" 

23 — 
(313)i :270. 

...... ... ^ 
• •• — 

18 
p)" 

377.) 

16 26 

87 187 43 

Total incomcTax (benefit) expense ?; 

The 'fax Cuts and Jobs Act, or The Act, was enacted on December 22, 2017 The Act made significant changes to the Federal tax code, including a reduction 
m the Federal corporate statutory tax rate from 35% to 21% . At December 31, 2017, the Company was able to make a reasonable estimate of the tax effects of 
enactment of The Act as written, on the existing deferred tax balances. As a result of these estimates, the Company recognized a provisional benefit in the amount 
of $570 million . During 2018, the Company will continue to refine the calculations as we gain a more thorough understanding of the Act, including those related 
to the deductibility of purchased assets, state lax treatment, amounts related to Crcwmember compensation as well as changes in interpretations of The Act and 
additional regulatory guidance that may be issued. 

The effective tax rate on income before income taxes differed from the federal income tax statutory rate for the years ended Ifecember 31 for the following 
rea,sons (in millions) 

2017 2016 2015 

Incdme tax expense at statutory rate . .. . 

Stale income tax, net of federal benefit 

iAtyustmet^f^^cicrred:tax;i^lity.:ffom^efia^)|^^^Scharige:)^: 

Other, net 

Total inconic tax (benefit) expense 

322.' ...$ 

28 

(6) 

425,,^);$;::. 
34 

(2) 

28 

(226) $ 457 S .,7);;; 420 

Cash payments for income taxes were $139 million in 2017 , $173 million in 2016 and $42 million in 2015 
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The components of our deferred tax assets and liabilities as of December 31 arc as follows (in millions): 

Deferred tax assets: 

Deferred revenue/gains 

Terminal 5 lease 

Employee benefits 

|!:;Forcign^^-rcdit 

Rent expense 

^Oth^,_' ^ . 

Deferred tax assets, net 

Defcrred tax li^ilitiesSi '> 

• • vv 
2017 Z0t6 

121 

' 
41 

'\ms 
34 

.... 
Accelerated depreciation 

•••Defcffeditaxdiabilities^l 

Net deferred tux liability 

223 242 

...P.--... . : 
(1,256) (1.596) 

ii:: (lj256f^^f••>^^C: 
s (1,033) S (1,354) 

In evaluating the realizabilitv of the deferred tax assets, we assess whether it is more likely than not that some portion, or all, of the deferred tax assets, will 
be realized We consider, among other things, the generation of future taxable income (including reversals of deferred tax liabilities) during the periods in which 
the related temporary ditferences will become deductible 

A reconciliation of the beginning and ending amount of unrecognized tax benefits is as follow (in millions): 

2017 2016 2015 

Unfecbgriizcd tax)bcncf1ts at January I, 

Increases for tax positions taken during a prior period 

P Increases for tax posuipns taken during the period 

Decreases for tax positions taken during a prior period 

Decreases for settlement with tax authorities during the jjeriod 

Unrecognized tax bcncTits December 31, 

26 

2 

6 

(3) 

10 

(4) 

1 (6)' m 

:im 

16 

'6 

(1) 

31 $ 26 $ 21 

Interest and penalties accrued on unrecognized tax benefits were not significant. If recognized, $15 million of the unrecognized tax benellts as ol 
December 31, 2017 would impact our effective tax rate We do not expect any significant change in the amount of the unrecognized tax benellts within the next 
twelve months. As a result of net operating losses and statute of limitations in our major tax jurisdictions, years 2004 through 2016 remain subject to examination 
by the relevant tax authorities. 

Note 9—Employee Retirement Plan 

We sponsor a retirement savings 40l(k) defined contribution plan, or the Plan, covering all ofour Crewmembers where we match 100% of our Crcwmcinber 
contributions up to 5% of their eligible wages The contributions vest over five years and are measured from a Crewmember's hire date. Crewmembers are 
immediately vested in their voluntaiy contributions 

Another component of the Plan is a Company discretionary contribution of 5% of eligible non-management Crewmember compensation, which we refer to 
as Retirement Plus Retirement Plus contributions vest over three years and are measured from a Crewmember's hire date. 
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For years of service prior to 2017, our non-management Crewmcmbers were also eligible to receive prolit sharing, calculated as 15% of adjusted pre-tax 
income before prolit sharing and special items with the result reduced by Retirement Plus contributions. Beginning with 2017, non-management Crewmembers are 
eligible to receive prolit sharing, calculated as 10% of adjusted pre-tax income before prolit sharing and special items up to a pre-tax margin of 18% lf.letBlue's 
resulting pre-tax margin exceeds 18% , non-management Crewmembers will receive 20% prolit sharing on amounts above an 18% pre-tax margin The result is 
reduced by Retirement Plus contributions and Crewmembers may elect to have their profit sharing contributed directly to the Plan. 

Certain Federal Aviation Administration, or FAA-licensed Crewmembers, receive an additional contribution of 3% of eligible compensation, which we refer 
to as Retirement Advantage. Total 401 (k) company match. Retirement Plus, profit sharing and Retirement Advantage expensed in for the years ended December 31, 
2017 . 2016 and 2015 were $182 million , $290 million and $256 million , respectively. 

Note 10—Commitments 

Flight Equipment Commitments 

As of December 31, 2017 , our firm aircraft orders consisted of 10 Airbus A321 current engine option (ceo) aircraft, 25 Airbus A320 new engine option 
(neo) aircraft, 60 Airbus A321neo aircraft, 24 Hmbraer E190 aircraft and 10 spare engines scheduled for delivery through 2024 . Committed expenditures for these 
aircraft and related llight equipment, including estimated amounts for contractual price escalations and predelivery deposits, will be approximately $0.8 billion in 
2018 , $1 0 billion in 2019 , $1.4 billion in 2020 , $1.5 billion in 2021 . $1.5 billion in 2022 and $1.1 billion thereafter. We are scheduled to receive 10 new Airbus 
A32lceo aircraft in 2018 , and depending on market conditions, we anticipate paying cash for some portion of our 2018 deliveries 

We amended our purchase agreement with Airbus in April 2017 which changed the timing of certain of our Airbus A32lceo and Airbus A32lneo deliveries. 

In conjunction with our intention to e.xpand our Mint™ experience, we amended our purchase agreement with Airbus during July 2016 to add 30 incremental 
Airbus A321 aircraft with scheduled deliveries between 2017 and 2023 We expect 15 of the incremental 30 Airbus A32I aircraft to be delivered with the current 
engine option. Our amendment includes flexibility to take deliveries in our Mint™ or all-core configuration. We anticipate the remaining 15 aircraft to be Airbus 
A32lneo, scheduled to be delivered beginning in 2020. We have the option to take certain A32lneo deliveries with the Long Range conllguralion, the A32I-LR 

Other Commitments 

We utilize several credit card processors to process our ticket sales Our agreements with these processors do not contain covenants, but do generally allow 
the processor to withhold cash reserves to protect the processor from potential liability for tickets purchased, but not yet used for travel. While we currently do not 
have any collateral requirements related to our credit card processors, we may be required to issue collateral to our credit card processors, or other key business 
partners, in the future. 

As of December 31, 2017 , we had approximately $24 million pledged related to our workers compensation insurance policies and other business partner 
agreements, which will expire according to the terms of the related policies or agreements 

Except for our pilots, our Crewmembers do not have third-party representation. In April 2014, JetBlue pilots elected to be solely represented by ALPA. The 
NMB certified ALPA as the representative body for JetBlue pilots and we are working witb ALPA to reach our first collective bargaining agreement We enter into 
individual employment agreements with each of our non-unionized FAA-licensed Crewnnembers which include dispatchers, technicians and inspectors as well as 
air traffic controllers. Each employment agreement is for a term of five years and automatically renews tor an additional live years unless either the Crcwmember 
or we elect not to renew it by giving at least 90 days ' notice before the end of the relevant term. Pursuant to these agreements, these Crewmembers can only be 
terminated for cause. In the event of a downturn in our business that would require a reduction in work hours, we are obligated to pay these Crewmembers a 
guaranteed level of income and to continue their benefits if they do not obtain other aviation employment. 
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Note 11—Contingencies 

We self-insure a portion of our losses from claims related to workers' compensation, environmental issues, property damage, medical insurance for 
Crewinembers and general liability. Losses arc accrued based on an estimate of the ultimate aggregate liability for claims incurred, using standard industry 
practices and our actual experience 

We arc a party to many routine contracts under which we indemnify third parties for various risks. These indemnities consist of the following-

All of our bank loans, including our aircralf and engine mortgages obligate us to reimburse the bank for any increased costs arising from regulatory changes, 
including changes in reserve requirements and bank capital requirements; these obligations are standard terms present in loans of this type. These indemnities 
would increase the interest rate on our debt if they were to be triggered. In all cases, we have the option to repay the loan and avoid the increased costs. These terms 
match the length of the related loan up to 15 years . 

Under both aircralf leases with foreign lessors and aircraft and engine mortgages with foreign lenders, we have agreed to customary indemnities concerning 
withholding tax law changes. Under these contracts we are responsible, should withholding taxes be imposed, for paying such amount of additional rent or interest 
as is necessary to ensure that the lessor or lender still receives, after taxes, the rent stipulated in the lease or the interest stipulated under the loan "fhe term of these 
indemnities matches the length of the related lease up to 20 years . 

We have various leases with respect to real property as well as various agreements among airlines relating to fuel consortia or fuel farms at airports Under 
these contracts we have agreed to standard language indemnifying the lessor against environmental liabilities associated with the real property or operations 
described under the agreement, even if we are not the party responsible for the initial event that caused the environmental damage In the case of fuel consortia at 
airports, these indemnities are generally joint and several among the panicipating airlines We have purchased a standalone environmental liability insurance policy 
to belp mitigate this exposure. Our existing aviation hull and liability policy includes some limited environmental coverage when a cleanup is part of an associated 
single idcntillable covered loss. 

Under certain contracts, we indemnify specified parties against legal liability arising out of actions by other parties. The tenns of these contracts range up to 
25 years Generally, we have liability insurance protecting ourselves for the obligations we have undertaken relative to these indemnities 

Under a certain number of our operating lease agreements we are required to restore certain property or equipment to its original form upon expiration of the 
related agreement. We have recorded the estimated fair value of these retirement obligations of approximately $4 million as of December 31, 2017 . 'This liability-
may increase over time. 

We are unable to estimate the potential amount of future payments under the foregoing indemnities and agreements. 
! 

Legal Matters 

Occasionally we are involved in various claims, lawsuits, regulatory examinations, investigations and other legal matters arising, for the most part, in the 
ordinary course of business. The outcome of litigation and other legal matters is always uncertain. The Company believes it has valid defenses to the legal matters 
currently pending against it, is defending itself vigorously and has recorded accruals determined in accordance with U.S. GAAI^, where appropriate. In making a 
detennination regarding accnials, using available information, we evaluate the likelihood of an unfavorable outcome in legal or regulatory proceedings to which we 
are a party to and record a loss contingency when it is probable a liability has been incurred and the amount of the loss can be reasonably estimated. These 
subjective determinations are based on the status of such legal or regulatory proceedings, the merits of our defenses and consultation with legal counsel Actual 
outcomes of these legal and regulatory proceedings may materially differ from our current estimates. It is possible that resolution ofone or more olThe legal 
matters currently pending or threatened could result in losses material to our consolidated results of operations, liquidity or financial condition 

To date, none of these types olTitigation matters has had a material impact on our operations or financial condition We have insured and continue to in.sure 
against most ofthe.se types of claims A judgment on any claim not covered by, or in excess of, our insurance coverage could materially adversely affect our 
financial condition or results of operations. 
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Note 12—Financial Derivative Instruments and Risk Management 

As part of our risk management techniques, we periodically purchase over the counter energy derivative instruments and enter into fixed forward price 
agreements, or FFPs, to manage our exposure to the effect of changes in the price of aircraft fuel. Prices for the underlying commodities have historically been 
highly correlated to aircraft fuel, making derivatives of them effective at providing short-term protection against volatility in average fuel prices. We also 
periodically enter into jet fuel basis swaps for the differential between heating oil and jet fuel to further limit the variability in fuel prices at various locations. 

To manage the variability of the cash flows associated with our variable rate debt, we have also entered into interest rate swaps. We do not hold or issue any 
derivative financial instruments for trading purposes. 

Aircraft fuel derivatives 

We attempt to obtain cash flow hedge accounting treatment for each aircraft fuel derivative that we enter into. This treatment is provided for under the 
Derivatives and Hedging topic of the Codification. It allows for gains and losses on the elTective portion of qualifying hedges to be deferred until the underlying 
planned jet fuel consumption occurs, rather than recognizing the gains and losses on these instruments into earnings during each period they are outstanding The 
effective portion of realized aircraft fuel hedging derivative gains and losses is recognized in aircraft fuel expense in the period the underlying fuel is consumed 

Ineffectiveness can occur in certain circumstances, when the change in the total fair value of the derivative instrument differs from the change in the value of 
our expected future cash outlays for the pureha.se of aircraft fuel and is recognized immediately in interest income and other. Likewise, if a hedge does not qualify' 
for hedge accounting, the periodic changes in its fair value are recognized in the period of the change in interest income and other. When aircraft ftiel is consumed 
and the related derivative contract settles, any gam or loss previously recorded in other comprehensive income is recognized in aircraft fuel expense All cash flows 
related to our fuel hedging derivatives are classified as operating cash flows. 

Our current approach to fuel hedging is to enter into hedges on a diseretionary basis without a specific target of hedge percentage needs We view our hedge 
portfolio as a form of insurance to help mitigate the impact of price volatility and protect us against severe spikes in oil prices, when po.ssible. 

We did not have any fuel hedging contracts outstanding as of December 31, 2017 . 

Interest rate swaps 

The final intere.st payment relating to our interest rate swaps took place in August 2016. As such, as of December 31, 2017 , we did not have any notional 
debt outstanding related to these swaps. These interest rate hedges effectively swapped lloating rate debt for fixed rale debt. They took advantage of lower 
borrowing rates in existence at the time of the hedge transaction as compared to the date our original debt instruments were executed. The notional amount 
decreased over time to match scheduled repayments of the related debt. 

All of our interest rate swap eontracls qualified as cash flow hedges in accordance with the Derivatives and Hedging topic of the Codification .Since all ol' 
the critical terms of our swap agreements matched the debt to whicb they pertain, there was no ineffectiveness relating to these interest rate swaps for the years 
ended December 31, 2016 or 2015 , and all related unrealized losses were deferred in accumulated other comprehensive income We recognized approximately a 
$1 million gain in interest expense for the year ended December 31, 2016 and we recognized approximately $1 million in additional interest expense as the related 
interest payments were made during the year ended December 31, 2015 
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The table below rellects quantitative information related to our derivative instruments and where these amounts are recorded in our linaneial statements 
(dollar amounts in millions). 

As of December 3t, 

2017 2016 

Fuel derivatives 

AssgT'air value recpffled in prepaid expense and^pther 

Longest remaining term (months) 

Hedged voiiime.fbairejs; in thous^'ds) , _ 
Estimated amount of existing (gains) expected to be reclassified into earnings in the next 12 months 

22;^ 

12 

' (22) 

2017 2016 2015 

Fuel derivatives 

: Hedge e'fiectiveness (gains) losses recognized in aircraft fuel expense • 

(Gains) losses on derivatives not qualifying for hedge accounting recognized in other expense 

Hedge((gains)jlosses!onrdenYatives;recogmMd:in comprehensive income , - v 

Percentage of actual consumption economically hedged 

$ • (15) $ •••(9) "'3iS^--^ i2toi 

L- (34)• 29'' 
10% 12% 17% 

(1) Gross asset of each contract prior to consideration of offsetting positions with each counterparty and prior to impact of collateral paid 

Any outstanding derivative instrument exposes us to credit loss in connection with our fuel contracts in the event of nonperformanee by the counterparties to 
the agreements, but we do not expect any of our counterparties will tail to meet their obligations. The amount of such credit exposure is generally the fair value of 
our outstanding eontracls for which we are in a luibihty position To mtmage credit risks we select counterparties based on credit assessments, limit our overall 
exposure to any single counterparty and monitor the market position with each counterparty. Some of our agreements require cash deposits from either 
counterparty if market risk exposure exceeds a specified threshold amount 

We have master netting arrangements with our counterparties allowing us the right of offset to mitigate credit risk in derivative transactions. The financial 
derivative instrument agreements we have with our counterparties may require us to fund all, or a portion of, outstanding loss positions related to these contracts 
prior to their scheduled maturities. The amount of collateral posted, if any, is periodically adjusted ba.sed on the fair value of the hedge contracts. Our policy is to 
offset the liabilities represented by these contracts with any cash collateral paid to the counterparties 

The impact of offsetting derivative instruments is depicted below (in millions)' 

Gi'o.s.s Amount of Recognized 

Liabilitie.s .As.scts 

Fuel dcrivadvcs 
As oTDecember'3 If 2017 

AsofDecember31,2016 22 $ 

Gross Amount of Cash 
Collateral 

Offset 

— $ 

Net Amount Presented on Balance Sheet 

Assets Liabilities 

• ,t-' ' 

22 ,t 
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Note 13—Fair Value 

Under the Fair Value Measurements and Disclosures topic of the Codillcation, disclosures arc required about how fair value is determined for assets and 
liabilities and a hierarchy for which these assets and liabilities must be grouped is established, based on significant levels of inputs as follows. 

Level I quoted prices in active markets for identical assets or liabilities; 

Level 2 quoted prices in active markets for similar assets and liabilities and inputs that are observable for the asset or liability; or 

Level 3 unobservable inputs for the asset or liability, such as discounted cash flow models or valuations. 

The determination of where assets and liabilities fall within this hierarchy is based upon the lowest level of input that is signilicant to the fair value 
measurement. 

The following is a listing of our assets and liabilities required to be measured at fair value on a recurring basis and where they are classified within the fair 
value hierarchy (in millions) 

As of December 31, 2017 

;G^ eqiiiyalerif^^^^. 

Availablc-for-sale investment securities 

.Mm.. 
Available-for-sale investment securities 

jAiVcraftifuel ^derivatives 

Level I Level 2 Level 3 Total 

is. ,v. 

136 — 

As of December 31, 2016 

•• 
" 136 

Level 1 Level 2 Level 3 I'otal 

115 220 
"mmMy 

•-;-«313:i:: 

335'' 
•f 22ii\ 

The carrying values of all other financial instruments appro.ximated their fair values at December 31, 2017 and 2016 Refer to Note 2 for fair value 
information related to our outstanding debt obligations as ofDecember 31, 2017 and 2016 . 

Cash equivalents 

Our cash equivalents include money market securities and commercial paper which are readily convertible into cash, have maturities of 90 days or less when 
purchased and are considered to be highly liquid and easily tradable. These securities arc valued using inputs observable in active markets for identical securities 
and are therefore classified as Level 1 within our fair value hierarchy 

\ 
Available-for-salc investment securities 

Included in our available-for-sale inve.stment securities are U.S. treasury bills, time deposits, commercial paper and debt securities, fhe fair values of these 
instruments are based on observable inputs in non-active markets, which arc therefore classified as Level 2 in the hierarchy. We did not record any material gains 
or losses on these securities during the year ended December 31, 2017 or 2016 . 

Aircraft fuel derivatives 

Our aircraft fuel derivatives include swaps, caps, collars, and basis swaps which are not traded on public exchanges. Their lair values are determined using a 
market approach ba.sed on inputs that are readily available from public markets for commodities and energy trading activities; therefore, they are classified as Level 
2 inputs. The data inputs are combined into quantitative models and processes to generate fonvard curves and volatilities related to the specific terms of the 
underlying hedge contracts 'fhere were no aircraft fuel derivatives outstanding as of December 31,2017 
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Note IJ—Accumulated Other Comprehensive Income (Loss) 

Comprehensive income (loss) ineludes changes in fair value of our aircratl fuel derivatives and interest rate swap agreements, which qualify for hedge 
accounting. A rollforward of the amounts included in accumulated other comprehensive income (loss), net of ta.\es for the years ended December 31, 2017 , 2016 
and 2015 is as follows (in millions)' 

Ba|anc^f accumulated (losscs)f^at December 31,2014 

Reclassifications into earnings (net of $49 of taxes) 

Change in fair value (net of $(l I) of taxes) , , 

Balance of accumulated income (lo.sses), at December 31, 2015 

. Reclassifications in^^hiings (net;o^(4)^pf ttutes) 

Change m fair value (net of $12 of ta.\e.s) 

Balance of aceumulat'ed income, at December 31, 2016 ' 

Reelassifieations into earnings (net of $(6) of taxes) 

^Change.lit fair:value((net:or$(2).of taxes)',^^^^®• 
Balance of accumulated income, at December 31, 2017 

(1) Rechissilied to aircraft fuel expense 

(2) Reclassified to interest expen.se 

AircraR Fuel Derivatives 
(11 Interest Rate Swaps 

(W " -if! 
(4) 

: 
22 

•i 

Total 

(63)^ 

78 

(18)i 

(3) 

22 

^ $ '3^3 .i -JS-:. ^ iJSySkfSir- '3^3 

(9) — (9) 

i (4) L 1*;, ' •• 
— — — 

Note 15—Geographic Information 

Under the Segment Reporting topic of the Codification, disclosures are required for operating segments that are regularly reviewed by chief operating 
decision makers. Air transportation services accounted for sub.stantially all the Company's opertitions in 2017 , 2016 and 2015 

Operating revenues are allocated to geographic regions, as defined by the Department of Transportation, or DOT, based upon the origination and destination 
of each flight segment. We currently serve 33 locations in the Caribbean and Latin American region, or Latin America as defined by the DOT. However, our 
management includes our three destinations in Puerto Rico and two destinations in the U.S. Virgin Islands in our Caribbean and Latin America allocation of 
revenues. Therefore, we have reflected these locations within the Ctiribbean and Latin America region in the table below. Operating revenues by geographic 
regions for the years ended December 31 are summtirized below (in millions): 

2017 2016 2015 

iDbmestic;:: • 
Caribbean & Latin America 

Total W.-

2,014 

^.4;751'5:;f$'^"- •L,^'''4;52L;;! 
1.881 1,895 

M; $ J MM 7,015 S; 6,632 S 6,416 

Our tangible assets primarily consist of our fleet of aircraft, which is deployed system wide, with no individual aircraft dedicated to any specillc route or 
region; therefore our assets do not require any allocation to a geographic area. 
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Note 16—Quarterly Finiincial Data (Unaudited) 

Quarterly results ofoperations for the years ended December 31, 2017 and 2016 are summarized below (in millions, except per share amounts): 

2017 

^er^^^'reyenues 

Operating income 

:^et income'0 

Basic earnings per share 
teilutc^arnings per share <') 

2016 

(Operating revenues 

Operating income 

rNet income 

Basic earnings per share 

iDiimed earmngs per share • ' • • 

First 
Quarter 

Second 
Quarter 

'' . - •; $ • L66T" • ' 1,842? 
147" " 354 

0 25 $ 

• - - i^VKv • 

'.W&HMM': ?-"?"^:B" 

349 

0.64 $ 

???1):617:X 

0.64 

0.64 

i?643 
313 

...,?18f'" 
0.56 

0.53 

Tliird 
Quarter 

irourth 
Quarter 

.1.813 $ 
• •e;: / X • • • • V 

310 

0.55 S 

;0.55''--S 

1.756;| 

189 

672 

2.09 

"7v?:?2.08l 

1,732 xS-:;;:;>^^L641:j 

"I54 " 296 

"^f99??:?:..?.v-?i:.fi;s..l72? 

0.51 0.61 

.i^0:58:' 0.50-

(1) During the fourth quarter of 2017, we recorded a one-time tax benellt of$570 million or $1.76 per diluted share related to the enactment offhe Tax 
Cuts and Johs Act. 

The sum of the quarterly earnings per share amounts does not equal the annual amount reported since per share amounts are computed independently for 
each quarter and for the full year based on respective weighted-average common shares outstanding and other dilutive potential common shares. 
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ITEM 9. CHANGES AND DISAGREEMENTS WTIII ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCI OSURE 

None. 

ITEM 9A. CONTROLS AND PROCEDURES 

Disclosure Controls and Procedures 

We maintain disclosure controls and procedures (as defined in Rule I3a-I5(e) or Rule 15d-15(e) under the Exchange Act) that are designed to ensure that 
information required to be disclosed by us in reports that \vc file under the Exchange Act is recorded, processed, summarized and reported within the time periods 
specified in the SEC's rules and forms and that such information required to be disclosed by us in reports that we file under the Exchange Act is accumulated and 
communicated to our management, including our Chief E.xecutive Officer, or CEO, and our Chief Financial Offieer, or CFO, to allow timely decisions regarding 
required disclosure Management, with the participation of our CEO and CFO, perfomied an evaluation of the effectiveness of our disclosure controls and 
procedures as of December 31, 2017 . Based on that evaluation, our CEO and CFO concluded that our disclosure controls and procedures were effective as of 
December 31, 2017 . 

Management's Report on Internal Control Over Financial Reporting 

Our management is responsible for establishing and maintaining adequate internal control over financial reporting (as defined m Rule 13a-15(f) or Rule I5d-
15(f) under the Exchange Act). Under the supervision and with the participation of our management, including our CEO and CFO, we conducted an evaluation of 
the effectiveness of our internal control over financial reporting based on the framework in Internal Control—Integrated Framework issued by the Committee of 
Sponsoring Organizations of the Treadway Commission (2013 Framework). Based on that evaluation, our management concluded that our internal control over 
financial reporting was effective as of December 31, 2017 to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
consolidated llnancial statements for external reporting purposes in aeeordance with U.S. GAAP 

Ernst & Young LLP, the independent registered public accounting firm that audited our Consolidated Financial Statements included in this Annual Report on 
Form 10-K, audited the effectiveness of our internal control over financial reporting as of December 31, 2017 . Ernst & Young LI-P bas issued their report which is 
included elsewhere herein 

Changes in Internal Control Over Financial Reporting 

During the quarter ended December 31, 2017 , there were no changes in our internal control over financial reporting (as defined in Rule 13a-15(l) and Rule 
I5d-I5(t) under the Exchange Act) identified in connection with the evaluation of our controls perfonned during the quarter ended December 31. 2017 that have 
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting 

ITEM9B. OTHER INFORMATION 

None. 
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PART 111 

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE 

Code of Ethics 

We adopted a Code of Ethics within the meaning of Item 406(b) of SEC Regulation S-K This Code of Ethics applies to our principal executive ofllcer, 
principal financial officer and principal accounting officer. This Code of Ethics is publicly available on our website at hltp://inveslor.jethliie.coin If we make 
substantive amendments to this Code of Ethics or grant any waiver, including any implicit waiver, we will disclose the nature of such amendment or waiver on our 
website or in a report on Form 8-K within four days of such amendment or waiver. 

Executive Officers of the Registrant 

Certain information concerning JetBlue's executive officers as of the date of this Report follows There are no family relationships between any of our 
executive officers. 

Robin Hayes , age 51, is our Chief Executive Olficer and President. He was promoted to President on January I, 2014 and Chief Executive Officer on 
February 16, 2015 He joined JetBlue, as its Chief Commercial Officer in 2008, after nineteen years at British Airways. In his last role at British Airways, 
Mr Hayes served as Executive Vice President for The Americas and before that he served in a number of operational and commercial positions in the UK and 
Germany. 

Steve Priest, age 47, is our Chief Financial Olficer, a position he has held since February 2017. Mr. Priest joined JetBlue in August 2015 as our Vice 
President Structural Programs Prior to JetBlue, he worked at British Airways from 1996 to 2015 where he served as Senior Vice President of the carrier's North 
Atlantic joint business with American Airlines, Iberia, and Finnair, as well as several other leadership roles. 

James Hnat, age 47, is our Executive Vice President Corporate Affairs, General Counsel and Secretary and has served in this capacity since April 2007 
Previously, he served as our Senior Vice President, General Counsel and Assistant Secretary from March 2006, as General Counsel and Assistant Secretary from 
February 2003 to Mtuch 2006 and as Associate General Counsel from June 2001 to January 2003 Prior to joining JetBlue, Mr FInat worked as an attorney at 
Milbank, Tweed, Hadley & McCloy LLP, where he specialized in aircralf finance trmisactions and at Condon & Forsyth LLP where he specialized m airline 
defense litigation. Mr. Hnat is a member of the bar of New York and Massachusetts 

Marty St. George, age 54, is our Executive Vice President Commercial and Planning, a position he has held since Februaiy 2015 and is responsible for airline 
and network planning, marketing, sales and revenue. Prior to this appointment, Mr. St. George served as our Senior Vice President - Commercial Mr. Si. George 
joined JetBlue in July 2006 and has held several roles including Senior Vice President - Marketing and Commercial Strategy and Vice President - Planning. Prior 
to JetBlue, Mr. St. George held marketing and network planning roles at United Airlines and US Airways. 

Alexander Chatkewitz , age 53, is our Vice President and Chief Accounting Officer, a position he has held since December 2014 Prior to joining JetBlue, 
Mr. Chatkewitz worked at Philip Morris International, where he served as Viee President & Controller - Financial Reporting & Accounting Research since 2008 
Prior to Phillip Morris, he served for a decade as Altria Group's Vice President Assistant Controller - Financial Reporting & Consolidations Mr Chatkewitz also 
held positions at Marsh & McLennan Companies as well as the audit practice of Deloitte & Touche. 

The other infomiation required by this Item will he included in and is incorporated herein by reference from our definitive proxy statement for our 2018 
Annual Meeting of Stockholders to be filed with the SEC pursuant to Regulation I4A within 120 days after the end of our 2017 fiscal year, or our 2018 Pro.xy 
Statement. 

ITEM 11. EXECUTIVE COMPENS.ATION 

The information required by this Item wdl be included in and is incorporated herein by reference from our 2018 Proxy Statement. 

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMEN f AND RELA FED STOCKHOLDER MA P I ERS 

The table below provides information relating to our equity compensation plans, including individual compensation arrangements, under which our common 
stock is authorized for issuance as of December 31, 2017 , as adjusted for stock spl its. 
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Plan Categorj' 

Number uf securities to 
be issued upon exercise 
of outstanding options, 

warrants arid rights 

Weighted-average 
exercise price of 

outstanding 
options, warrants 

and rights 

iE^ity '^Vpensation plans approved by security holders 

Equity compensation plans not approved by security holders 

: 2,450,000 S 18.23: 

Total n 8.23 5 

Refer to Note 7 to our consolidated financial statements for further information regarding the material features of the above plans. 

Other information required by this Item will be included in and is incorporated herein by reference from our Proxy Statement. 

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE 

The information required by this Item will be included in and is incorporated herein by reference from our 2018 Proxy Statement. 

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES 

The information required by this Item will be included m and is incorporated herein by reference from our 2018 Proxy Statement. 

Number of securities 
remaining available 
for future Issuance 

under ei|uit>' 
compensation plans 
(excluding securities 

reflected in first 
column) 

^S4,lfi22lp 

05^221 
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PART IV 

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES 

1. Financial statements: 

Reports of Independent Registered Public Accounting Firm 

Consolidated Balance Sheets — December 31, 2017 and December 31, 2016 

Consolidated Statements of Operations — For the years ended December 31, 2017, 2016 and 2015 

Consolidated Statements of Comprehensive Income — For the years ended December 31, 2017, 2016 and 2015 

Consolidated Statements of Cash Flows — For the years ended December 31, 2017, 2016 and 2015 

Consolidated Statements of Stockholders' F.quity — For the years ended December 31, 2017, 2016 and 2015 

Notes to Consolidated Financial Statements 

2. Financial Statement Schedules: 

Report of Independent Registered Public Accounting Firm on Financial Statement Schedule S-1 

Schedule II — Valuation of Qualifying Accounts and Reserves S-2 

Quarterly Financial Data S-3 

All other schedules have been omitted because they arc inapplicable, not required, or the information is included elsewhere 
in the consolidated financial statements or notes thereto 

3. Exhibits See accompanying Exhibit Index included after the signature page of this Report for a list of the exhibits filed or 
furnished with or incorporated by reference in this Report 

ITEM 16. FORM 10-K SUMMARY 

Omitted 

SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this Report to be signed on its 
behalf by the undersigned, thereunto duly authorized. 

•lETBLUE AIRW AYS CORPORATION 

(Registrant) 

Date. February 16,2018 By: /s/ Alexander Chatkewitz 

Vice President. Controller, and Chief .4ccoiinting 
Officer (Principal Accounting Officer) 
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KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears helow constitutes and appoints James (J 1 Inat his or her 
attoniey-in-fact with power of substitution for him or her in any and all capacities, to sign any amendments, supplements or other documents relating to this Annual 
Report on Form lO-K which he or she deems necessary or appropriate, and to file the same, with exhibits thereto, and other documents m connection therewith, 
with the Securities and Exchange Commission, hereby ratifying and confirming all that such attorney-in-fact or their substitute may do or cause to be done by 
virtue hereof. 

Pursuant to the requirements of the Securities Exchange Act of 1934, this Report has been signed below by the following persons on behalf of the registrant 
and in the capacities and on the dates indicated (and, as indicated with an asterisk, representing at least a majority of the members of the Board of Directors). 

Signature 

/S/ ROBIN HAYES 

Robin Hayes 

/S/ STEVE PRIEST 

Steve Priest 

/S/ ALEXANDER CHATKEWITZ 

Alexander Chatkewitz 

/S/ PETERBONEPARfll 

Peter Boneparth • 

/S/ DAVID CHECKETTS 

David Checketts * 

/S/ VIRGINIA GAMBALE 

Virginia Gambale * 

/S/ S I EPHAN GEMKOW 

Stephan Gemkow * 

/S/ STANLEY MCCHRYSTAL 

Stanley McChrystal * 

/S/ JOEL PETERSON 

Joel Peterson • 

/S/ FRANK SICA 

Frank Sica * 

AS/ THOMAS WINKELMANN 

Capacity 

Chief Executive Officer and Director 
(Principal Executive Officer) 

Chief Financial Officer (Principal Financial Officer) 

Vice President, Controller, and Chief Aceounting Officer 
(Principal Accounting Officer) 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Date 

February 16,2018 

February 16, 2018 

February 16, 2018 

February 16, 2018 

February 16,2018 

February 16. 2018 

February 16,2018 

February 16, 2018 

February 16,2018 

February 16, 2018 

February 16, 2018 

Thomas Winkelmann * 
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Exhibit Index 

2.1 Membership Interest Purchase Aureeinent iimoni; Harris Corporation and Thales Avionics In-Fliahi Systems. LLC and In-Flight l.icniidiiling. 
I I .C and rdenn S Latta and Jeffrey A Frisco and Andreas de Orccf and .TctBliie Airways Corporation, dated as of September 9. 2002 rclmmu 
to the interests in l.iveTV 1.1 .C—incorporated bv reference lo Exhibit 2.1 lo our Current Report on Form 8-K dmed September 27. 2002 (File 
No. 000-49728), 

2.1(a) Purchase aereement between JetBlue Ainvavs Corporation and Thales Avionics. Inc.. dated as of March 13. 2014—ineorponited bv reference 
to Exhibit 2 1 to our Oiiarterlv Report on Form lO-O for the Quarter ended March 31. 2014 

2.1(b) Amended and Restated Purchase Agreement between .letRlue Airxvavs Corporation and Thales Holding Corporation, dated .lune 10. 2014— 
incorporated bv reference to Exhibit 10 2 to our Quarterly Report on Fonn lO-O for the quarter ended June 20. 2014. 

3.1 Amended and Restated Certitkate ot Incorporation ol JetBlue Airways Corporation—incorporated bv reference to Hxhibil 3.1 to our Current 
Report on Form 8-K dated May 20. 2016 (File No 000-49728). 

3.2 Amended tind Restated Bylaws of JetBlue Airways Cornoration—incorporated bv reference to IZ.xhibit 3 1 to our Current Report on Form 8-K 
dated Janiiarx'8. 2018 

3.3 Certificate of Designation ofSeries A Participating Preferred Stock dated April 1. 2002—incorporated bv reference to 1-xhihit 3 2 to our 
Current Report on Form 8-K dated Julv 10. 2003 (File No 000-49728). 

4.1 Specimen Stock Certificate—incorporated bv reference to Exhibit 4.1 to the Registration Statement on Fonn S-1. as amended (Kile No 333-
82576). 

4.2 Amended and Restated Reeistralion Riehts Aereement. dated as ol Auuust 10. 2000. bv and among JetBlue Ainvavs Corporation and the 
Stockholders named therein—incorporated bv reference to l-.xhibit 4.2 to the Registration Statement on Form S-l. as amended (File No 333-
82576). 

4.2(a) Amendment No. 1. dated as of June 30. 2003. to .Amended and Restated Registration Rights AHreement. dated as ol" August 10. 2000. bv and 
amonu JetBlue Airwavs Corporation and the Stockholders named therein—incorporated bv reference to Exhibit 4.2 to the Remstration 
Statement on Form S-3. filed on Julv 3. 2()()3. as amended on July 10. 2003 (Pile No 333-106781) 

4 2(b) Amendment No 2. dated as of October 6. 2003. to Amended and Restated Registration Rmhts Aereement. dated as of August 10. 2000. bv and 
among JetBlue Airwavs (Tornoration and the Stockholders named therein—incoroorated bv reference to Exhibit 4.9 lo the Rettistration 
Statement on Form S-3. filed on October 7. 2003 iTilc No. 333-109546). 

I 

4.2(c) Amendment No 3. dated as of October 4. 2004. to Amended and Restated Registration Rights Agreement, dated as of August 10. 2000. bv and 
among JetBlue Airwavs Corporation and the Stockholders named therein—incorporated bv rcl'erencc to lixhibit 4 1 to our Current Report on 
I'omi 8-K/A dated October 4. 2004 (1- ile No. 000-49728). 

\ 

4 2(d) Amendment No 4. dated as of June 22. 2006. to Amended and Restated Registration Rights Agreement, dated as ol" August 10. 2000. bv and 
among .letT31ue Ainvavs Coinoration and the Stockholders named therein—incornorated bv reference to Exhibit 4 19 lo our Registration 
Statement on Form S-3 ASR. filed on .1une 30. 2006 (Pile No 333-135545) 

4 4 Summarx' ol Rights to Purchase Series A I'articinating Preferred Stock—incorporated bv reference to H.xhibit 4.4 to the Registration Statement 
on I'orm S-l. as amended ti de No 333-82576) 
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4.5 Slocklioldcr Rights Agreement—incornoratcd hv reference to F.xhihit 4 3 lo our Annual Rcnorl on Fomi lO-K for the vcar ended 
December .>1. 2002 (File No 000-49728) 

4.5(a) Amendment to the Stockholder Riahts Aereement. dated as ol JanuarN' 17. 2008. bv and between JetBlue Airwavs Corporalion and 
Comnntershare Tnist Comnanv. N A —incornorated bv reference to Exhibit 4.5tat to our Current Report on Form 8-K dated .lanuarv 23. 2008 
ll-ile No 000-49728t 

4.9 Indenture, dated as ot March 16. 2005. between JetBlue Airwavs Corporation and Wilmington Trust Comtianv. as Trustee, relating to the 
Company-s debt .securitie.s—ineomorated bv reference to Exhibit 4.1 to our Current Renort on Form 8-K dated March 10. 2005 (File No 000-
49728). 

4.9(0 Fourth Sunnlemental Indenture dated a.s ol'.lune 9. 2009 between .letRlue Ainvavs Conroration and Wilminitton Trust Comnanv. as Tru.slee-
incorporated bv reference to Exhibit 4.1 to Current Report on Form 8-K filed on .lune 9. 2009 (File No. 000-49728) 

4.9(g) Fifth Supplemental Indenture dated a.s of June 9. 2009 between .letBlue Ainvavs Corporation and Wilmington Trust Comnanv. a.s I'rustee-
incorporated bv reference lo F.xhibil 4 2 to Current Report on Form 8-K tiled on .lune 9. 2009 (File No 000-49728) 

4 9(h) Fonn of Global Debenture-6 75% Convertible Debenture due 2039 (Series A)-incorporated bv reference to Fxhibit 4 3 to Current Report on 
Form 8-K tiled on June 9. 2009 I File No 000-497281. 

4.9(0 Fonn of Global Debenture-6 75% Convertible Debenture due 2039 fSeries Bl-incorporated bv reference to F.xlubit 4 4 to Current Report on 
Form 8-K filed on June 9. 2009 (File No 000-49728) 

4.10 Slock Purcha.se Aarcemeiit. dated a.s of December 13. 2007. between .letBlue Airtvavs Corporation and Dcut.sche I.ufihan.sa AG—iiieornorated 
bv reference to Exhibit 4 I I lo our Current Report on Form S-K dated December 1.7. 2007 IFile No. 000-49728) 

4.10(a) Amendment No 1. dated a.s of January 22. 2008. to the Stock Purchase Agreement, dated as of December 15 2007. between .letBlue Airyvavs 
Corporation and Deut.schc Lufthansa AO—incorporated bv reference to E.xhibit 4.11(a) to our Current Report on Form 8-K dated January 2.5. 
2008 (File No 000-497281 

4. II Registration Rights Aitreement. dated as of .lanuarv 22. 2008. bv and between .letBlue Aiivy-av.s Corporation and Deutsche l..ufthan.sa AG-
incorporated bv reference to l-.xhibit 4 12 to our Current Renort on Form 8-K dated .lanuarv 25. 2008 (File No 0()l)-49728). 

1 

4.12 Supplement Agreement, dated as of Mav 27. 2008. between .lelBlue Airtvavs Corporation and Deutsche 1 ullhansa AG—incorporated bv 
reference to Exhibit 4 12 lo our Current Report on Form 8-K dated Mav 28. 2008 iFile No OOO-49728'I 

4.13 Registration Rights Agreement, dated as of Anril 5. 2012. among JetBlue Airwavs Corporation. Deutsche Lufthansa AG and I.ufthansa Malta 
Blues I.F—incornorated bv reference to F.xhihit 4.22 to our Current Report on Form 8-K filed on April 5. 2012 ll ile No 000-497281 

103** V2500 General Terms of Sale between lAF. International Aero Engines AG and NewAir Corporation, including Side Letters No. I through 
No 3 and No 5 through No. 9—incornorated bv reference to F.xhihit 10 2 to the Registration Statement on Fonn S-l. as amended 
(File No 333-82570) 

10 3(a)** Side Letter No 10 to V25()0 General "femis of Sale between lAI', International Aero Cngines AG and NevvAir Corporation, dated 
.April 25. 2002—incorporated bv reference lo E.Nhibit 10 2 to our Quarterly Renort on Form I ()-(") for the quarter ended .lune 30. 2002 (i'ile No 
000-49728). 

10.3(b)** Side Letter No I I to V2500 General "ferms ofSale between lAH Inlemalional Aero l-.ngines A(j and NewAir Cornoration. dated 
Fcbriiarv 10. 2003—incorporated bv reference to F.xhibil 10 8 to our Annual Report on Form lO-K for the year ended December 31. 2002 I File 
No 000-49728) 
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10.3(c)** Side I.ettcr No 12 to V2.300 General Terin.s ol'Siilc between lAE International Aero Rnaines AO and NcwAir Comoralion. dalcd March 24. 
2003—incornoraled by relerenee to F.xhihil 10.1 lo our Oiiarleilv Report on Form IO-O lor the quarter ended Miirch 31. 2003 (Fde No 000-
49728) 

10.3(d)** Side I .clter No 13 to V2.')00 General Terms of Sale between lAF. International Aero Hnizincs AG and NewAir Comoralion. dated 
AnnI 23. 2003—incornorated by reference [o Uxhibit 10 3 to our Current l^cnort on Form 8-K dated June 30. 2003 (File No. 000-49728) 

10.3(e)** Side Letter No. 14 to V2.500 General Terms of Sale between lAE International Aero Kngines AG and NewAir Cornoration. dated 
October 3. 2003—ineornurated bv relerenee lo E.xhibit 10 15 to our Annual Report on Tonn 10-K for the vear ended December 31, 2003 (Fde 
No. 000-49728) 

10.3(1)*?' Side Letter No 15 to V2.500 General Terms of Sale between lAF. International Aero F,ngines AG and NewAir Comoralion. dated 
November 10. 2003—incornorated bv refercnee to Exhibit 10.16 to our Annual Report on Form 10-K for the vear ended Deecmber 31. 2003 
(File No 000-49728). 

10.3(g)** Side I elter No 16 to V2.300 General Term.s of Sale between lAfi International Aero Engines AG and NewAir Corporation, dated 
l ehrtiaiv 20. 2004—incornorated bv relerenee to l-xhibit 10.1 to otir Quarterly Report on I'orm I O-O for the quarter ended March 31. 2004 
iFileNo 000-49728) 

10.3(h)** Side I.elterNo 17 to V2.S()0 General Terms oCSale between lAE Intemalional Aero Fneines AO and NcwAir Corporation, dated 
June 11, 2004—ineornorated by reference to F.xhihit 10 3 to our Quarterly Report on Fomt I O-O for the quarter ended .lone 30. 2004 (File No 
000-49728) 

I0.3(i)** Side Fetter No 18 to V2.')00 General "Ferm.s of Sale between lAFi International Aero Fnginc.s AG and NcwAir Cornoration. dated 
November 19. 2004—ineomorated hv relerenee lo Exhibit 10 2 to our Current Renort on Form 8-K Filed on Januaiv 18. 2005 (File No. 000-
49728). 

I0.3(j)** ' Side I etter No. 19 to V2.S00 General Terms ol'Sale between lAE International Aero Engines Afl and New Air Cornoration. dated 
July 21. 200.3-—incornorated bv relerenee to F.xhibit 10 2 to our Quarterly Renort on Form I O-O for the quarter ended Sentember 30. 200.3 
(File No 000-49728) 

I0 3(k)** Side Fetter No. 20 to V2.100 General Ferms ol'Sale between lAE International Aero Enuines AG and New Air Cornoration. dated July 6. 200() 
—ineornorated bv reference to Fixbibit 10 3 to-our Quarterly Kenort on Form lO-O For the Quarter ended June 30. 2006 (File No 000-49728) 

10 3(1)** Side 1 etter No 21 to V2S00 General I'erm.s ol'Sale between lAF. International Aero Finn lies AG and New Air Cornoration. dated 
January 30. 2007—ineornorated bv refercnee to F.xhibit 10 2 to our Quarterly Renort on Form I O-O for the Quarter ended Mareb 31. 2007 (File 
No. 000-49728) 

I0.3(m)** Side Fetter No 22 to V2300 Oencral Term.s of Sale between lAF International Aero Engines AG and New Air Cornoration, dated 
March 27. 2007—ineornorated bv relerenee to Fxhibit 10.3 to our Quarterly Uenort on Form I O-O For the ciuarter ended March 31. 2007 (File 
No. 000-49728) 

10.3(11)** Side (.etter No. 23 to V2500 General Term.s ol Sale between lAF International Aero Fnmnes AO and New Air Cornoration. dated 
Deecmber 18. 2007—ineornorated bv reference lo Fxbibit 10 3fn) to our Annual Renort on Form 10-K. as amended for the year ended 
Deecmber 31. 2007 (File No 0()()-49728) 

I0.3(o)** Side Feller No 24 lo VJ.'iOO Cicncral Terin.s oCSale bcliveen lAE liKernalional Aero Fngincs and Neiv .Air Cornoration. dated Aoril 2. 2008— 
ineornorated bv relerenee to F.xbibit 10 2 lo our Oiiarterlv Renort on Form lO-O lor the uuarter ended June 30. 2008 (File No 000-497281 

I0.3(p)** Side Fetter No 25 to V25()() General Terms ol'Sale between l.Mi lineriiational Aero Fnaine.s and New Air Corporation, dated May 27. 2008— 
ineornorated bv relerenee lo Fxbibit 10 3 lo our Ouarlerlv Renort on Form lO-D ("or the quarter ended June 30. 2008 (File No 000-49728) 
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10.3(q)** Side Lcllcr No. 26 to V25nO General Terms of Sale between 1A12 International Aero Engines and New Air Cornoranon, dated .lanuarv 27. 
2009—incomoraied hv rcl'erence to Exhibit 10 lo our Oiiarlerlv Report on Form lO-O for the quarter ended March 31. 2009 (h ile No 
000-49728V 

10.3(r)** Side Letter No 27 to V2500 General Terms of Sale hetwccn lAE Inteniaiional Aero Engines and New Air Comoration. daLed June 5. 2009-
incornoruted bv reference to l-.xhihit 10 3(r1 to our Quarterly Rcnort on Form lO-O for the ciuaricr ended June 30. 2009 (File No. 000-497281. 

10.3(s)** Side letter No. 28 to V2500 General 1 erms ot Sale between lAH International Aero lingines and New Air Corporation, dated August 31. 2010 
—incornorated bv reference lo Rxhihil 10.3(si to our Quarterly Report on Fonn lO-O lor the quarter ended Sepleniher 30. 2010 (File No 000-
497281. 

10.3(1)** Side letter No 29 lo V2500 General Term.s of'Sale between lAE Inteniational Aero Enuines and New Air Corporation, dated March 14 2011 
—incorporated bv reference to Exhibit 10 3ftl to our Oiiarterlv Rcnort on Form 10-O for the quarter ended March 31. 2011 (File No. 000-
497281. 

10.3(u)** Side letter No. 30 to V2500 General Terms ol'Sale between lAl". International Aero Knaincs and New Air Comoration. dated Atiatist 17. 201 I 
—incornorated bv reference to H.xhihit 10 3iij) to our Quarterly Report on Fonn lO-O for the Quarter ended Scplcmher 30. 201 Itl'ilc No 000-
497281. 

10.3(v)** Side letter No 31 to V2500 (ieneral Terms of Sale between lAE International Aero ll-ngines and New Air Corporation, dated Sentemher 27. 
2011—incornorated hv reference to l.-xliibit 10 3(vl to our (luarterlv Report on Form lO-O for the quarter ended September 30. 2011 (1-ile No 

10 3(vv)** Side letter No 32 to V2300 General Terms ol'Sale hetwccn lAE International Aero Fntrines and New Air Cnrnnrntion. dated Novemher 8. 
2011—incorooriiled bv reference to Exhibit 10 3(vvl to mir Annual Report on Form 10-K for the year ended December 31. 2011 (File No 000-
49728). 

10.3(x)** Side letter No 33 to V2500 General Terms of Sale hetwccn lAE Intemationiil Aero Enizines and New Air Corporation, dated Deeemher 1. 
2011—incorporated hv rcCerence to Exhibit 10 3(xl to our Annual Report on Form 10-K for the year ended Decemher 31. 2011 (I'lleNo OOfl-
49728). 

10 3(y)** Side letter No 34 to V2500 General Terms ol'Stile between lAF. International Aero F.ngines and New Air Corporation, dated I-'ebruarx- 21. 
2012—incorporated hv rcl'erence to Kxhilnt 10 3(vl to our Quarterly Report on Form lO-O For the quarter ended March 31. 2012 (I'-'ile No 
000-497281. 

10.3(z)** Side letter No 35 to V250() Gcneiiil rerms ol'Sale between lAR Intcrnationnl Acm Entiines and New Air Comoration. dated March 15. 2012 
—incornorated bv rel'crcnce to Exhibit 10.3(z) lo otir Quarterly Report on l-'orm lO-O lor the miarter ended Miirch 31. 2012 (I'ile No. 000-
497281. 

10 3(aa)** Side letter No 36 to V2500 General Terms ol Sale between lAE International Aero Enizines and New Air Cormiration. dated May 1. 2012— 
incorporated hv reference to r.xliihit 10 3(aa'l to our Quarterly l^eport on Fonn lO-O for the quarter ended .lune 30. 2012 (File No 000-497283. 

10 3(ab)** Side letter No 37 to V^.IOO General Terms ol'Sale between lAli International Aero l-inaincs and New Air Comoration. dated Novemher 9. 
2012—incornorated bv rel'erencc to Exhibit 10 3(abl to onr Annual l^eoort on l-orin 10-K lor the vear ended December 31. 2012 (Tile No 000-
497281 

I0.3(ac)** Side lelter No 38 to V230O General 'reiin.s ol'Sale between 1 Ali liiteniatioiuil Aero i'lieines and New Air Comoi-ation. dated October 2. 2013 
—incorooralcd bv rererence lo Lixliibit 10 3l ac I to oiii .Animal Report on l-oi in 10-K lor the vear ended r^ecembei 31. 2014 

I0.3(ad)** Ainendment No 1 to the V2500 (Ieneral "rerms of Sale between lAE International Aero Hnitines and New Air Corporation, dated December 
13. 2014—incorporated bv rell-renee to lixbibil 10 3ladl to our Annual Report on Form 10-K lor the vear ended December 31. 2014 

88 



10.3(ac)** Amendment No 2 to the V2500 Gcticral Terms ol'Salc between lAH fiucrnational Acro Entities and New Air Cornoration. dalcd December 4. 
2015—incornorated hv rel'erence to IZxhihit 10 3tael to our Annual Kenort on Form lO-K for the year ended December 31. 2015 

I0 3(a0** Amendment No 3 to the V2500 General Tcnris ol'Sale between lAF' International Aero Eimines and New Air Corporation, dated Atietisl 15. 
2017—incornorated hv reference to Exlnhit 10.1 to our Quarterly Renort on Fonn 10-O Ibr the utiarter ended Sentemher 30 2017 

I0.4** Amendment and Restated Aureement hetvveen JetBlue Ainvavs Corooralion and LiveTV. LLC, dated as ofPecemher 17, 2001. including 
Amendments No. I. No. 2 and 3—incornorated bv reference to Bxhihit 10.4 to the Registration Statement on Form S-1. as amended 
iFileNt^ 333-82576V 

10.5** GPL Patent 1-iccnse Agreement between Marris Corporation and l.iveTV. LLC, dated as ol Sentemher 2. 2002—incoroorated bv reference to 
Exhihit 10 1 to our Otiarterlv Report on Form lO-O for quarter ended September 30. 2002 tl-ile No 000-4972X1 

10.15 Form of Director/Officer Indemnification Agreement—incornorated hv reference to Exhibit 10.20 to the Reaistration Statement on Form S-1. 
as amended (File No 333-S2576) and referenced as Exhihit 10.19 in our Current Report on Form 8-K dated Fehrtiarv 12. 2008 tFile No 000-
49728V 

10.17** Einhraer-190 Piirchase Agreement DCT-025/2003. dated .Itine 9. 2003. between Embraer-F.mnresa Brasileira de Aeronaiitica S A and JetBlue 
Airwavs Cornctration—ineornorated bv reference to Exhihit 10 4 to our Current Renort on Form 8-K dated .Itine 30. 2003 tl'iie No. 000-
497281 

10.17(a)** Amendment No 1 to Purchase Aareement DCT-025/2003. dated as of .lulv 8. 2005. between Emhraer-Emprcsa Brasileria de Aeronaiitica S.A 
and JetBlue Airwavs Cornoratitm—incornorated hv reference to Exhihit 10.3 to oiir Otiarterlv Report on Form 10-Q for the cuiarter ended 
Sentemher 30. 2005 (File No 000-49728) 

10 17(b)** Amendment No 2 to Purchase Agreement DC r-025/2003. dated as ol Matuiarv 5. 2006. between Embracr-Emnresa Brasileria de Aeronaiitica 
S.A. and JetBlue Airtvavs Cornoration—rncornoratcd bv rererence to Exhibit 10.22(h) to our Annual Renon on Form 10-K for the year ended 
December 31. 2005 (File No 000-49728) 

10.17(c)** .Amendment No 3 to Purchase Agreement DCT-025/2003. dated as oCDecember 4. 2006. between Embraer-Emnresa I3rasdei ia de 
Acronautica S A and .letBlue Airwavs Cornoration—incornorated bv reference to Exhibit 10 2Uc) to our Annual Renort on Form lO-K for the 
year ended December 31. 2006 iFile No 000-49728) 

10.17(d)** Amendment No. 4 to Purchase Aareement DC 1-025/2003. dated as ol October 17. 2007. between Embraer-lminresa Bra(;ileria de Aeronaiitica 
S A and JetBlue Airwavs Cornoration—incornorated bv reference to Exhibit 10.17(d) to our Annual Renort on Form 10-K for the year ended 
December 31. 2007 (File No 000-49728) 

10 17(e)** .Amcndinciit No. 5 to Purchase .Agreement DCT-025/2l)03. dated as of.liilv 18. 2008. bcUvccii Enibraer-limnrcsa Brasileira dc Acronautica 
S A and .IctRliie Airwavs Cornoration—incornorated bv relcrence to Exhibit 10 I to our Quarterly Renort on Form lO-O for the niiarter ended 
Sentcinbcr 30. 2008 (File No 000-49728) 

10.17(1)** Amendment No 6 to Purchase .Aareemcnt DCT-025/2003. dated as of February 17. 2009. between Embracr-Emnresa Brasileira de 
Acronautica S A and .letBluc .Alr^vavs Cornoration—incornorated bv reference to Exhibit 10 17(1") to our Onarterlv Renort on Form IO-O Ibr 
the Quarter ended March 31. 2009 I File No 000-49728) 

10 17(g)** Amendment No 7 to I'urcha.se Aureement DC"i'-025/2t)03. dated as of December 14. 2009. between Embracr-Emnresa Brasileira dc 
Aeronaulica S A and .letrvitie Airwavs Cornoration—incornorated bv relcrence to lixhibit 10 17(a) to our Annual Renort on Ihirm 10-K For the 
year ended December 31. 2009 (i-ile No 000-49728) 
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10.17(li)** Amendment No 8 to Purchase Agreement DC 1-025/2003. dalcJ as of March 11. 2010. between Emhracr-Emprcsa Brasilcira dc Acronaiuica 
S.A and .letBlne Ainviivs Corooration—iiicornnriited hv reference to Exhibit 10.17(h) to onr Oiiiirlerlv Rcimrl on Form IO-O lor the (intirler 
ended March 31. 2010 tFile No. 000-49728t. 

10.17(i)** Amendment No 9 to Purchase Agreement DCT-()25/2003. dtited as oI'Mav 24. 2010. between nmhraer-Emnresa Brnsdcira de Aeronantica 
S A. and JetBlue Airwavs Comoration—incornorated by reference to Rxhihit 10.17(1) to our Quarterly Report on Form I O-O for the nuarter 
ended June 30. 2010 (l-de No. 000-497281 

10.17(j)** Amendment No. 10 to Purchase Agreement DCT-025/200.7. dated as of September 10. 2010. between Embraer-Rmnresii Brasileira de 
Aeronantica S.A and JetBlue Airwavs Cornoration—incornorated hv reference to l-.\hibit 10 17(i1 to our Quarterly Report on Form lO-O for 
the quarter ended September 30. 2010 tFile No 000-49728) 

10.17(k)** Amendment No. 11 to Purchase Agreement DCT-025/2003. dated as ofOetober 20. 2011. between Embraer-Kmnresa Brasileira de 
Aeronantica S A and JetBlue Airtvavs Cornoration—incornorated bv relerenee to Exhibit 10 Htkl to our Annual Report on Form lO-K for the 
v-ear ended Pecemher 31. 2011 iFilc No 000-1972X^ 

10.17(l)** Amendment No. 12 to Purchase Agreement DCr-025/2f)03. dated as of October 25. 2011. between F.mhraer-limnrcsa Brasileira de 
Aeronantica S.A and JetBlue Airwavs Cornoration—incorporated bv reference to Exhibit 10.17(1) to our Annual Report on Form lO-K lor the 
vcar ended December 31. 2011 (File No. 000-49728). 

10.17(m)** Amendment No 13 to Purchase Aereement DCT-025/200.1. dated a.s ol'.lulv 20. 2012. between F.mhraer-Emnre.sa Brasileira de Aeronauliea 
S A and JetBlue Airwavs Corporation—incornorated bv reference to F.xhibit 10 17(mt to our Quarterly Report on Form lO-O for the ciuarter 
ended September 30. 2012 (File No 000-49728). 

I0.17(n)** Amendment No. 14 to Purchase Agreement DCr-025/2003. dated a.s of December 3. 2012. between Embraer-F.mpresa Brasileira de 
Aeronantica S.A and .letBlue Airwav.s Cornoration—incornorated hv reference to F.xhihit 10 I7(nl to our Annual Report on I'orm lO-K for the 
year ended December 31. 2012 (File No. 000-49728). 

10.17(o)** Amendment No. 15 to Purchase Agreement DCT-025/2003. dated a.s of December 19. 2012. between Hmhraer-Empresa Brasileira de 
Aeronantica S.A and JetBlue Airviaiv.s Cornoration—incorporated bv relerenee to liixhibit 10 17(o) to our Annual Report on Form lO-K for the 
vear ended December 31. 2012 (File No. 000-49728V 

10.17(p)** Amendment No 16 to Purcha.se Aureement DCT-025/2007. dated a.s ofJanuarv 31. 2013 between Emhraer S.A. (formerly known a.s Fimbraer 
- Emnre.sa Brasileira de Aeronantica S A ) and .letBlue Airwavs Corporation—incorporated bv relerenee to Exhibit 10 17(D) to our Quarterly 
Report on Form 1 O-O for the uuarler ended June 30. 2013 

10.17(q)** Amendment 17 to Purchase Agreement DCT-025/2003. dated as oI'Mav 14, 2013 between Embraer S A. (lormerlv known a.s Emhraer— 
Fmnresa Brasileira de Aeronantica S A.) and .letBlue Airwavs Cornoration—incornorated bv relerenee to H.vhibit 10 I7(a1 to our (Quarterly 
Report on Form I O-O for the quarter ended June 30. 2013 

10.17(r)* * Amendment 18 to Purcha.se Agreement r)CT-02.5/2003. dated a.s ofJune 2.'i. 201.3 between Fmbraer S A (formerly known as Emhraer— 
Emnresa Rra.sileira de Aeronantica S A.I and .letBlue Airwav.s Cornoration—incornorated hv relerenee to E.xhibit 10 I7(r) to our Quarterly 
Report on i-'orni I O-O for the uuarter ended June 30. 2013 
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10 I7(s)** Amendment No. 19 to Purchase ABrccinenl DCT-025/2003. dated as of October I. 2013 between l-mbracr S A f formerly known as Emhraer 
—F.mnrcsa BriLsilcira de Acronaulica S A ) and JetBlue Ainvavs Corporation—inconjoralcd bv reference to Exhibit 10.17(sl lo our Aniniul 
Renort on Form 10-K lor the year ended [jcccmher 31.2013. 

10.17(t)** Amendment No 20 to Purchase Agreement DCT-025/2003. dated as of October 24. 2013 between Emhraer S.A ( formerly known ns Enibraer 
- l-mnresa Rrasileira de Aeroniiiitica S.A ) and JetBlue Airways Corporation—incornorated bv reference to Exhibit 10 17(t1 to our Annual 
Report on Form IO-K lor the year ended December 31,2013. 

10.18** Letter Agreement DCr-026/2003. dated June 9. 2003. between Embraer-Empresa Brasileira de Aeronautica S.A and JetBlue Ainvavs 
Cornoration—incornortited hv reference to Fxhihit 10 5 to our Current Renort on Form 8-K dated June 30. 2003 (File No. 000-49728) 

10.18(a)** Amendment No 1. dated as of July 8. 2005. to Letter Agreement DCT-026/2003. between Emhraer-Emnresa Brasdeira de Aeronantica S. A. 
and JetBlue Airways Cornoration—incorporated bv reference to Exhibit 10.4 to our Quarterly Report on Form lO-O for the quarter ended 
September 30. 2005 (File No. 000-49728L 

10.18(b)** Amendment No 2. dated a.s oPJanuary .1. 2000. to Letter Agreement L")CT-026/200.3. between Embracr-Lmnrcsa Bra.sileira de Aeronautica 
S A and JetBlue Airways rornnration—incorporated bv reference to Rxhibit I0.22(bl to our Annual Renort on Form 10-K for the year ended 
December 31. 2006 (File No 000-497281 

10.18(c)** .Amendment No .3. dated as ot'Deceinber 4. 2006. to Letter .Acreement DCT-026/2003. between F.mbraer-F.mnre.sa Brasileira de Aeronautica 
S A. and JetBlue Airvvavs Corporation—incorporated bv reference to Exhibit 10 22C c) to our Annual Report on Form lO-K for the year ended 
December .^^1. 2006 (File No 000-407281. 

10 18(d)** .Amendment No. 4. dated a.s of October 17. 2007. to Letter Agreement DCT-026/200.7. between Embraer-Emnrcsa Bra.sderia de Aeronautica 
S A and JetBlue Airways Cornoration—incoroorated bv relcrence lo R\hibit 10 18((l) to our Annual Report on Form 10-K for the year ended 
December .N. 2007 (File No 000-497281 

10 18(e)** Amendment No 5 to Letter Agreement DCT-026/2003. dated as of March 6. 2008. between Embraer-Lmpresa Brasileira de Aeronautica S.A 
and JetBlue Airways Corporation—incornorated bv reference to Exhibit 10 2 to our Quarterly Renort on l-'orm lO-O for the quarter ended 
September 30. 2008 (File No 000-49728) 

10.18(f)** Amendment No. 6 to Letter Agreement DC"l"-026/2003. dated as of.hdv 18. 2008. between F.mbraer-Emnresa Rra.sileira de Aeronantica S A 
and JetBlue Airvvavs Corporation—incorporated bv reference to l-Ahibit 10 3 to our Quarterly Report on Fonn lO-O lor the quarter ended 
Scnteniber .70. 2008 (File No 000-497281 

10.18(g)** Amendment No 7 to Letter Agreement DCT-026/200.^, dated a.s of l-'cbruarv 17. 2009. between F.mbraer-Emnresa Brasileira de Aeronautica 
S.A. and JetBhie Airwavs Corporation—incorporated bv reference to lixbibit 10.18(g) to the Quarterly Report on I'orm IO-O for the quarter 
ended March .^1. 2009 (File No 000-49728) 

10.18(h)** Amendment No 8 to Letter Agreement DC.'T-026;'2003. dated a.s of December 14 2009. between F.mbraer-Fmnrc.sa Brasileira de Aeronantica 
S A. and JetBlue Airwavs Corporation—incorporated bv reference to Lxliibit 10 18ih') to the Annual Report on Fomi 10-K for the year ended 
December 31. 2009 (File No 000-49728). 

10.18(0** Amendment No 9 to Letter Agreement DCr-026/2003. dated a.s of March 11. 2010. between Lmbraer-l-mpre.sa Brasdeira de Aeronautica 
S .A and JetBlue Airwavs Corporation—incorporated bv reference to Exhibit 10 18(i) to the Quarterly Renort on Fonn 10-(") for the quarter 
ended March 31. 2010 (I'JIC No ()00-49728V 
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10.18(0** Amendment No 10 to Leiler Agreement OCT - 026/200?. dated as of November 18. 2010. between Einhracr-Etiinrcsa Brasilcira de 
Aerttnniiticu S.A and .letBliie Airtvavs Cornoration—meorooruted hv reference ttt Hxhihit 10 18(0 to uiir Annuni Renort on Form 10-K for the 
year ended Decemher 31. 2013 

10.18(k')** Amendment No. 11 to T etter Aizreernent DCT-026/2003. dated as ol'October 24. 2013 between Emhraer - F.mnre.sa Brasileira de Aeronautiea 
S A and .letBlue Airwavs Corporation—incomorated hv reference to F.xhihit 10.18(kl to our Annual F^etwit on Form 10-K for the year ended 
December 31. 2013 

10.20 Aereetnent of Lease (Port Authority Lease No. AYD-3501. dated November 22. 2005. between The Port Authority of New York and New 
Jersey and .letBlue Airwavs Conroration—incomorated hv reference to Exhibit 10.30 to oiir Annual Renort on Form 10-K Tor the year ended 
December 31. 2005 (l-ile No. 000-497281. 

10.20(a) Siinnlement No. 3 to Agreement of Lease, dated July 1. 2012 between The Port Atithoritv ofNcw York and New Jersey and JetBlue Airwavs 
Corporation—incorporated bv reference to Exhibit 10 20(a) to oiir Quarterly Report on Fonn 10-O lor the quarter ended March 31. 2013 

1021* .Amended and Restated 2002 Stock Incentive Plan, dated November 7. 2007. and Ibrm of award agreement—incorporated bv reference to 
Exhibit 10 21 to the Annual Renort for Form 10-K for the year ended December 31. 2008 I File No 000-49728) 

10 22* .letBlue Airwavs Corporation Exccntive Chantte m Control Severance Plan, dated as ol Jiine 28. 2007—mcornorated bv reference to 
Exhibit 10.1 to our Current Report on Form 8-K. dated June 28. 2007 (File No 000-49728) 

10.22(a)* JetBlue Airwavs Cornoration Severance Elan, dated May 22. 2014—incorporated bv reference to Exhibit 10 1 to our Current Report on Form 
8-K dated May 22. 2014 

10.30** .Sublease bv and between JetBltie Airvviivs Corooralion ami Metropolitan Life Insurance Company—incorporated bv reference to Exhibit 10 30 
to our Quarterly Report on h'orm 10-O for the Quarter ended September 30. 2010 (Eilc No 000-497281 

10.31* JetBlue Airwavs Corporation 2011 Incentive Compensation Plan—incomorated bv reference to Exhibit 10.31 (at to our Quarterly Report on 
Form 10-O for the Quarter ended June 30. 2011. 

10.31(a)* Amended and Restated JetBlue Airvvavs Corporation 2011 Incentive Compensation Plan—incorporated bv reference to Exhibit 10 2 to our 
Quarterly Report on Form lO-t.") for the quarter ended June 30. 2015. 

10.31(b)* JetBlue Airwavs Corporation 2011 Incentive Compensation Plan forms of award agreement—incorporated bv reference to Exhibit 10.31 (b) to 
our Quarterly Renort on Form lO-O For the Quarter ended June 30. 201 I 

10.31(c)* .letBlue Airwavs Corporation 2011 Incentive Compensation I'lan fonn ol Perlormance Share Unit Award Agreement—incorporated hv 
reference to Exhibit 10 1 to our Current Renort on Form 8-K Filed on April 12. 2013 

10.31(d)* JetBlue Airwavs Cornoration 2011 Incentive Compensation Plan forms of amended award agreement—incorporated bv reference to Exhibit 
10,3 1(d) to our Annual Keport on Form 10-K for the year ended December 31. 2013 

10.31(e)* Form of Performance Share Unit Award Aureement as amended—incorporated bv reference to Exhibit 10 1 to our Quarterly Renort on Form 
10-O for the Quarter ended September 30. 2014. 

10.31(0* Amended and Restated JetBlue Ainvavs Cornoration 201 I Incentive Compensation Plan form of Restricted Stock Unit Award Aureenient— 
mcornorated bv reference to Exhibit 10 2(a) to our Quarterly Report on Form 10-O for the uuarter ended June 30. 2013 
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10.31(g)* Amended and Restated .ICIBIUL- Airways rornoration 2011 Incctilive Comnensalion Plan form ofPcferrcJ Stock Unit Award AarcL-menl— 
incorporated bv rclcrcnce to Exhihit 10 2(b) to our Oiiarlcrlv Report on l-onn lO-O lor the quarter ended June 30. 2015 

10.31(h)* Amended and Restated JetDlue Airwnv.s Cornoration 2011 Incentive Comnensalion Plan Corm ol'Performance Shiire Unit ,-\greemenl (201.3)— 
ineornoraled hv rel'erence to IZxhihit 10.2(c) to our Oiiarlerlv Renort nn rprm lO-O ("or the quarter ended June 30. 2015. 

10.31(1)* JetBlue Airwavs Cornoriilion 2011 Amendment and Restnlement form of Perforniiince Share Unit Award Aareement—mcdrnorated bv 
reference to Exhihit 10.1 to ottr Ctirrent Renort on l-orm S-K (lied on April 12. 2013. 

I0.31(j)* Form orPerformanee Share l.lnit Awnrd Agreement as amended—incornorated hv rel'erence to F.xhihit 10. Ilal to our Ouancrlv Renort on 
Form lO-O for the Quarter ended March 31. 2017 

10.33** Airbus A320 Family Purchase Attreement. dated October 19. 2011, between Airbus S A.S. and JetBlue Airwavs Comoratlon. including Letter 
Agreements 1-8. each dated as of same date—incorporated hv reference to 1-xhibit 10 33 to our Annual Renort on Form lO-K for the year 
ended December 31. 2011. 

10.33(a)** Letter Agreement 9 to Airbus A320 Family l^urchasc Agreemenl. dated Deceniher 19. 2012. between Airhtis S A.S and JetBlue Ainvavs 
CoiDoration—incorporated bv rel'erence to Exhihit 10 33(a) to our Annual Report on Fonn 10-K for the year ended December 31.2012 

10.33(b)** Amendment No I to'Airbiis A32() Family ['iircliase Agreement, dated as ol October 25. 2013. between Airbus S.A.S, and JetBlue Airwavs 
Corporation, including Amended and Restated Letter Agreements I. 2. 3 and 6. each dated as oCthe same date—incorporated bv reference to 
Exhibit 10 33(b) to our Annual Renort on Form lO-K for the year ended tJeceinber 31. 2013. 

10.33(c)** .Amendment No 2 to Airbus A320 Family Purchase Agreement, dated as ofNovcmbcr 19. 2014. between Airbus S A S and JetBlue Airvvavs 
Corporation, including Amended and Restated Letter .Agreements I and 3. each dated as of the same date—incorporated bv reference to 
Exhibit 10 33(ct to our Annual Renort on Form 10-K Cor the year ended December 31. 2014 

10.33(d)** Amendment No. .3 to Airbus A320 Family Purchase Agreement, dated as of July 26. 2016. between Airbtis S.A.S and JetBlue Airvvavs 
Corporation-incornoratcd bv reference to Exhibit 10' I to our fXiarterlv Report on Form IO-O for the quarter ended September 30. 2016. 

10.33(e)** Amendment No. 4 to Airbus A320 Family Ctirchase Agreement, dated as ol July 26. 2010. between Airbtis S.A S. and JetBlue Airwavs 
Corporation.- including Amended and Restated l etter Agreements 1. 2. 3 and 6 and Letter Agreement 9. each dated as of the same date-
ineornoratcd hv rcrcrenee to Exhihit 10 2 to our Ouarterlv Renort on Form lO-O for the quarter ended September 30. 2016 

10.33(f)** Amendment No 5 to Airbus A320 Family Purchase Agreement, dated as of August 9. 2016. between Airbus S.A.S and JetBlue Airtvavs 
Corporation-incorporated bv reCerence to Exhibit 10 3 to our Quarterly Report on Form I O-O for the quarter ended September 30. 2016 

10.33(g)** Amendment No 6 to Airbus A32() Family I'tirehase Agreement, dated as of April 11. 2017. between Aiibtis S A S. and JetBlue Airwavs 
Corporation-incorporated bv reference to Exhibit 10 3 to our Quarterly Report on Form 10-(.J Ibr the utiarler ended June 30. 2017 

10.33(h)** Amendment No. 7 to Airbus A320 Family F'tircha.se Agreement, dated as of Anril 2.5. 2017. between Airbus .S A S and JetBltie Airwavs 
Corporation-incorporated hv rcCcreiice to Exhibit 10 4 to our (Ouarterlv Bcport on Form IO-t3 for the (luarter ended June 30. 2017. 

I0 33(i)*** .Amendment No 8 to Airbus A320 Family Purchase Agreement, dated as ol"December 19. 2017. between Airbus S A S and JetBlue Airwavs 
Corporation 
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10 34" l etter Agreement dated as of July 23. 2015 hetween Airhiis S A S. and JetBlue Airwavs Corooratioii—incomorated hv reference to F.xhihii 
10 1 to our Quarterly Report on Form lO-O tor the niiarter ended Sentemher 30. 2015. 

10.34(a)** l.ettcr Aereement dated a.s of April 11. 2016 between Airhti.s S A.S and JetRlite Airwavs Cornoration-incorporiited hv rel'eretiee to Exhibit 
10.1 to our Ouarterlv Retrort oit I'nnn 10-O lor the quarter ended .luiie 30 2016. 

10.35* Amended and Re.stated JetBlue Aiiwav.s Cornoratiotr 2011 Crewmetnher Stock Purchase Plan—ineornorated bv reference to Exhibit 10 1 to 
our Ouarterlv Renort on I'orm lO-O lor the citiarter ended June 30. 2015. 

10.36 Amended and Restated Credit and Guaranty Agreement, dated as of April 6. 2017 ainona JetBlue Air\vavs Comoration. as Borrower, the 
Subsidiaries of JetBlue party thereto Irom time to time, as guarantors, the Lenders party thereto from time to time, and Citibank. N A ., as 
Administrative Agent—ineornorated bv relerenee to Exhibit 10 1 to our Ouarterlv Renort on l-onn lO-O Ibr the tiiiarler ended .lime 30. 2017 

10 37 Slot and Gate Securitv Agreement dated as of Anril 23. 2013 between JetBlue Airwavs Comoration. as Grantor, and Citibank. N A . as 
Administrative Agent—incornoraled bv reference to F.xhibit 10 2 to our Ouarterlv Renort on Form lO-O for the quarter ended .lune 30 201.3 

10.37(a) Securitv Aereement Ratillcation dated as of Anril 6. 2017 between JetRlue Airwavs Comoration as Borrower, and Citibank. N A . as 
Administrative Aitent—incorporated bv reference to Exhibit 10 2 to our Ouarterlv Renort on Form lO-O lor the Quarter ended June 30. 2017. 

10.38* Fnttiiie Services Agreement between JetBlue Airwavs Corporation and G1-: Hnttine Services. 1.1.C. dated as ot Mav 1. 2013—incorporated bv 
relerenee to llxhibit 10.3 to our Ouarterlv Renort on Form lO-O lor the uuarter ended .lune 30. 2013 

10.38(a)** Amendment No 1 to Enmne Servtces Agreement between JetBlue Airwavs Corporation and GE Engine Services. LLC, dated as ol December 
23. 2014—ineornorated bv relerenee to 1-xliibit 10.381a) to our Annual Kenort on Form 10-K for the vear ended December 31. 2014. 

10.39* JetBlue Airwavs Comoration Retirement Plan, amended and restated effective as of January 1. 2013—ineornorated bv reference to Exhibit 
10 39 to our Annual Renort on Form 10-K lor the vear ended December 31. 2013 

10.41* Fmnlovment Agreement, dated February 12. 2015. between JetBlue Airtvavs Comoration and Robin Haves—incornoraled bv reference to 
F.xhibit 10.41 to our Annual Report on Fomi 10-K for the vear ended December 31. 2014 

10.41(a)* Amendment No 1 to the Fmnlovment Aureement. dated Febrtian- 16. 2017. between JetBlue Airwavs Corooriition and Robin l laves— 
ineornorated bv relerenee to F.xhibit 10 dltaJ to our current renort on Form 8-F filed on Februarv 22. 201 7 

10 42* Senior Advisor Agreement, dated Scntember 13. 2016. between JetBlue Airwavs Comoration and Mark D Powers—incorporated bv reference 
into F.xhibit 10.4 to our Ouarterlv Renort on Form 10-O for the uuarter ended September 30. 2016 

1043 Aereement and General Release dared as of Fehrtitirv 23. 2017. between JetBlue Airwavs Cornoration and James F. Leddv—ineornorated bv 
relerenee to Fxhibit 10 2 to our Ouarterlv Renort on Form lO-O Cor the uuarter ended March 31. 2017 

12.1 

21.1 

Computation of Ratio ol Famines to Fixed Charues 
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23 Consent ol'Emst & Young I .T.P. 

31 I Rule I3a-i4(a)/l5d-l4(n) Ccrtificmion ofthe ChiefCxccntivc Officer. 

31.2 Rtile 13a-14( aV15d-14(a l Certifieation of the Chief I'inancial Ol lker. 

32 SectKW 1350Certinetitions. Ilimished herewith 

99 2 Letter o1 Approval from the City ofLone Beach Denartment ol Ptiblie Works, dated May 22. 2001. approving Citv Cotineil Resolution C-
27843 rettardine Flight Slot Allocation at Lone Beach Mtinieinal Airnort—incomorated bv reference to Exhibit 99.2 to the Registration 
Statement on Fonn S-1. as amended tFile No. 333-82.3763 

101.INS XBRL Instance Document 

101 sen XBRL Taxonomy Extension Schema Document 

101 DEF XBRL Taxonomy Extension Dellnition Lmkbase Document 

101 CAL XBRL Taxonomy Extension Calculation Linkbase Document 

101 LAB XBRL Taxonomy Extension Labels Linkbase Doeutnent 

101 PRE XBRL Taxonomy Extension Presentation Linkbase Document 

Compensatory plans in which the directors and executive officers of JetBlue participate. 

• Pursuant to a Confidential Treatment Request under Rule 24b-2 filed with and approved by the SEC, portions of this exhibit have been omitted. 

** Purstiant to 17 CFR 240.24b-2, confidential information has been omitted and has been provided separately to the Securities and Exchange Commission 
pursuant to a Confidential Treatment Request filed with the Commission. 

(1) Documents substantially identical in all material respects to the document filed as Exhibit 4.4 to our Current Report on Form 8-K dated March 24, 2004 
(which exhibit relates to formation of JetBlue Airways Pass Tbrough Trust, Series 2004-1G-1-0 and the issuance of Three-Month LIBOR plus 0 375% 
JetBlue Airways Pass Through Trust, Series 2004-1G-1-0. Pass Through Certificates) have been entered into with respect to formation of each of JetBlue 
Airways Pass Through Trusts, Series 2004-1G-2-0 and Series 2004-1C-0 and the issuance of each ofThree-Month LIBOR plus 0 420% JetBlue Airways 
Pass Through Trust, Series 2004-1G-2-0 and Three-Month LIBOR plus 4.250% JetBlue Airxvays Pass Through Trust, Series 2004-1C-0. Pursuant to 
Instruction 2 of Item 601 of Regulation S-K, Exhibit 99 1, incorporated by reference to our Current Report on Form 8-R dated March 24, 2004 (File No. 
000-49728), sets forth the terms by which such substantially identical documents differ from Exhibit 4 7(c) 

(2) Documents substantially identical in all material respects to the document filed as Exhibit 4 14 our Current Report on Form 8-K dated March 24, 2004 
(which exhibit relates to an above-cap liquidity facility provided on bchalfof the JetBlue Airways Corporation Pass Through Tni.st 2004-1G-1-0) have 
been entered into with respect to the above-cap liquidity facilities provided on bchalfof the JetBlue Airways Corporation Pass Through Trust 2004-1G-2-0 
and the JetBlue Ainvays (Jorporation Pa.ss Through Trust 2004-1C-0. Pursuant to Instruction 2 ofltem 601 of Regulation S-K, Exhibit 99.2, incorporated 
by reference to our Current Report on Form 8-K dated March 24. 2004 (File No. 000-49728), sets forth the terms by which such substantially identical 
documents differ from Exhibit 4.7(m). 

(3) Documents substantially identical in all material respects to the document filed as Exhibit 4.4 to our Current Report on Form 8-K dated November 9, 2004 
(which exhibit relates to formation of JetBlue Airways Pa.ss Through Trust, Series 2004-2G-1-0 and the issuance of Three-Month LIBOR plus 0.375% 
JetBlue Airways Pass Through I'rust, Series 
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2004-2G-1-0, Pass Through Certificates) have been entered into with respect to formation of each of the JetBlue Ainvays Pass Through Trusts, Series 
2004-2G-2-0 and Scries 2004-2C-0 and the issuance of each of Three-Month LIBOR plus 0.450% JetBlue Airways Pass Through Tnist, Series 2004-2G-
2-0 and Three-Month LIBOR plus 3.100% JetBlue Aiiways Pass fhrough Trust, Series 2004-2C-0. Pursuant to Instruction 2 of Item 601 of Regulation S-
K, Exhibit 99 I, incorporated by reference to our Current Report on Form 8-K dated November 9, 2004 (File No. 000-49728), sets forth the terms by which 
such substantially identical documents differ from Exhibit 4 8(e) 

(4) Documents substantially identical in all material respects to the document filed as Exhibit 4.14 to our Current Report on Form 8-K dated Noverhber 9, 2004 
(which exhibit relates to an above-cap liquidity facility provided on behalf of the JetBlue Airways Corporation Pass Through Trust 2004-2G-I-0) have 
been entered into with respect to the above-cap liquidity facilities provided on behalf of the JetBlue Airways Corporation Pass Through Trust 2004-2G-2-0 
and the JetBlue Ainvays Corporation Pass Through Trust 2004-2C-0. Pursuant to Instruction 2 of Item 601 ofRegulation S-K, E.xhibit 99.2, incorporated 
by reference to our Current Report on Form 8-K dated November 9, 2004 (File No. 000-49728), sets forth the tenus by which such substantially identical 
documents differ from Exhibit 4.8(m) 
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Financial Statement Schedule 

Report or Independent Registered Public Accounting Firm 

To the Stockholders and the Board of Directors of JetBlue Airvvays Corporation 

Opinion on the Financial Statement Schedules 

We have audited the eonsolidated financial statements of JetBlue Airways Corporation (the Company) as of December 31, 2017 and 2016 , and for eaeh of the 
three years in the period ended Deeember 31, 2017 , and have issued our report thereon dated February 16, 2018 (included elsewhere in this Annual Report on 
Form 10-K). Our audits also included the financial statement schedule listed in Item 15(2) of this Annual Report on Form lO-K. In our opinion, the financial 
statement schedule, when considered in relation to the basie financial statements taken as a whole, presents fairly, in all material respeets the information set forth 
therein. 

Basis for Opinion 

This schedule is the responsibility of the Company's management. Our responsibility is to express an opinion on the Company's schedule based on our audits We 
believe that our audits provide a reasonable basis for our opinion 

/s/ l£rnst & Young LLP 

New York, New York 
February 16,2018 

S-1 
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JETBLUE AIRWAYS CORPORATION 
SCHEDULE 11—VALUATION AND QUALIFYING ACCOUNTS 

(in millions) 

Year Ended December 31, 2017 

„Allovvancelfor doubtful accounts 

Allowance for obsolete inventory parts 

Brotais 
Year Ended December 31, 2016 

^^^llowanee for^^l'ful aceou^s. 

Allowance for obsolete inventory parts 

Total 

Year Ended December 31,20IS 

Allowance for doubtful accounts 

Allowance for obsolete inventory parts 

T otal 

Balance at 
beginning of 

period 

Additions 
Charged to 
Costs and 
Expenses Deductions 

Balance at 
end of 
period 

5 $ • 4 (') $ 

12 2 — (2) 

6 $ 

10 

I 0) $ • 

M 
14" 

12 

KM 

•6W$. ••£;;;f;4 $ " '.i' 
8 2 — <=i 

= ...-.B ' ..5 4 , 
10* 

(1) Uncollectible accounts written off, net of recoveries 
(2) Inventory scrapped. 

S-2 
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EXHIBIT 10.33(i) 

AMENDMENT NO. 8 

to the A320 Family Aircraft Purchase Agreement 

Dated as of October 19, 20II 

Between 

AIRBUS S.A.S. 

And 

JETBLUE AIRWAYS CORPORATION 

This Amendment No. 8 (hereinafter referred to as the " Amendment ") is entered into as of December 19, 2017 between Airbus S.A.S. a 
societe par actions simplifiee , created and e.xisting under French law, having its registered office at 2 Rond-Point Emile Dewoitine, 31700 
Blagnac, France and registered with Toulouse Registre du Commerce under number RCS Toulouse 383 474 814 (the " Seller") and JetBlue 
Airways Corporation, a corporation organized under the laws of Delaware having its principal corporate offices at 27-01 Queens Plaza North, 
Long Island City, New York 11101 (formerly 118-29 Queens Boulevard, Forest Hills, New York 11375), United States of America (the " 
Buyer "). 

WHEREAS, the Buyer and the Seller entered into an A320 Family Purchase Agreement dated as of October 19, 2011, relating to the sale by 
the Seller and the purchase by the Buyer of certain finnly ordered Airbus A320 family aircraft, which together with all amendments, exhibits, 
appendices, and letter agreements attached thereto is hereinafter called the " Agreement ". 

WHEREAS, the Buyer and the Seller wish to amend the Agreement to reflect, among other things, the rescheduling of certain aircraft. 

NOW THEREFORE, SUBJECT TO THE TERMS AND CONDITIONS SET FORTH HEREIN, IT IS AGREED AS FOLLOWS; 
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EXHIBIT 10.33(i) 

Capitalized terms used herein and not otherwise defined in this Amendment will have the meanings assigned to them in the 
Agreement. Except as used within quoted text, the terms "herein", "hereof, and "hereunder" and words of similar import refer to this 
Amendment. 

1 DELIVERY 

1.1 The Scheduled Delivery Period for the Incremental A321 NEO Aircraft bearing CACiD number 10002780 is hereby amended from 
[***] 2019 to [***] 2019 . Notwithstanding Clause 9.1 of the Agreement, the Seller shall notify the Scheduled Delivery Month of such 
Aircraft no later than [***] , subject to [***] in accordance with Clause 8.6 of Amendment No. 4 to the Agreement, as amended by 
Clause 2.2 below. 

1 .2 Schedule 1 to the Agreement is deleted in its entirety and replaced by the Amended and Restated Schedule 1 (the " Amended and 
Restated Schedule 1 ") attached hereto as Appendix 1. 

1.3 It shall be the Buyer's sole responsibility to ensure, without any intervention necessary from the Seller, that all of the BEE Suppliers 
are notified of and accept the rescheduling set forth in Clauses 1.1 to 1.2 above without the Seller incurring any costs, losses, 
expenses, additional obligations, penalties, damages or liabilities of any kind by reason of such rescheduling, and the Buyer will 
indemnify and hold the Seller harmless against any and all of such costs, losses, expenses, additional obligations, penalties, damages 
or liabilities so incurred by the Seller unless such costs, losses, expenses, additional obligations, penalties, damages or liabilities are a 
result of the Seller's gross negligence or willful misconduct. 

1.4 The Buyer shall cause that any agreement between the Buyer and the relevant Propulsion System manufacturer will reflect the 
rescheduling set out in Clauses 1.1 to 1.2 above and the Buyer will indemnify and hold the Seller hannless against any and all costs, 
losses, expenses, obligations, penalties, damages or liabilities incurred by the Seller in the event that the Buyer fails to perform its 
obligations as set out under this Clause 1.4 unless such costs, losses, expenses, additional obligations, penalties, damages or liabilities 
are a result of the Seller's gross negligence or willful misconduct. 

2 OTHER COMMERCIAL TERMS 

2.1 Any and all Predelivery Payments ["*] described in Clauses 1.1 to 1.2 herein [***] . 

[**'J Represents material which has been redacted and filed separately with the Commission pursuant to a request for confidential treatment pursuant to Rule 24b-2 under the 
Securities E.xehange Act of 1934, as amended 
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EXHIBIT 10.33(i) 

2.2 Clauses 8.6 and 8.7 of Amendment No. 4 to the Agreement are deleted in their entirety and replaced with the following quoted text: 

QUOTE 

8.6 ["*] 

8.7 ["*] 

UNQUOTE 

3 EFFECT OF THE AMENDMENT 

The Agreement will be deemed amended to the extent herein provided, and, except as specifically amended hereby, will continue in 
full force and effect in accordance with its original terms. This Amendment contains the entire agreement between the Buyer and the 
Seller with respect to the subject matter hereof and supersedes any previous understandings, commitments, or representations 
whatsoever, whether oral or written, related to the subject matter of this Amendment. 

Both parties agree that this Amendment will constitute an integral, nonseverable part of the Agreement and be governed by its 
provisions, except that if the Agreement and this Amendment have specific provisions that are inconsistent, the specific provisions 
contained in this Amendment will govern. 

This Amendment will become effective upon its execution. 

4 CONFIDENTIALITY 

This Amendment is subject to the confidentiality provisions set forth in Clause 22.10 of the Agreement. 

5 ASSIGNMENT 

Notwithstanding any other provision of this Amendment or of the Agreement, this Amendment will not be assigned or transferred in 
any manner without the prior written consent of the other party, and 

[••*] Represents material which has been redacted and filed separately with the Commission pursuant to a request for confidential treatment pursuant to Rule 24b-2 under the 
Securities llxchange Act of 1934, as amended 
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EXHIBIT 10.33(i) 

any attempted assignment or transfer in contravention of the provisions of this Clause 5 will be void and of no force or effect. 

6 COUNTERPART 

This Amendment may be executed by the parties hereto in separate counterparts, each of which when so executed and delivered shall 
be an original, but all such counterparts shall together constitute one and the same instrument. 

7 INTERPRETATION AND LAW 

This Amendment is subject to the Interpretation and Law provisions set forth in Clause 22.6 of the Agreement. 

[••*] Represents material which has been redacted and filed separately with the Commission pursuant to a request lor confidential treatment pursuant to Rule 24b-2 under the 
Securities Exchange Act of 1934, as amended 
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IN WITNESS WHEREOF, the parties hereto have entered into this Amendment by their respective officers or agents as of the date first 
above written. 

JETBLUE AIRWAYS CORPORATION AIRBUS S.A.S. 

By: /s/ Steve Priest By: /s/ Christophe Mourey 

Its: Chief Financial Officer Its: Senior Vice President Contracts 

Dec 2017_CT1303281_JBIJ_A320F_AMD 8 

4849-0110-8060 2 



APPENDIX 

AMENDED AND RESTATED SCHEDULE 1 

Appendix 1 
to 

Amendment No. 8 
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APPENDIX 

AMENDED AND RESTATED SCHEDULE 1 

Amended and Restated 
Schedule 1 

[•••] Represents material which has been redacted and filed separately with the Commission pursuant to a request for confidential treatment pursuant to Rule 24b-2 under the 
Securities Exchange Act of 1934, as amended. ' 
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APPENDIX I 

AMENDED AND RESTATED SCHEDULE 1 

CACiD 
No. 

Aircraft Rank 
No. 

Type 
Scheduled Delivery 
^ Month/Quarter 

Scheduled 
Delivery Year 

159 908 122 Group 1 A320 Aircraft 2011 

159 942 123 Group 1 A320 Aircraft 2012 

159 943 124 Group 1 A320 Aircraft 2012 

159 950 125 Group 1 A320 Aircraft 2012 

159 951 126 Group 1 A320 Aircraft 2012 

159 923 127 Group 1 A320 Aircraft 2012 

159 924 128 Group 1 A320 Aircraft 2012 

159 925 129 Group 1 A320 Aircraft 2012 

159 939 130 A320 Backlog Aircraft 2013 

10 159 960 131 A320 Backlog Aircraft 2013 

It 159 961 132 A320 Backlog Aircraft 20i; 

12 159 962 133 A321 Backlog Aircraft 2013 

13 159 963 134 A321 Backlog Aircraft 2013 

14 159 964 135 A321 Backlog Aircraft 2013 

15 159 965 136 A321 Backlog Aircraft 2013 

16 159916 137 A321 Backlog Aircraft 2014 

17 159 940 138 A321 Backlog Aircraft 2014 

18 159 941 139 A321 Backlog Aircraft 2014 

19 159 944 140 A321 Backlog Aircraft 2014 

20 159 945 141 A321 Backlog Aircraft 2014 

21 159 946 142 A321 Backlog Aircraft 2014 

22 159 947 143 A321 Backlog Aircraft 2014 

23 159 948 144 A321 Backlog Aircraft 2014 

24 159 949 145 A321 Backlog Aircraft 2014 

25 159 956 146 A321 Backlog Aircraft 2015 

26 159 957 147 A321 Backlog Aircraft 2015 

27 159 958 148 A321 Backlog Aircraft 2015 

28 159 959 149 A321 Backlog Aircraft 2015 

29 159 929 150 A321 Backlog Aircraft 2015 

30 159 930 151 A321 Backlog Aircraft 2015 

I*** I Rcpicscnts material which has been redacted and riled separately with the Commission pursuant to a request for confidential treatment pursuant to Rule 24b-2 under the 
Securities lixchange Act of 1934, as amended 
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AMENDED AND RESTATED SCHEDULE 1 

APPENDIX 1 

CACiD 
No. 

Aircraft Rank 
No. 

Type Scheduled Delivery 
Month/Quarter 

Scheduled 
Delivery Year 

31 159 931 152 A321 Backlog Aircraft 2015 

32 159 932 153 A321 Backlog Aircraft ri 2015 

33 159 933 154 A321 Backlog Aircraft ["*] 2015 

34 10002716 155 Incremental A321 Aircraft ri 2015 

35 159 920 156 A321 Backlog Aircraft ri 2015 

36 10002752 157 Incremental A321 Aircraft r*] 2015 

37 159911 158 A321 Backlog Aircraft rn 2016 

38 159912 159 A321 Backlog Aircraft 2016 

39 159 917 160 A321 Backlog Aircraft 2016 

40 159 918 161 A321 Backlog Aircraft [*"] 2016 

41 159 926 162 A321 Backlog Aircraft [*"] 2016 

42 159 927 163 A32I Backlog Aircraft ['"] 2016 

43 159 928 164 A321 Backlog Aircraft [*"] 2016 

44 159 952 165 A32I Backlog Aircraft i"i 2016 

45 159 953 166 A321 Backlog Aircraft [*"] 2016 

46 159 934 167 A32I Backlog Aircraft ["*] 2016 

47 159 922 168 Converted A321 Backlog Aircraft ["*] 2017 

48 159 954 169 Converted A321 Backlog Aircraft ["*] 2017 

49 159 955 170 Converted A321 Backlog Aircraft rn 2017 

50 159 921 171 Converted A321 Backlog Aircraft rn 2017 

51 104 440 172 Converted A321 Backlog Aircraft rn 2017 

52 104 442 173 Converted A321 Backlog Aircraft rn 2017 

53 10054088 249 Additional A321 Aircraft ri 2017 

54 159 909 174 Converted A321 Backlog Aircraft ri 2017 

55 10054089 250 Additional A321 Aircraft ri 2017 

56 10002770 175 Incremental A321 Aircraft rn 2017 

57 10054090 251 Additional A321 Aircraft ri 2017 

58 10002771 176 Incremental A321 Aircraft ["1 , 2017 

59 10054091 252 Additional A32I Aircraft [*"] 2017 

60 10002772 177 Incremental A321 Aircraft r***i 2017 

61 10054092 253 Additional A32I Aircraft 2017 

62 159 910 178 Conveited A321 Backlog Aircraft ri 2018 

63 10054093 254 Additional A321 Aircraft 2018 

|**' | Represents material which has been redacted and filed separately with the Commission pursuant to a request for confidential treatment pursuant to Rule 24b-2 tinder the 
Securities Exchange Act of 1934, as amended 
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AMENDED AND RESTATED SCHEDULE 

APPENDIX 1 

CACiD 
No. 

Aircraft Rank 
No. 

Type 
Scheduled Delivery 

Month/Quarter 
Scheduled 

Delivery Year 

64 10054100 261 Additional A321 Aircraft rn 2018 

65 10054101 262 Additional A321 Aircraft ["1 2018 

66 10054102 263 Additional A321 Aircraft rn 2018 

67 10054097 258 Additional A321 Aircraft rn 2018 

68 10054098 259 Additional A321 Aircraft rn 2018 

69 10054094 255 Additional A321 Aircraft ri 2018 

70 10054099 260 Additional A321 Aircraft ri 2018 

71 10054095 256 Additional A321 Aircraft ["1 2018 

72 10054096 257 Additional A321 Aircraft ("*] 2018 

73 402 137 185 Converted A321 NEO Aircraft [*"] 2019 

74 402 135 182 Converted A321 NEO Aircraft [*"] 2019 

75 402 136 183 Converted A321 NEO Aircraft [*"] 2019 

76 402 134 181 Converted A321 NEO Aircraft ri 2019 

77 402 141 189 Converted A321 NEO Aircraft rn 2019 

78 10002782 193 Incremental A321 NEO Aircraft ri 2019 

79 10002783 194 Incremental A321 NEO Aircraft rn 2019 

80 10002784 195 Incremental A321 NEO Aircraft rn 2019 

81 10002786 197 Incremental A321 NEO Aircraft ri 2019 

82 10002787 198 Incremental A321 NEO Aircraft ri 2019 

83 10002781 192 Incremental A321 NEO Aircraft rn 2019 

84 10002788 199 Incremental A321 NEO Aircraft ri 2019 

85 10002780 191 Incremental A321 NEO Aircraft ri 2019 

86 10002756 200 A321 NEO Aircraft rn 2020 

87 10002760 201 A321 NEO Aircraft rn 2020 

88 10002764 202 A321 NEO Aircraft rn 2020 

89 10002792 206 Incremental A321 NEO Aircraft rn 2020 

90 10054124 264 Additional A321 NEO Aircraft rn 2020 

91 402 142 209 A320 NEO Aircraft rn 2020 

92 402 143 210 A320 NEO Aircraft rn 2020 

93 10054125 265 Additional A321 NEO Aircraft rn 2020 

94 402 144 211 A320 NEO Aircraft rn 2020 

95 402 145 212 A320 NEO Aircraft rn 2020 

96 402 146 213 A320 NEO Aircraft rn 2020 

I'** I Rcpresenls material which has been redacted and filed separately with the Commission pursuant to a recpiest for confidential treatment pursuant to Rule 2dh-2 under the 
Securities l-.xchange Act of 1934, its amended 
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APPENDIX 

AMENDED AND RESTATED SCHEDULE 1 

CACiD 
No. 

Aircraft Rank 
No. 

Type 
Scheduled Delivery 

Month/Quarter 
Scheduled 

Delivery Year 

97 402147 214 A320 NEO Aircraft [*"] 2020 

98 10054126 266 Additional A321 NEO Aircraft ["1 2020 

99 402 151 215 A320 NEO Aircraft [*"] 2021 

100 402 152 216 A320 NEO Aircraft ["1 2021 

101 402 153 217 A320 NEO Aircraft [*"] 2021 

102 402 154 218 A320 NEO Aircraft ["1 2021 

103 10054127 267 Additional A321 NEO Aircraft [*"] 2021 

104 402 155 219 A320 NEO Aircraft [*"] 2021 

105 402 156 220 A320 NEO Aircraft 2021 

106 402 157 221 A320 NEO Aircraft ri 2021 

107 402 158 222 A320 NEO Aircraft ["*] 2021 

108 10054128 268 Additional A321 NEO Aircraft ["*] 2021 

109 402 159 223 A320 NEO Aircraft ["1 2021 

110 402 160 224 A320 NEO Aircraft [**1 2021 

111 402 161 225 A320 NEO Aircraft [*"] 2021 

112 402 162 226 A320 NEO Aircraft [*"] 2021 

113 10054129 269 Additional A321 NEO Aircraft ["*] 2021 

114 402 163 227 A320 NEO Aircraft ri 2021 

lis 402 164 228 A320 NEO Aircraft ri 2021 

116 402 165 229 A320 NEO Aircraft r*] 2021 

117 402 166 230 A320 NEO Aircraft ["*] 2021 

118 10054130 270 Additional A321 NEO Aircraft [*"] 2021 

119 402148 231 A320 NEO Aircraft ri 2022 

120 402 149 232 A320 NEO Aircraft r*] 2022 

121 402 150 233 A320 NEO Aircraft r*] 2022 

122 10002765 234 A321 NEO Aircraft rn 2022 

123 10054131 271 Additional A321 NEO Aircraft [*n 2022 

124 10002766 235 A321 NEO Aircraft ["1 2022 

125 10002767 236 A321 NEO Aircraft [*"] 2022 

126 10002768 237 A321 NEO Aircraft rn 2022 

127 10002769 238 A321 NEO Aircraft ri 2022 

128 10054132 272 Additional A32I NEO Aircraft r*] 2022 

129 10002773 239 A321 NEO Aircraft ri 2022 

[*•*] RoprL-scnts material which has been redacted and filed separately with the Commission pursuant to a request for eontldential treatment pursuant to Rule 24b-2 under the 

Securities Lxehange Act of 1934, as amended 
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AMENDED AND RESTATED SCHEDULE 

APPENDIX 1 

CACiD 
No. 

Aircraft Rank 
No. 

Type 
Scheduled Delivery 

Month/Quarter 
Scheduled 

Delivery Year 

130 10002774 240 A321 NEO Aircraft ["1 2022 

131 402 127 241 A321 NEO Aircraft ["1 2022 

132 402 128 242 A321 NEO Aircraft ["1 2022 

133 10054133 273- Additional A321 NEO Aircraft ri 2022 

134 402 129 243 A321 NEO Aircraft [*"] 2022 

135 402 130 244 A321 NEO Aircraft r*] 2022 

136 402 131 245 A321 NEO Aircraft rn 2022 

137 10002775 246 Incremental A321 NEO Aircraft ri 2022 

138 10054134 274 Additional A321 NEO Aircraft ["1 2022 

139 10002776 247 Incremental A321 NEO Aircraft ["*] 2023 

140 10054135 275 Additional A321 NEO Aircraft ["1 2023 

141 402 138 186 Converted A321 NEO Aircraft ri 2023 

142 10002778 184 Incremental A321 NEO Aircraft rn 2023 

143 402 132 179 Converted A321 NEO Aircraft r*] 2023 

144 10054136 276 Additional A321 NEO Aircraft ri 2023 

145 402 133 180 Converted A321 NEO Aircraft [*"] 2023 

146 10002777 248 Incremental A321 NEO Aircraft ["*] 2023 

147 10054137 277 Additional A321 NEO Aircraft I*"] 2023 

148 10002779 190 Incremental A321 NEO Aircraft [*"] 2023 

149 402 140 188 Converted A321 NEO Aircraft [*"] 2023 

150 10002785 196 Incremental A321 NEO Aircraft r-] 2023 

151 10054138 278 Additional A321 NEO Aircraft r*] 2023 

152 402 139 187 Converted A321 NEO Aircraft ri 2023 

153 10002789 203 Incremental A321 NEO Aircraft r*] 2024 

154 10002790 204 Incremental A321 NEO Aircraft ri 2024 

155 10002791 205 Incremental A321 NEO Aircraft ["1 2024 

156 10002793 207 Incremental A321 NEO Aircraft [*"] 2024 

, 157 10002794 208 Incremental A321 NEO Aircraft ["*] 2024 

*J Kepresenls material which has been redacted and filed separately with the Coininission pursuant to a request for confidential treatment pursuant to Rule 24b-2 under the 
Securities Exchange Act of 1934, as amended 
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Kxhibit 12.1 

JETBLUE AIKWAYS CORPORATION 
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES 

(in milliuns, except ratios) 

Earnings: ' 

Income before income taxes (a) 
f^'Less: Capitalized-interest 

Add: 

^.,,5,Fixed charges 
Amortization of capitalized interest 

• • •- - •"rr.^.v >• •• 

••••••?%?;- Adjusted earnings 

Fixed charges: 

December 31, 4 

2017 2016 201S 2014 2013 

$ ' 921"'$ 1,216 $ *1,097 $ 623 

• -•sI.-.Wil;: •,..,...,('4): 

;i5;- ITS..;;:, 
5 

20232 ^ 237 

279 

;2i'3) 

• S ^. 1,091 : • .;1.325 ,.,,,:;350 • $ 524 

Interest expense 
Amortization of debt costs 

r• 90•';'•$ ;'ior;^$ ••••' i23"$' 
4 4 5 6 

^jRcnt cxpenseTepr«^^ .. 81-'g , • 90.; ; , 104 , 89 

Total fixed charges 175 S 201 $ 232 $ 237 $ 

•-154^ 
8 

;j:;|;93^^ 

255 

:Ra^i of earnings to.fixed charges (a). ,, - 6.23 • 7.03 5:71 3.59 

(a) Excluding the $241 million gain on the sale of LiveTV in 2014 would result in a ratio of earnings lo fixed charges of 2 57. 

2.05 



Exhibit 21.1 

JEI BLUE AIRWAYS CORPORATION 
LIST OK SUBSIDIARIES 
As of December 31, 2017 

BlueBermuda Insurance, LTD (Bermuda eorporalion) 

JetBlue Teehnology Ventures, L.L.C. (Delaware eorporalion) 

JBTP, LLC (Delaware corporation) 



Exhibit 23 

Consent of Independent Registered Public Accounting Firm 

We consent to the incorporation by reference in the following Registration Statements: 

(1) Registration Statement (Form S-8 No 333-86444) pertaining to the JetBlue Airtvays Corporation 2002 Stock Incentive Plan and the JetBlue Airways 
Corporation Crewmember Stock Purchase Plan, 

(2) Registration Statement (Fonii S-8 No. 333-129238) pertaining to the JetBlue Aiixvays Corporation 2002 Stock Incentive Plan and the JetBlue Ainvays 
Corporation Crewmember Stock Purchase Plan, 

(3) Registration Statement (Form S-8 No. 333-161565) pertaining to the JetBlue Airways Corporation 2002 Stock Incentive Plan and the JetBlue Airways 
Corporation Crewmember Stock Purchase Plan, 

(4) Registration Statement (Form S-8 No 333-174947) pertaining to the JetBlue Ainvays Corporation 2011 Incentive Compensation Plan and the JetBlue Ainvays 
Corporation 2011 Crewmember Stock Purchase Plan, 

(5) Registration Statement (Form S-3 ASR No. 333-207768) of JetBlue Ainvays Corporation, 

(6) Registration Statement (Form S-3 ASR No. 333-202143) of JetBlue Airways Conioration; and 

(7) Registration Statement (Form S-8 No. 333-207242) pertaining to the JetBlue Ainvays Corporation 2011 Incentive Compensation Plan and the JetBlue Ainvays 
Corporation 2011 Crewmember Stock Purchase Plan 

of our reports dated February 16, 2018 , with respect to the consolidated financial statements of JetBlue Ainvays Corporation, the effectiveness of mtemal control 
over financial reporting of JetBlue Ainvays Corporation and the financial statement schedule of JetBlue Ainvays Corporation listed in Item 15(2) included in this 
•Annual Report (Form 10-K) of JetBlue Ainvays Corporation for the year ended December 31, 2017. 

/s/ F.rnst & Young LLP 

New York, New York 
February 16, 2018 



Exhibit 31.1 

Rule 13a-14(a)/l5il-14(a) Certification of the Chief Executive Officer 

1, Robin Hayes, certify that: 
t 

1 I have reviewed this Annual Report on Form 10-K of JetBlue Airtvays Corporation, 

2 Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements 
made, m light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial 
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report, 

4 The registrant's other certifying officer and 1 are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act 
Rules I3a-I.3(e) and I5d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(0) for the registrant and 
have. 

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that 
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during 
the period in which this report is being prepared; 

b) designed such intemnl control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to 
provide reasonable as.surance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance 
with generally accepted accounting principles; 

c) evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the 
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d) disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's mo.st recent fiscal quarter 
(the registrant's fourth fiscal quarter m the case of an annual report) that has materially affected, or is rctisonably likely to materially affect, the registrant's 
internal control over financial reporting, and 

5 The registrant's other certifying officer and 1 have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's 
auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions): 

a) all significant deficiencies and material weaknesses m the design or operation of internal control over financial reporting which are reasonably likely to 
adversely affect the registrant's ability to record, process, summarize and report financial information, and 

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over 
financial reporting 

Date February 16, 2018 By /s/ ROBIN HAYES 

Chief Executive Officer 



Exhibit 31.2 

Rule 13a-14(a)/l5d-14(a) Ccrtirication of the Chief Financial OITicer 

1. .Steve Priest, eertily that' 

1 1 have reviewed this Annual Report on Form 10-K of JetBlue Airways Corporation; 

2. Based on iny knowledge, this report does not eontaiii any untrue statement of a material fact or omit to state a material fact nccessaiy to make the statements 
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included m this report, fairly present in all material respects the financial 
condition, resulLs of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant's other certitying officer and I are responsible for establishing tuid maintaining disclosure controls and procedures (as defined in Exchange Act 
Rules 13a-15(e) and 15d-15(e)) and intemal control over financial reporting (as defined in Exchange Act Rules 13a-15(l) and 15d-15(f)) for the registrant and 
have 

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that 
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during 
the period in which this report is being prepared; 

b) designed such intemal control over financial reporting, or caused such intemal control over financial reporting to be designed under our supervision, to 
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance 
with generally accepted accounting principles; 

c ) evaluated the elTeetiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the 
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d) disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter 
(the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's 
internal control over financial reporting; and 

5 fhe registrant's other certifying officer and I have disclosed, ba.sed on our most recent evaluation of internal control over financial reporting, to the registrant's 
auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions): 

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to 
adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over 
financial reporting. 

Date Febmary 16, 2018 By: /s/STEVE PRIEST 

Chtef Financial Officer 



Exhibit 32 

JetBlue Airways Corporation 

SECTION 1350 CERTIFICATIONS 

In connection with the Annual Report of JetBlue Ainvays Corporation on Form lO-K for the year ended December 31, 2017 , as filed with the Securities and 
Exchange Commission on February 16, 2018 (the "Report"), the undersigned, in the capacities and on the dates indicated below, each hereby certify pursuant to 18 
U S.C. Section 1350, as adopted pursuant to Section 906 ofthe Sarbanes-Oxicy Act of 2002, that the Report fully complies with the requirements of Section 13(a) 
or 15(d) ofthe Securities Exchange Act of 1934 (15 U.S.C. 78m or 78o(d)) and the information contained in the Report fairly presents, in all material respects, the 
financial condition and results of operations of JetBlue Airways Corporation. 

Dale February 16, 2018 By: /s/ROBIN HAYES 

Chief Executive Officer 

Date: February 16,2018 ' By: /s/ STEVE PRIEST 

Chef Financial Officer 



ANA HOLDINGS INC. 

ECONOMIC 

DISCLOSURE 

STATEMENT 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I - GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable: 

ANA HOLp{N(^ (NC. 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. [ ] the Applicant 

OR 
2. D<] a legal entity currently holding, or anticipated to hold within six months after City action on 

the contract, transaction or other undertaking to which this EDS pertains (referred to below as the 
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal 
name: ALL. NtPpoN AlR.u/4f5 CO.,L.TP>. . ... • . 

OR 
3. [ ] a legal entity with a direct or indirect right of control of the Applicant (see Section 11(B)(1)) 

State the legal name of the entity in which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party: 

i - [- S -1^ I -SHIHBASHI . WKjAlt^rt^U ' 

TO|fMO,TAfAM t05-7(4-0 

C. Telephone: 310 7feZ 3ooo Fax: 3lo 7g>Z 314^3 Email: 4 -7Q• ccm 

D. Name of contact person: o/ c? ' ( N A <C AL0 N/^OA/ ' 

E. Federal Employer Identification No. (if you haye one): . 

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of 
property, if applicable): 

CI)0'HARE- ; C2-)O'HAR^ ) 

G. Which City agency or department is requesting this EDS? P^AgTU."&NT OT- At/fATioM 

If the Matter is a contract being handled by the City's Department of Procurement Services, please 
complete the following: 

Specification # and Contract # 
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
[ ] Person [ ] Limited liability company 
M Publicly registered business corporation [ ] Limited liability partnership 
[ ] Privately held business corporation [ ] Joint venture 
[ ] Sole proprietorship [ ] Not-for-profit corporation 
[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ ] Limited partnership [ ] Yes [ ] No 
[ ] Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

JfiPAM • 

3. For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the State of Illinois as a foreign entity? 

\ 

Ex] Yes ' [ ] No [ ] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below, the full names and titles, if applicable, of: (i) all executive officers and all directors of -
the entity; ,(ii) for not-forTprofit corporations, all members, if any, which are legal entities (if there 
are no such members, .write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or 
limited partnerships; limited liability companies, limited liability partnerships or joint ventures, 
each general partner, managing mernber, manager or any other person or legal entity that directly or . 
indirectly controls the day-to-day management of the Applicant. - '' 

NOTE: Each legal entity listed below must submit an EDS on its own behalf. 

Name Title 

^nc\- CG./f /<^rouf>/en 
PLEASE SEtr TH& ATTACHMIrNT 

2. Please provide the following information conceming each person or legal entity having a direct or 
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including 
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a 
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a 
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none, 
state "None." 

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf. 

Name Business Address Percentage Interest in the Applicant 

^ 

SECTION III - INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosing Party provided any income or compensation to any City elected official during the 
12-month period preceding the date of this EDS? [ ] Yes [X] No 

Does the Disclosing Party reasonably expect, to provide any income or compensation to any City 
elected official during the 12-month period following the date of this EDS? [ ] Yes [S'] No 

If "yes" to either of the aboye, please identify below the narne(s) of such City elected official(s) and 
describe such income or compensation: 

Does any City elected official or, to the best of the Disclosing Party's knowledge after reasonable 
inquiry, any City elected official's spouse or domestic partner, have a financial interest (as defined in 
Chapter 2-156 of the Municipal Code of Chicago ("MCC")) in the Disclosing Party? 

[ ] Yes [X] No 

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic 
partner(s) and describe the financial interest(s). 

SECTION IV ~ DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity 
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as 
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The 
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing 
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must either ask the City whether disclosure is required or make the 
disclosure. 
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Name (indicate whether Business 
retained or anticipated Address 
to be retained) 

Relationship to Disclosing Party 
(subcontractor, attorney, 
lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 

not an acceptable response. 

(Add sheets if necessary) 

[ ] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V -- CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must 
remain in corripliance with their child support obligations throughout the contract's term. = ^ 

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
arrearage oh any child support'obligations by any Illinois court of competent jurisdiction? 

[ ] Yes [ ] No [/<] No person directly or indirectly owns 10% or more of the Disclosing Party. 

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? • ; 

[ ] Yes [ ]No 

B. FURTHER CERTIFICATIONS 

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City's Department of 
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing 
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the 
performance of any public.contract, the services of an integrity monitor, independent private sector - ^ 
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency monitor the 
activity of specified agency vendors as well as help the vendors reform their business practices so they 
can be considered for agency contracts in the future, or continue with a contract in progress). 

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee, 
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water 
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing 
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue. 
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section 11(B)(1) of this EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of government; 

b. have not, during the 5 years before the date of this EDS; been convicted of a criminal offense, 
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining, f 
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a 
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery; 
bribery; falsification or destruction of records; making false statements; or receiving stolen property; 

c. aremot presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any of the offenses set forth in subparagraph (b) above; 

d. have not, during the 5 years before the date of this EDS^ had one or more public transactions 
(federal, state or local) terminated for cause or default; and ^ , 

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any criminal or civil action, including actions concerning 
environmental violations, instituted by the City or by the federal government, any state, or any other 
unit of local government. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56"(Inspector:General) and 2-156 (Governmental Ethics). . 

5. Certifications (5), (6) and (7) concern: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: xohtrolk the » 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia of control include, without limitation: ' 
interlocking management or ownership; identity of interestssamong family members, shared 
facilities and equipment; common use of employees; br organization of a business entity following 
the ineligibility of a business entity to do business with federal or state or local government, 
including the City, using substantially the same management, ownership, or principals as the 
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity 
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is 
under common control of another person or entity; 
• any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, 
any Contractor or any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing 
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years 
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee of the City, the State of Illinois, or any agency of the federal government 
or of any state or local government in the United States of America, in that officer's or employee's 
official capacity; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, 
or been convicted or adjudged guilty of agreement or collusion among bidders .or prdspectiye bidders, 
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or 

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of 
record, but have not been prosecuted for such conduct; or 

d. violated the provisions referenced.inMCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base 
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum.Wage Ordinance). 

; • rr • -
6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees, 
officials, agents or partners, is barred from contracting with any unit of state or local government as a 
result of engaging in or being convicted of (1) bid-rigging in violation ofi720 ILCS 5/33E-3; (2) 
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United; 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintaiiied by the 
United States Department of Commerce, State, or Treasury, or any successor federal agency, j;. 

8. [FOR APPLICANT ONLY] (i) Neither the Applicant.nor any "controlling person" [see MCC 
Chapter 1-23, Article J for applicability and defined terms] of the Applicant is currently indicted or 
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, 
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency"; and (ii) 
the Applicant understands and acknowledges.that compliance with Article I is a continuing requirement 
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that 
Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V. 

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their 
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal 
System for Award Management ("SAM"). 

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired 
or to be hired in connection with the Matter certifications equal in form and substance to those in 
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such 
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to 
believe has not provided or cannot provide truthful certifications. 

11. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 

/vA ^^ .. . ^^ 

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Party certified to the above statements.' 

12. To the best of the Disclosing Party's knowledge after reasonable inquiry^ the following is a ^ 
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City 
of Chicago (if hone, indicate with "N/A" or "none"). 

UA : 

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during 
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed 
officiali'of the City bf Chicago. For purposes of this'statementi a"'gift" does hot include: (i) anything 
made geherally available to City employees or to the general public, or (ii) food or drink provided in 
the course of official City business and having a retail value of less thah $25 per recipient, or (iii)=a 
political cphtribution otherwise duly reported as required by law (if none, indicate with "N/A" or 
"none"). As to* any gift listed below, please also list the name of the City recipient. - " 

blA ^ 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 
[ ] is [X] is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges: 

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further 
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in 
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a 
predatory lender may result in the loss of the privilege of doing business with the City." 
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in 
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MGC Chapter 2-32, explain 
here (attach additional pages if necessary): 

NA ^ 

/ 
If the letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Party certified to the above statements. 

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS 

Any words or terms defined in MCC Chapter.2-156 have the same meanings if used in this Part D. 

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party's knowledge 
after reasonable inquiry, does any official or employee of the City have a financial interest in his or 
her own name or in the name of any other person or entity in the Matter? 

[]Yes MNo 

NOTE: If you checked "Yes" to Item;D( l), proceed to Items D(2) and D(3). If you checked "No" 
to Item D(l), skip Items 0(2) a,nd D(3) and proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or othei^vise permitted, no City elected 
official or employee shall have a financial interest in his or her own name or in the name of any 
other person or entity in the purchase of any property that (i) belongs fo the City, or (ii) is sold for 
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of tlie City, (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain 
power does not constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

[ ]Yes [ ]No 

3. If you checked "Yes" to Item D(l), provide the names and business addresses of the City officials 
or employees having such financial interest and identify the nature of the financial interest: 

Name Business Address Nature of Financial Interest 

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be 
acquired by any City official or employee. 
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E. CERTIFICATION REGARDEsfG SLAVERY ERA BUSINESS 

Please check cither (I) or (2) below. If the Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an attachment to this EDS all information required by (2). Failure to 
comply with these disclosure requirements may make any contract entered into with the City in 
connection with the Matter voidable by the City. 

X I. The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no such records. 

2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes fiill disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: -

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTPk If the Matter is federally funded, complete this Section VI. If the Matter Is not < 
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by 
the City and proceeds of debt obligations of the City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

I. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing 
Party with respect to the Matter: (Add sheets if necessary): 

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" 
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities 
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on 
behalf of the Disclosing Party with respect to the Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in paragraph A(I) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee 
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of a member of Congress, in connection with the award of any federally funded contract, making any 
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy of the statements and information set 
forth in paragraphs A(l) and A(2) above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described iri section 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended^ -

5: If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A(l) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. = ^ 

Is the Disclosing Party the Applicant? 
[ ]Yes ]No 

If "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) — . . ; i . 

[]Yes [ ]No - ' y 

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

[ ] Yes [ ] No [ ] Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the . : , 
equal opportunity clause? 

[ ] Yes [ ]No 

If you checked "No" to question (1) or (2) above, please provide an explanation: 
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this, EDS will become part of any 
contract or other agreement between the Applicant and the City in connection with the Matter, whether, 
procurement. City assistance, or other City action, and are material inducements to the City's execution 
of any contract or taking other action with respect to the Matter. The Diselosing Party understands that 
it must comply with all statutes, ordinances, and regulations on whieh this EDS is based. 

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and 
obligations on persons or entities seeking City eontraets, work, business, or transaetions. The full text^ 
of this ordinance and a training program is available on line at www.citvofchicago.6rg/Ethics. and may 
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, 
(312) 744-9660. The Disclosing Party must comply fully with this ordinance. , / 

. C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in eonneetion with whieh it is submitted may be rescinded or be;-void 
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded pr 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter 
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Internet site^and/or upon 
request. Some or all of the-information provided in, and appended to, this EDS may be niade publicly 
available on the Internet, in response to afFreedom of Information Act request, or otherwise^ By 
completing and signing this EDS'-tfie Disclosing Party waives and releases any possible rights or 
claims which it may have, against the. City in eonneetion with the public release of information 
contained in this ESS anBalsd authorizes the City to verify the accuracy of any information submitted 
in this EDS. 

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing 
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a 
contract being handled by the City's Department of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter 
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the 
information provided herein regarding eligibility must be kept current for a longer period, as required 
by MCC Chapter 1-23 and Section 2-154-020. 
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CERTIFICATION 

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS, and Appendices A and B (if applicable), on behalf of the Disclosing Party, and (2) warrants 
that all certifications and statements contained in this EDS; and Ajjpendices A and B (if applicable), are 
true, accurate and complete as of the date furnished to the City. -

/\i.L NIPPoU Co.^LTD. 
(Print or type exact legal name of Disclosing Party) 

By: C 
(Sign here) 

ICHIRO HIPAVCA 
(Print or type name of person signing) 

(/(Ce PR^Sl&gNT . TH^ AM/4<gf 04>5 
(Print or type title of person signing) 

Signed and sworn to before me on (date) QZ'Ofl-

at toi> Cdunty, (state). 

Commission expires:^ 0 <ST " 

m 
WASIMMUN5HI . 

• " NotflfyPnWic -Califotni.i 
Los Angeles County 

Commission « 2197435 
My Comm. Expites May 15,2021. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal 
entity which has oniy an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial 
relationship" with any elected city official or department head. A "familial relationship" exists if, as of 
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic 
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city 
department head as spouse or domestic partner or as any of the following, whether by blood or 
adoption; parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,, 
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section 
Il.B.l.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing 
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the 
Disclosing Party is a limited partnership; all managers, managing members and members of the 
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the 
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing 
Party. "Principal officers" means the president, chief operating officer, executive director, chief 
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof 
currently have a "familial relationship" with an elected city official or department head? 

[ ] Yes [x] No 

If yes, please identify below (I) the name and title of such person, (2) the name of the legal entity to 
which such person is connected; (3) the name and title of the elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by aiiy 
legal entity which has only an indirect ownership interest in the Applicant. 

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code 
scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

[ ]Yes [xINo 

2. If the Applicant is a legal entity publicly traded oh any exchange, is any officer or director of 
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section 
2-92-4167 ^ 

[ ] Yes [ ] No DO The Applicant is not publicly traded on any exchange. ' ' 

3. If yes to (1) or (2) above, please identify beloW the name of each person or legal entity identified 
as a building code scofflaw or problem landlord and the address of each building or buildings to which^ 
the pertinent code violations apply. ' ^ 
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Search within ANA Websjte tiere - i, , Ticket Reservations and Services-
rtiNrt OIUUp 

Board of Directors Management Members 

i^f. !iii ii! I 

Msinayt-niniK 
Memijt'rs 

as of June 23, 2017 

Directors 

Chairman of the Board 

Shinlchiro Ito •t: 

April 1974 Joined the Company 

April 2001 Director of Personnel, the Company 

April 2003 Corporate Executive Officer, the Company 
June 2003 Member of the Board of Directors; 

Corporate Executive Officer, the Company 

April 2004 Executive Vice President (jomu torishimariyaku); Corporate Executive Officer, the Company 
April 2006 Executive Vice President (senmu torishimariyaku); Corporate Executive Officer, the Company 

April 2007 : Senior Executive Vice President; Representative Director; Corporate Executive Officer, the Company 
April 2009 President & Chief Executive Officer; Representative Director, the Company 
April 2015 Chairman of the Board of Directors, Representative Director, the Company 

April 2017 Chairman of the Board, Chairman of the Board of Directors, the Company 

to present 

< Material concurrent positions at other corporations, etc. >: 

Outside Director, Member of Audit Committee, etc. of Mitsubishi Heavy Industries, Ltd. 

Member of the Board, Vice Chairman 

Osamu Shinobe 

i April 1976 Joined the Company 

April 2003 Director of Technology, Engineering & Maintenance, the Company 

April 2004 Corporate Executive Officer, the Company 
April 2007 Corporate Executive Officer (joseki shikkoyakuin), the Company ' 

June 2007 Member of the Board of Directors; Corporate Executive Officer, the Company 

April 2009 Executive Vice President (jomu torishimariyaku); Corporate Executive Officer, the Company 

0\ "eri'v-.f 

h'l rr: '• 

Aprii '^ui/ MemDer ot the board or Uirectors, vice Chairman, the Company 
to present 

President and CEO 
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Shinya Katanozaka 

April 1979 Joined ttie Company 
April 2004 Director of Personnel, ttie Company 

April 2007 Corporate Executive Officer, the Company 

April 2009 Corporate Executive Officer (joseki shikkoyakuin), the Company 

June 2009 Member of the Board of Directors; Corporate Executive Officer, the Company 
June 2011 Executive Vice President (jomu torishimariyaku); Corporate Executive Officer, the Company 
April 2012 Executive Vice President (senmu torishimariyaku); Corporate Executive Officer, the Company 

April 2013 Senior Executive Vice President; Representative Director; Corporate Executive Officer, the Company 

April 2015 President & Chief Executive Office; Representative Director, Chairman of the ANA Group Management 

Committee, Head of CSR Promotion Committee; In charge of Internal Audit, the Company 

to present 

<Materlal concurrent positions at other corporations, etc.>: 

Chairman of ALL NIPPON AIRWAYS CO., LTD. 

Member of the Board of Directors, Senior Executive Vice President 

Toyoyukl Nagamine 

April 1980 Joined the Company 

April 2007 Director of Labor, the Company 
April 2009 Corporate Executive Officer, the Company 

June 2011 Corporate Executive Officer (joseki shikkoyakuin), the Company 

April 2013 Member of the Board of Directors; Corporate Executive Officer, 
ALL NIPPON AIRWAYS CO., LTD. / 

April 2014 Corporate Executive Officer (joseki shikkoyakuin), the Company > • s ' 

June 2015 Corporate Executive Officer, Director, the Company 
April 2016 Executive Vice Presldent(torishimariyaku jomu). Corporate Executive Officer, the Company 

April 2017 : Member of the Board of'Directors, Senior Executive Vice President, Representative Director, Corporate 

Executive Officer; Human Resources Strategy, Digital Design Lab; Corporate Strategy, Finance, Accounting, 

Investor Relations 8i Business Management, Okina\wa Region, the Company 

to present 

Member of the Board of Directors 

Yuji HIrako 

April 1981 Joined the Company 
April 2010 Planing Director of Corporate Planning, the Company 

June 2011 Corporate Executive Officer, the Company 
April 2013 Corporate Executive Officer (joseki shikkoyakuin), 

ALL NIPPON AIRWAYS CO., LTD. 

April 2015 Corporate Executive Officer (joseki shikkoyakuin), the Company 

June 2015 Director; Corporate Executive Officer, the Company 

April 2017 Director of the Company 

to present 

Mi 

r.iipoMiU.' I'/pip 
BP;.!:.; O' i. 

'-i,- i.Mie-fMr, 
ML-MI ' yr- v 

Member of the Board, Exeutive Vice President 

Naoto Ishizaka 

April 1980 Joined the Company 
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June 2011 
April 2013 
April 2015 

M June 2017 

Board of Directors Management Members | About Us | ANA Group Corp.'s Information 

Direcor of Govermant & Industrial Affairs, the Company 
Corporate Executive Officer, the Company 

Corporate Executive Officer (joseki shikkoyakuin), the Company 

Executive Vice President, Member of the Board, In charge of Government & Industrial Affairs, Facilities 

Planning, the Company 

to present 

Naoto l^kada 

April 1981 

June 2011 

April 2013 
April 2015 
April 2016 

June 2017 

Joined the Company 
Direcor of Public Relations Office, the Company 

Corporate Executive Officer, ALL NIPPON AIRWAYS CO., LTD. 
Corporate Executive Officer (joseki shikkoyakuin), ALL NIPPON AIRWAYS CO., LTD. 
Corporate Executive Officer (joseki shikkoyakuin), the Company 

Executive Vice President, Member of the Board; Chairman of CSR Promotion Committee; In charge of' 

Executive Secretariat, Legal & Insurance, Director of Corporate Communications, the Company 

to present 

Shosuke Mori 

June 1999 

June 2001 

June 2005 

June 2006 

June 2010 

June 2016 

Managing Director, The Kansai Electric Power Co., Inc. 

Executive Vice President; Representative Director, The Kansai Electric Power Co., 
President; Representative Director, The Kansai Electric Power Co., Inc. 

Member of the Board of Directors, the Company 

to present 
Chairman; Representative Director, The Kansai Electric Power Co., Inc. 
Senior advisor. The Kansai Electric Power Co., Inc. 

to present 

Inc. 

< Material concurrent positions at other corporations, etc.>: 
Director (Outside Director), Hankyu Hanshin Holdings, Inc. 
Director (Outside Director), The Royal Hotel, Ltd. 

Ado Yamamoto 

June 2004 Managing Director, Nagoya Railroad Co., Ltd. 
June 2006 Senior Managing Director, Nagoya Railroad Co., Ltd. 

June 2008 Vice President and Representative Director, Nagoya Railroad Co., Ltd. 

June 2009 President and Representative Director, Nagoya Railroad Co., Ltd. 

June 2013 Member of the Board of Directors, the Company 

June 2015 Chairman and Representative Director, Nagoya Railroad Co., Ltd. 

to present 

<Materlal concurrent positions at other corporations, etc.>: 
Outside Director, Yahagi Construction Co., Ltd. 
Chairman of Nagoya Chamber of Commerce 8i Industry 

Izumi KobayashI 

Dec 2001 President and Representative Director, Merrill Lynch Japan Securities 

. ti: yO V.,' 

<Material concurrent positions at other corporations, etc.>: 
Director (Outside Director) of Mitsui & Co., Ltd. 
Governor of Japan Broadcasting Corporation 
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Auditor 
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Audit & Supervisory Board Member 

f"' Sumihito Okawa 

Corporate Auditor) 

Kiyoshi Tonomoto 

Akihiko Hasegawa 

Auditor 

Shingo Matsuo 

(External Corporate Auditor) 

Adviser of Kyushu Electric Power Co., Inc. 

Eljl Ogawa 

i, (External Corporate Auditor) 

Professor, Graduate School of Commerce and 

Management, HitotsubashI University 

Senior Vice President 

Senior Vice President, Director 

Koji Shibata 

Director of Corporate Planning, Director of Global 
Business Development 

Tbkayoshi Sugawara 

Director of Group Legal 8i Insurance' 
.... 

Senior Vice President 

Ichiro Fukuzawa 

Director of Finance, Accounting, Investor Relations & 

Business Management 
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ALL NIPPON AIRWAYS 

Co., LTD. 

ECONOMIC 

DISCLOSURE 

STATEMENT 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I--GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable: 

Au- NIPPON CO.yLTO. , 

Cheek ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. [x] the Applicant 

OR 
2. [ ] a legal entity currently holding, or anticipated to hold within six months after City action on 

the contract, transaction or other undertaking to which this EDS pertains (referred to below as the 
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant, State the Applicant's legal 
name: • n ^ ? • •- . 

OR 
3. [ ] a legal entity with a direct or indirect right ofcontrolofthe Applicant (see Section 11(B)(1)) 

State the legal name of the entity in which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party: 2.1250 HAVAnHOIgkJE BLVD. ' .SUITE: 

' TIORRAM CA • 9 0 So 3 

C. Telephone: 310 76^^^'^'^ Fax: 3l0 Email: l'/)d , 

D. Name of contact person: TAKA1<O . (.MA 

E. Federal Employer Identification No. (if you have one):' ^ 

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of 
property, if applicable): 
U)0'HARE aSe LEASE , C2.)o'HARe <9PC-RATlyvcT ; 

C3).o'H.AR.F- [ETTER OFAUTHOR/gA-noM •, (4-) RATE A6ft.FEUEKtT 
<lrHCA<aO 

G. Which City agency or department is requesting this EDS? DEPARXlA&KT oPAL'iATtoN 

If the Matter is a contract being handled by the City's Department of Procurement Services, please 
complete the following: 

Specification # and Contract # 
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SECTION 11 -- DISCLOSURE OF OWNERSHIP INTERESTS 

A. NA rURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party; 
[ ] Person [ ] Limited liability company " 
[ ] Publicly registered business corporation [ ] Limited liability partnership 
[;<] Privately held business corporation [ ] Joint venture 
[ ] Sole proprietorship [ ] Not-for-profit corporation 
[] General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ ] Limited partnership [ ] Yes [ ] No 
[ J Trust f ] Other (please specify) = 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

-JAPAN ^ •• 

3. For legal entities not organized in the State of Illinois:Has the organization registered to do 
business in the State of Illinois as a foreign entity? 

fx] Yes [ ] No [ ] Organized in lllinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles, if applicable, of: (i)-all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, if imy, which are legal entities (if there 
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or 
limited partnerships, limited liability companies, limited liability partnerships or joint ventures, 
each general partner, managing member, manager or any other person or legal entity that directly or 
indirectly controls the day-to-day management of the Applicant. ; : . ; x 

NOTE: Each legal entity listed below must submit ah EDS on'its'owh'behalf. 

Name Title ^ 

wa/Uj. ana.co.jf>/^hPuf>/^r) /ana/cp^icCy^ 

PL€ASE- ThV ATT/K^At^NT 

2. Please provide the following information concerning each person or legal entity having a direct or 
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including 
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a 
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a 
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none, 
state "None." 

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf. 

Name Business Address Percentage Interest in the Applicant 
SHlOS2QH5,__CLT.y_C£fcM ^ 

AMA HOLPlKfiSlKC. . HW/^c^O LDO% 

TotcAo . .TAPAK) t0S~7t^ 

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosing Party provided any income or compensation to any City elected official during the 
12-month period preceding the date of this EDS? [ ] Yes [ x] No 

Does the Disclosing Party reasonably expect to provide any income or compensation to any City 
elected official during the 12-month period following the date of this EDS? [ ] Yes [x] No 

If "yes" to either of the above, please identify below the name(s) of such City elected official(s) and 
describe such income or compensation: 

Does any City elected official or, to the best of the Disclosing Party's knowledge after reasonable 
inquiry, any City elected official's spouse or domestic partner, have a financial interest (as defined in 
Chapter 2-156 of the Municipal Code of Chicago ("MCC")) in the Disclosing Party? 

[ J Yes [/] No 

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic 
paitner(s) and describe the financial interest(s). 

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity 
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as 
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The 
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing 
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must either ask the City whetlier disclosure is required or make the 
disclosure. 
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Name (indicate whether Business Relationship to Disclosing Paity Fees (indicate whether 
retained or anticipated Address (subcontractor, attorney, paid or estimated.l NOTE: 
to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is 

not an acceptable response. 

(Add sheets if necessary) 

[X] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V - CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must 
remain in compliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ ] Yes [ ] No [x] No person directly or indirectly owns 10% or more of the Disclosing Party. 

If "Yes," has the person entered into a eourt-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? 

[ ] Yes [ ] No 

B. FURTHER CERTIFICATIONS 

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City's Department of 
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing 
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the 
performance of any public contract, the services of an integrity monitor, independent private sector 
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency monitor the 
activity of specified agency vendors as well as help the vendors reform their business practices so they 
can be considered for agency contracts in the future, or continue with a contract in progress). 

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee, 
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water 
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing 
Party delinquent in lite payment of any tax administered by the Illinois Department of Revenue. 
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section 11(B)(1) of this EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of government; 

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense, 
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining, 
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a 
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery; 
bribery; falsification or destruction of records; making lalse statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any of the offenses set forth in subparagraph (b) above; 

d. have not, during the 5 years before the date of this EDS, had one or more public transactions 
(federal, state or local) terminated for cause or defhult; and 

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any criminal or civil action, including actions concerning 
environmental violations, instituted by the City or by the federal government, any state, or any other 
unit of local government. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (GovernmentalEthics). ^ 

5. Certifications (5), (6) and (7) concern: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 

• under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); ' 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the i 
Disclosing Parly, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia of control include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization of a business entity following 
the ineligibility of a business entity to do business with federal or state or local government, 
including the City, using substantially the same management, ownership, or principals as the 
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity 
that directly or indirectly controls the Contractor, is controlled by it, or, with tlie Contractor, is 
under common control of another person or entity; 
• any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee of the-Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, 
any Contractor or any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing 
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years 
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee of the City, the State of Illinois, or any agency of the federal government 
or of any state or local government in the United States of America, in that officer's or employee's 
official capacity; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, 
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, 
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or 

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of 
record, but have not been prosecuted for such conduct; or 

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base 
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance). 

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees, 
officials, agents or partners, is barred from contracting witii any unit of state or local government as a 
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) 
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the 
United States Department of Commerce, State, or Treasury, or any successor federal agency. 

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "controlling person" [see MCG\ 
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or > 
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, 
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, frauds forgery, 
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency"; and (ii) 
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement 
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicarit, .that 
Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V. 

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their 
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal 
System for Award Management ("SAM"). 

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired 
or to be hired in connection with the Matter certifications equal in fonn and substance to those in 
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such 
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contractor/subcontractor that does not provide such certifications or that the Applicant has.reason to 
believe has not provided or cannot provide truthful certifications. 

11. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 

MA ^ : 

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Party certified to the above statements. 

12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City 
of Chicago (if none, indicate with "N/A" or "none"). 

NA 

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during 
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed 
official, of the City of Chicago. For puiposes of this statement, a "gift" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in 
the course of official City business and having a retail value of less tlian $25 per recipient, or (iii) a 
political cpntribution otherwise duly reported as required by law (if none, indicate with "N/A" or 
"none"). As to any gift listed below, please also list the name of the City recipient. 

___ 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 
[ ] is [x] is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges: 

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further 
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in 
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a 
predatory lender may result in the loss of the privilege of doing business with the City." 
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in 
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain 
here (attach additional pages if necessary): 

.-liA : 

If the letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Paily certified to the above statements. 

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS 

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D. 

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party's knowledge 
after reasonable inquiry, does any official or employee of the City have a financial interest in his or 
her own name or in the name of any otlier person or entity in the Matter? 

[ ] Yes M No 

NOTE: If you checked "Yes" to Item D(l), proceed to Items D(2) and D(3), If you checked "No" 
to Item D(l), skip Items D(2) and D(3) hnd proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected 
official or employee shall have a financial interest in his or her own name or in the name of any 
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for 
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain 
power does not constitute a financial interest within the meaning of this. Part D. 

Does the Matter involve a City Property Sale? 

[ ] Yes [ ] No _ 

3. If you checked "Yes" to Item D(I), provide the names and business addresses of the City officials 
or employees having such financial interest and identify the nature of the financial interest; 

Name Business Address Nature of Financial Interest 

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be 
acquired by any City official or employee. 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an attachment to this EDS all information required by (2). Failure to 
comply with these disclosure requirements may make any contract entered into with the City in 
connection witli the Matter voidable by the City. 

_X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no such records. 

2. The Disclosing Party verities that, as a result of conducting the search in step (1) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

I 

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE; If the Matter is federally funded, complete this Section VI. If the Matter is not 
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by 
the City and proceeds of debt obligations of the City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing 
Party with respect to the Matter: (Add sheets if necessary): 

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" 
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities 
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on 
behalf of the Disclosing Party with respect to the Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in paragraph A(l) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to infiuence an officer or employee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee 
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of a member of Congress, in connection with the award of any federally funded contract, making any 
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which there occurs any event tliat materially affects the accuracy of the statements and information set 
forth in paragraphs A(l) and A(2) above. 

4. The Disclosing Party certifies that either; (i) it is not an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended. 

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A(l) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORIUNH Y 

If the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. • 

Is the Disclosing Party the Applicant? -
[ ] Yes [ ]No ^ ; 

If "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[ ] Yes' •• • • [ ]No r.-v 

2. Flave you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

[ ] Yes [ ] No [ ] Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

[ ] Yes [ ] No 

If you checked ''No" to question (1) or (2) above, please provide an explanation: 
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SECTION VII - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any 
contract or other agreement between the Applicant and the City in connection with the Matter, whether 
procurement. City assistance, or other City action, and are material inducements to the City's execution 
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that 
it must comply with all statutes, ordinances, and regulations on which this EDS is based, 

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and 
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text 
of this ordinance and a training program is available on line at www.citvofchicago.org/Ethics. and may 
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IE 60610, 
(312) 744-9660. The Disclosing Party must comply fully with this ordinance. ; ^ ; : : 

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which itis submitted may be,rescinded or be void 
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter 
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Internet site and/or upon 
request. Some or all of the information provided in, and appended to, this EDS may be made publicly 
available on the Internet, imresponse to a Freedom of Information Act request, or otherwise. By 
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or 
claims which it may have against the City in connection with the public release of information 
contained in this^EDS and also'authorizes thb City to verify the accuracy of any information-submitted 
in this EDS. 

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing 
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a 
contract being handled by the City's Department of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter 
1-23, Article 1 (imposing PERMANENT INELIGIBILITY for certain specified offenses), the 
information provided herein regarding eligibility must be kept current for a longer period, as required 
by MCC Chapter 1-23 and Section 2-154-020. 

Vcr.20l7-1 Page 11 of 14 

http://www.citvofchicago.org/Ethics


CERTIFICAHON 

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS, and Appendices A and B (if applicable), on behalf of the Disclosing Party, and (2) warrants 
that all certifications and statements contained in this EDS, and Appendices A and B (if applicable), are 
true; accurate and complete as of the date furnished to the City. 

AU- K\P?ON Al^WAKS Co.^LTP. 
(Print or type exact legal nam^ of Disclosing Party) 

(Sign here) 

ICKIRD KlUAtcA 
(Print or type name of person signing) 

V (C^ TH-<e AAAmoyS 
(Print or type title of person signing) 

Signed and sworn to before ine on (date) 02 - Q8 - 2o] ft 

at Los Cgunty, 

Commission expires: -Cs -

••i : 
••tIK ilW . A A I 

WA5IMMUNSMI . I 
Notary Public "Cali/oinja f 

Los Angeles County - . I 
Commission tf 2197435 ... | 

MyComm.ExpiresMay15,202t i 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial 
relationship" with any elected city official or department head. A "familial relationship" exists if, as of 
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic 
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city 
department head as spouse or domestic partner or as any of the following, whether by blood or 
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild, 
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Pai ty" means (1) all executive officers of the Disclosing Party listed in Section 
II.D. 1 .a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing 
Partyfis a general partnership; all general partners and limited partners of the Disclosing Party, if the 
Disclosing Party is a limited partnership; all managers, managing members and members of the 
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal otTicers of the 
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing 
Pai'ty. "Principal officers" means the president, chief operating officer, executive director, chief 
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof 
currently have a "familial relationship" with an elected city official or department head? 

[ ] Yes [x] No 

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to 
which such person is connected; (3) the name and title of the elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any 
legal entity which has only an indirect ownership interest in the Applicant. 

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code 
scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

[ ] Yes [x] No ^ : 

2. If the Applicant is a legal entity publicly traded on any exchange, is any oftieer or director of 
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section 
2-92-416? 

[ ] Yes I ] No The Applicant is not publicly traded on any exchange. 

3. If yes to (1) or (2) above, please identify below the name of each person, or legal entity identified ^ 
as a building code scofflaw or problem landlord and the address of each building or buildings to which 
the pertinent code violations apply. , - v 
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Search within ANA WebSite here 
niNrt OIUUp 

Ticket Reservations and Services 

Board of Directors 

7cv i>or<:U' i'lotiie ijoaid r/, DirffUnS iiijsintiss SiaUstita 
ANA'<; History (Heot 

-iistory) 

Board of Directors and Corporate Executive Officers 

Directors 

Shinya Katanozaka 

Yuji Hirako 

HIdeki Imokawa 

Takashi Shiki 

Shuictii Fujimura 

Shinzo Sfiimizu 

Tatsutiiko Mitsukura 

Yutaka Ito 

Hiroyuki Kunibu 

Kenya Inada 

Naoto Takada 

(President and CEO of ANA HOLDINGS INC.) 

Japanese 

as of June 23, 2017 

Chairman of the Board of Directors, Corporate Planning Committee, Safety Promotion Committee, 

Corporate Planning, Accounting & Business l^lanagement 

Chairman of Safety Promotion Committee, Corporate Safety and Audit, Corporate Safety & Quality Audit, 

Director for Corporate Safety . , > 

Chairman of Brand Strategy Committee,, Sales & Marketing, SaleS: Regions, Chief Promotion Officer for for 

the Tokyo Olympic and Paraiymplc Games Chairman of ANA SALES CO., LTD. 

Alliances & International Affairs, Purchasing 

Operations Committee, Operations Report Committee & Review, Operation Division, Operations 
Management Center, Airport Center, New Government Aircraft Project, Operations Support Center, 
Promotion Officer for the Tokyo Olympic and Paralympic Games 

Operation Division, Engineering & Maintenance Center 

CS & Products Services, Cargo Marketing & Services, Chairman of ANA Cargo Inc. 

Director for Promotion of ANA Group Diversity & Inclusion, Business Support, Human Resources Strategy, 

ANA JINZAI University 

Facilities, Marketing 

Public Relations, General Administration, Legal & Insurance 

iUis:'!;--,;. y.jii.-i;. . 

Mlchiaki 01 

Kimio Uemura 

Ryuhei Maeda 

Operation Division, Flight Operations Center 

Innovation & IT Strategy 

International Relations 
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1/29/2018 

Auditors 

Sumihito Okawa 

Kiyoshi Tonomoto 

Akihiko Hasegawa 

Senior Vice Presidents 

Board of Directors | ANA Group Corp.'s Information 

(Senior Advisor, ANA HOLDINGS INC.) 

Hiroki Izumj 

Yuko Aral 

Akira Nakamura 

Shinlchi Abe 

KatsumI Shimizu 

Tomoko Sugaya 

Akihiko Mlura 

KazuyukI ImanlshI 

Akira Asai 

Takao Nannichi 

Hideki Kunugi 

Takayoshi Sugawara 

Tsunakuni Ohitogata 

Hideo Miyake 

Toshiaki Toyama 

Yasuo Tanji 

Junichiro Miyagawa 

President of ANA WINGS CO., LTD. 

General Manager, Kansai Sales-Headquarter, Senior Executive Vice President of ANA SALES CO., LTD. 

General Manager, London 

General Manager, China, General Manager, Beijing • Tianjin 

Kansai Area Airports Management Division. Generai Manager, Osaka Airport, President of ANA OSAKA 

AIRPORT CO., LTD. 

Sales Regions, General Manager, Tokyo Sales Headquarter, Director, Senior Executive Vice President of ANA 

SALES CO., LTD. 

Purchasing ' 

General Manager, Sales Regions, President of ANA Sales Co., LTD. 

General Manager, Tokyo Airport, President of ANA AIRPORT SERVICES CO., ITD. 

General Manager, Narita Airport, President of ANA NARITA AIRPORT SERVICES CO., LTD. 

General Manager, New York 

Director of Legal & Insurance 

Corporate Planning, Deputy Director of the Tokyo Olympic and Paralympic Promotion Division 

General Manager, Hokkaido Sales Headquarter 

Cargo Marketing & Services, President of ANA Cargo Inc. 

General Manager, Chubu Sales Headquarter 

Generai Manager, Kyushu Sales Headquarter 

i .1 •: puriite !•' iip-jr;: oJ L.'iK:;:,or- nrr.; AMA'r irstO'v 
( 

' oci Id ai i'lOMa^ci/ (JUI cicc: JoicLy, .^aiccy riuittvjLiuii 

i:<;i.ory {fipti 

I'liucoiM' rsui tjrM 

Takashi Yonekura 

Ichiro Fukuzawa 

Senior Vice President, General Manager, Aircraft Operations, E & M 

Accounting & Business Management 

Emiko Kajita President of ANA TELEMART CO., LTD, 
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Norihiko Matsuda Operations Management Center, Vice President of Operations Management 
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ALASKA AIRLINES, INC., 
WHOLLY OWNED SUBSIDIARY OF ALASKA AlR GROUP, INC.] 

ECONOMIC 

DISCLOSURE 

STATEMENT 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I - GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable: 

Alaska Airlines, Inc. 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. [x] the Applicant 

OR 
2. [ ] a legal entity currently holding, or anticipated to hold within six months after City action on 

the contract, transaction or other undertaking to which this EDS pertains (referred to below as the 
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal 
name: 

OR 
3. [ ] a legal entity with a direct or indirect right of control of the Applicant (see Section 11(B)(1)) 

State the legal name of the entity in which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party: 19300 International Blvd. Seattle WA 98188 

C. Telephone: ?n6 39? S?ni ?nfi 39? .5031 Email: mark hprgQalagkaalr mm 

D. Name of contact person: Mark Berg 

E. Federal Employer Identification No. (if you have on^:l 

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of 
property, if applicable): 

(1) O'Hare Use and Lease Agreement. (2) O'Hare Operating Agreement, (3) O'Hare Letter of Authorization. 
(4) O'Hare Rate Agreement 

G. Which City agency or department is requesting this EDS? Chicago Department of Aviation 

If the Matter is a contract being handled by the City's Department of Procurement Services, please 
complete the following: 

Specification # and Contract # 
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 
Alaska Airlines, inc. is wholly owned by the publicly registered corpoartion, 
Alaska Air Group. Inc. 

1. Indicate the nature of the Disclosing Party: 
[ ] Person [ ] Limited liability company 
[ ] Publicly registered business corporation [ ] Limited liability partnership 
[)^ Privately held business corporation [ ] Joint venture 
[ ] Sole proprietorship [ ] Not-for-profit corporation 
[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ ] Limited partnership [ ] Yes [ ] No 
[ ] Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

state of Alaska 

3. For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the State of Illinois as a foreign entity? 

[x] Yes [ ] No [ ] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there 
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or 
limited partnerships, limited liability companies, limited liability partnerships or joint ventures, 
each general partner, managing member, manager or any other person or legal entity that directly or 
indirectly controls the day-to-day management of the Applicant. 

NOTE: Each legal entity listed below must submit an EDS on its own behalf. 

Name Title 
See attached for list of officers and directors 

2. Please provide the following information concerning each person or legal entity having a direct or 
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including 
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a 
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a 
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none, 
state "None." 

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf. 

Name Business Address Percentage Interest in the Applicant 
Alaska Air Group, Inc. Same as Disclosing Party 100% 

SECTION ni - INCOME OR COMPENSATION TO, OR OWNERSfflP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosing Party provided any income or compensation to any City elected official during the 
12-month period preceding the date of this EDS? [ ] Yes [ x] No 

Does the Disclosing Party reasonably expect to provide any income or compensation to any City 
elected official during the 12-month period following the date of this EDS? [ ] Yes [x] No 

If "yes" to either of the above, please identify below the name(s) of such City elected official(s) and 
describe such income or compensation: 

Does any City elected official or, to the best of the Disclosing Party's knowledge after reasonable 
inquiry, any City elected official's spouse or domestic partner, have a financial interest (as defined in 
Chapter 2-156 of the Municipal Code of Chicago ("MCC")) in the Disclosing Party? 

[ ] Yes [x]No 

If "yes," please identify below the name(s) of such City elected ofricial(s) and/or spouse(s)/domestic 
partner(s) and describe the financial interest(s). 

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity 
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as 
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The 
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing 
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must either ask the City whether disclosure is required or make the 
disclosure. 
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Name (indicate whether Business 
retained or anticipated Address 
to be retained) 

Relationship to Disclosing Party 
(subcontractor, attorney, 
lobbyist, etc.) 

Fees (indicate whether 
oaid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 
not an acceptable response. 

(Add sheets if necessary) 

[x] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V - CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must 
remain in compliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ ] Yes [ x] No [ ] No person directly or indirectly owns 10% or more of the Disclosing Party. 

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? 

[ ] Yes [ x] No 

B. FURTHER CERTIFICATIONS 

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City's Department of 
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing 
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the 
performance of any public contract, the services of an integrity monitor, independent private sector 
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency monitor the 
activity of specified agency vendors as well as help the vendors reform their business practices so they 
can be considered for agency contracts in the future, or continue with a contract in progress). 

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee, 
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water 
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing 
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue. 
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section 11(B)(1) of this EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of government; 

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense, 
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining, 
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a 
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery; 
bribery; falsification or destruction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any of the offenses set forth in subparagraph (b) above; 

d. have not, during the 5 years before the date of this EDS, had one or more public transactions 
(federal, state or local) terminated for cause or default; and 

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any criminal or civil action, including actions concerning 
environmental violations, instituted by the City or by the federal government, any state, or any other 
unit of local government. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Govemmental Ethics). 

5. Certifications (5), (6) and (7) concern: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia of control include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization of a business entity following 
the ineligibility of a business entity to do business with federal or state or local government, 
including the City, using substantially the same management, ownership, or principals as the 
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity 
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is 
under common control of another person or entity; 
• any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, 
any Contractor or any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing 
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years 
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee of the City, the State of Illinois, or any agency of the federal government 
or of any state or local government in the United States of America, in that officer's or employee's 
official capacity; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, 
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, 
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or 

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of 
record, but have not been prosecuted for such conduct; or 

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base 
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance). 

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees, 
officials, agents or partners, is barred from contracting with any unit of state or local government as a 
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) 
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the 
United States Department of Commerce, State, or Treasury, or any successor federal agency. 

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "controlling person" [see MCC 
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or 
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, 
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency"; and (ii) 
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement 
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that 
Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V. 

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their 
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal 
System for Award Management ("SAM"). 

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired 
or to be hired in connection with the Matter certifications equal in form and substance to those in 
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such 
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to 
believe has not provided or cannot provide truthful certifications. 

11. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 

NA 

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Party certified to the above statements. 

12. To the best of the Disclosing Party's knowledge after reasonable inquiiy, the following is a 
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City 
of Chicago (if none, indicate with "N/A" or "none"). 

NA 

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during 
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed 
official, of the City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in 
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a 
political contribution otherwise duly reported as required by law (if none, indicate with "N/A" or 
"none"). As to any gift listed below, please also list the name of the City recipient. 

NA 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 
[ ] is [x] is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges: 

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further 
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in 
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a 
predatory lender may result in the loss of the privilege of doing business with the City." 

I 
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in 
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain 
here (attach additional pages if necessary): 

NA 

If the letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Party certified to the above statements. 

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS 

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D. 

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party's knowledge 
after reasonable inquiry, does any official or employee of the City have a financial interest in his or 
her own name or in the name of any other person or entity in the Matter? 

[]Yes [x]No 

NOTE: If you checked "Yes" to Item D(l), proceed to Items D(2) and D(3). If you checked "No" 
to Item D(l), skip Items D(2) and D(3) and proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected 
official or employee shall have a financial interest in his or her own name or in the name of any 
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for 
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain 
power does not constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

[]Yes [x]No 

3. If you checked "Yes" to Item D(l), provide the names and business addresses of the City officials 
or employees having such financial interest and identify the nature of the financial interest: 

Name Business Address Nature of Financial Interest 

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be 
acquired by any City official or employee. 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an attachment to this EDS all information required by (2). Failure to 
comply with these disclosure requirements may make any contract entered into with the City in 
connection with the Matter voidable by the City. 

X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no such records. 

_2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not 
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by 
the City and proceeds of debt obligations of the City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing 
Party with respect to the Matter: (Add sheets if necessary): 

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" 
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities 
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on 
behalf of the Disclosing Party with respect to the Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in paragraph A(l) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee 
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of a member of Congress, in connection with the award of any federally funded contract, making any 
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy of the statements and information set 
forth in paragraphs A{1) and A(2) above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended. 

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A(l) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 
[ ] Yes [ ] No 

If "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[ ] Yes [ ] No 

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

[ ] Yes [ ] No [ ] Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

[ ] Yes [ ] No 

If you checked "No" to question (1) or (2) above, please provide an explanation: 
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SECTION VII - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any 
contract or other agreement between the Applicant and the City in connection with the Matter, whether 
procurement. City assistance, or other City action, and are material inducements to the City's execution 
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that 
it must comply with all statutes, ordinances, and regulations on which this EDS is based. 

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and 
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text 
of this ordinance and a training program is available on line at www.citvofchicago.org/Ethics. and may 
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, 
(312) 744-9660. The Disclosing Party must comply fully with this ordinance. 

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted may be rescinded or be void 
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter 
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Intemet site and/or upon 
request. Some or all of the information provided in, and appended to, this EDS may be made publicly 
available on the Intemet, in response to a Freedom of Information Act request, or otherwise. By 
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or 
claims which it may have against the City in connection with the public release of information 
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted 
in this EDS. 

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing 
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a 
contract being handled by the City's Department of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter 
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the 
information provided herein regarding eligibility must be kept current for a longer period, as required 
by MCC Chapter 1-23 and Section 2-154-020. 
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CERTIFICATION 

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS, and Appendices A and B (if applicable), on behalf of the Disclosing Party, and (2) warrants 
that all certifications and statements contained in this EDS, and Appendices A and B (if applicable), are 
true, accurate and complete as of the date furnished to the City. 

Alaska Airlines, In^ 

(Print or type exacH^^ name^oflKUsclosing Partvl 

By: 

Matthew Shelby 
(Print or type name of person signing) 

Managing Director, Airport Affairs and development 

(Print or type title of person signing) 

Signed and sworn to before me on (date) 

at Kin>| County, U!A- (state). 

Commission expires: 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial 
relationship" with any elected city official or department head. A "familial relationship" exists if, as of 
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic 
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city 
department head as spouse or domestic partner or as any of the following, whether by blood or 
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild, 
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section 
II.B.l .a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing 
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the 
Disclosing Party is a limited partnership; all managers, managing members and members of the 
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the 
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing 
Party. "Principal officers" means the president, chief operating officer, executive director, chief 
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof 
currently have a "familial relationship" with an elected city official or department head? 

[ ] Yes [x] No 

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to 
which such person is connected; (3) the name and title of the elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any 
legal entity which has only an indirect ownership interest in the Applicant. 

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code 
scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

[JYes [x]No 

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of 
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section 
2-92-416? 

[ ] Yes [ x] No [ ] The Applicant is not publicly traded on any exchange. 

3. If yes to (1) or (2) above, please identify below the name of each person or legal entity identified 
as a building code scofflaw or problem landlord and the address of each building or buildings to which 
the pertinent code violations apply. 

Ver.2017-1 Page 14 of 14 



Exhibit A 
ALASKA AtR GROUP, INC. 

BOARD OF DIRECTORS 

BRADLEY D. TILDEN 
Chairman, President and GEO 
Alaska Air Group, inc 
PC Box 68947 
Seattle, WA 98168 

PATRICIA M. BEDIENT 

JAMES A. BEER 
Executive Vice President and CFG 
McKesson Corp 
1 Post Street 
SanFrancisco,CA 94104 

MARION C. BLAKEY 
President and CEO 
Rolls-Royce North America, Inc. 
1875 Explorer St., Suite 200 
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JP Morgan Chase 
1301 Second Avenue, Floor 31 
Seattle, WA 98101 

RAYMOND L. CONNER 
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Partner 
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Seattle, WA 98112 

DENNIS F. MADSEN 
Consultant 
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Executive Vice President Finance 
and CFO 
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS 

In addition to historical information, this Form 10-K contains forward-looking statements within the meaning of Section 21A of 
the Securities Act of 1933, as amended. Section 21E of the Securities Exchange Act of 1934, as amended, and the Private 
Securities Litigation Reform Act of 1995. Forward-looking statements are those that predict or describe future events or trends 
and that do not relate solely to historical matters. You can generally identify fonvard-looking statements as statements 
containing the words "believe," "expect," "will," "anticipate," "intend," "estimate," "project," "assume" or other similar 
expressions, although not all forward-looking statements contain these identifying words. Forward-looking statements involve 
risks and uncertainties that could cause actual results to differ materially from historical experience or the Company's present 
expectations. 

You should not place undue reliance on our forward-looking statements because the matters they describe are subject to known 
and unknown risks, uncertainties and other unpredictable factors, many of which are beyond our control. 

Our forward-looking statements are based on the information currently available to us and speak only as of the date on which 
this report was filed with the SEC. We expressly disclaim any obligation to issue any updates or revisions to our forward-
looking statements, even if subsequent events cause our expectations to change regarding the matters discussed in those 
statements. Over time, our actual results, performance or achievements will likely differ from the anticipated results, 
performance or achievements that are expressed or implied by our forward-looking statements, and such difLerences might be 
significant and materially adverse to our shareholders. For a discussion of these and other risk factors in this Form 10-K, see 
"Item I A: Risk Factors." Please consider our forward-looking statements in light of those risks as you read this report. 



PARTI 
ITEM 1. OUR BUSINESS 

Air Group operates Alaska, Virgin America and Horizon Air. We completed the acquisition of Virgin America on December 14, 
2016, at which time Virgin America became our wholly-owned subsidiary. Together with our regional partner airlines, we fly to 
118 destinations with nearly 1,200 daily departures through our expansive network across the United States, Mexico, Canada, 
Costa Rica and Cuba. With our global airline partners, we can provide our guests with a virtual network of more than 900 
destinations worldwide. During 2016, we carried an all-time high 34 million guests and earned adjusted net income of $911 
million, which includes operating and financial results for Virgin America for the period December 14, 2016 through December 
31, 2016, and excludes pretax special items and merger-related costs of SI 17 million. 

Our acquisition of Virgin America positions us as the fifth largest airline in the U.S., with an unparalleled ability to serve West 
Coast travelers. Virgin America provides a platform for growth of our low-fare, premium product providing a powerful West 
Coast network for our guests as well as enhanced international partnerships. Additionally, Virgin America provides an 
opportunity to grow and improve our loyalty program while gaining access to constrained gates, particularly on the East Coast. 
The combined company now provides more seats from the West Coast than any other carrier, allowing us to serve our guests 
better. 

Our mission is "creating an airline people love." The "ing" is to recognize we are never done—we are continually working to 
get better. We believe our success depends on our ability to provide safe air transportation, develop relationships with guests by 
providing exceptional customer service and low fares, and maintain a low cost structure to compete effectively. It is important 
to us that we achieve our objective as a socially responsible company that values not Just our performance, but also our people, 
our community and our environment. 

While aircraft and technology enable us to provide air transportation, we recognize this is fundamentally a people business. Our 
employees maintain and strengthen our relationships with guests, and our success depends on our employees working together 
to successfully execute our strategy. In 2016, Alaska was once again named one of America's Best Employers by Forbes 
Magazine. We know that engaged employees provide excellent service. In that vein, in 2016, Alaska ranked highest in customer 
satisfaction among traditional network carriers by J.D. Power and Associates for the ninth year in a row and Virgin America 
was recognized for excellent service by Conde Nast Traveler and Travel + Leisure magazine also for the ninth year in a row. 
Customer service matters, and we believe the combination of our airlines will only enhance the experience for our guests. 

Operationally, Alaska has held the No. 1 spot in the Wall Street Journal's "Middle Seat" scorecard for U.S. airlines for four 
consecutive years. We have been the leader in the industry for on-time performance among major airlines for the past seven 
years. For achieving safety, customer service, operational and financial goals, we rewarded our employees with a record $127 
million in incentive pay during 2016. Including incentives earned during the year prior to the acquisition by Virgin America 
employees, the total is $159 million. 

In support of the communities that we serve, we strive to be an industry leader in environmental and community stewardship. 
In 2016, we improved fuel efficiency by 1.4% from the prior year, as measured by available seat miles flown per gallon. We 
also few the first two commercial fights using sustainable alcohol-to-Jet biofuel made from U.S. grown corn and alternative 
Jet fuel made from forest residuals, highlighting our commitment to environmental stewardship. Our combined feet is one of 
the youngest, most fuel-eff cient fleets in North America and we look forward to further enhancements in this area. Air Group 
donated $13 million to over 1,300 charitable organizations and our employees volunteered more than 27,000 hours of 
community service. Virgin America has also been active in community service and charitable giving. Our efforts focus on 
youth and education, medical research and transportation and community outreach. One of our leadership principals is to "give 
back" and we are proud of the efforts and voluntcerism of our employees across the system. 

We earned record financial results in 2016, marking our 13th consecutive annual proft on an adjusted basis. We achieved an 
after-tax return on invested capital of 21.3%, well above our weighted average cost of capital. Although we incurred a 
significant amount of new debt in 2016 to fund the Virgin America acquisition, our liquidity and capital position still remain 
strong and are among those of high-quality industrial companies. Due to our strong financial health and outlook, we are one of 
only three U.S. airlines with investment grade credit ratings. With the cash generated by the continued success we have had in 
the past decade, we have been able to invest in our business to achieve prolltable growth and to enhance the customer 
experience. Most recently, we launched our Premium Class service on our Boeing 737 aircraft, which includes more legroom, 
early boarding, free cocktails and premium snacks. 



As we look to the future, we vvill build on our success by executing our strategic plan in the following areas: 

Be Safe and On time 

We have an unwavering commitment to run a safe and compliant operation, and we will not compromise this commitment in 
the pursuit of other initiatives. Alaska and Horizon were the first U.S. major airlines to receive Federal Aviation Administration 
("FAA") validation and acceptance of our Safety Management System ("SMS") in the third quarter of20l6. SMS helps identify 
and manage risk and builds a sustainable culture of safety for Air Group employees. We have an initiative to add Virgin 
America to the SMS program in 2017. Once again, for 2016, 100% of our Alaska and Horizon aircraft technicians completed 
the requirements for the FAA's "Diamond Certificate of Excellence" award. This is the 15th consecutive year Alaska Airlines 
has received the award and the 15th time in the last 17 years for Horizon. We also believe that maintaining safe and compliant 
operations, through adherence to well defined processes and ensuring every Air Group employee is aware of their individual 
contribution to our operation, is critical to ensuring on-time performance. The rigor we apply to running a safe and compliant 
operation has resulted in Alaska being named the No. I on-time carrier in North America for the seventh year in a row by 
FlightStats. 

Focus on People 

Our success depends on our people. Higher employee engagement drives higher productivity, superior execution and better 
customer service, which is why we listen to our employees for feedback in shaping our strategy. Employee engagement scores 
from our annual employee survey are at historical highs. We have designed customer-service workshops and leadership training 
that cover virtually all employees and do these on an ongoing basis. As we integrate Alaska and Virgin America, in January 
2017 we rolled out "Momentum" training for all Virgin America employees to help bridge the two airlines and blend our 
cultures. For our Florizon employees, we are conducting "QX Factor," a program with the goal of improving culture, 
engagement and communication. 

We understand that aligning our employees' goals with Air Group's goals is important in achieving success. The majority of Air 
Group employees, including Virgin America employees starting in 2017, participate in our Performance-Based Pay ("PEP") 
and Operational Performance Rewards ("OPR") programs, which encourage employees to work together to achieve metrics 
related to safety, profitability, on-time performance, low costs and customer loyalty and satisfaction. Over the last five years, 
our incentive programs have paid out on average, over 8.7% of annual pay, or more than one month's pay, for most employees. 

Build a deep emotional connection for our brand 

We want to be recognized as the preferred airline to fly for people living on the West Coast. In January 2016, we introduced a 
bold new brand expression, including an updated identity, livery, and look and feel for our digital and physical experiences. In 
January 2017, subsequent to year end, we were the first airline to launch Free Chat—a feature that allows our guests to text for 
free in-flight. We believe there is an opportunity to deepen the emotional connection with our guests as we continue to expand 
and grow. Our updated brand expression draws upon our rich heritage while infusing it with additional warmth and energy to 
better reflect how guests feel about our brand and the great service that we pride ourselves in delivering. 

We continue to invest in a better customer experience. Onboard, guests will continue to enjoy more of what they love with free 
and premium entertainment direct to their devices. Pacific Northwest-inspired food and beverages, custom leather seats with 
power outlets at every seat and larger overhead bins for carry-on bags. As mentioned previously, we have also recently 
launched our new Premium Class section in the main cabin with increased legroom and other amenities and improved our First 
Class with five additional inches of leg room. 

Defend and grow our customer base 

The merger with Virgin America provides an amazing opportunity for our new Alaska Air Group. We have a network that 
provides unparalleled utility and options for our guests living on the West Coast. Competition in our markets is fierce and we 
know we must defend our customer base as we use our combined network as an opportunity to grow that base. We will be 
introducing new guests to our award-winning service. Mileage Plan"^' program, and affinity credit card as we grow our 
network. Guests from our airlines already benefit from codesharc and reciprocal frequent flyer benefits, including earning and 
redeeming rewards on both carriers. Elite members of the Virgin America Elevate® program and Alaska's Mileage Plan'"^' also 
receive priority boarding on both carriers. We work hard to ensure our guests have a great experience on our airlines and are 
provided an exceptional product at a low fare. 



fVin with tow costs and low fares 

We believe that our low-fare model gives us a competitive advantage by providing value to and building trust with our guests. 
We also know that, in order to provide low fares in our growing network, while returning value to our shareholders, it is 
imperative for us to maintain a competitive cost structure. In 2016, we lowered our unit costs, excluding fuel, by 0.8% on a 
consolidated basis, representing the seventh consecutive year of annual reduction. We achieved this through a continued focus 
on productivity, cost management, and by leveraging capacity growth. We increased employee productivity in 2016 and will 
continue to focus on that metric as we grow. We also manage fuel costs by flying larger, more fuel-efficient aircraft, which have 
increased our fuel efficiency as measured by available seat miles flown per gallon by 7.0% over the last five years. As we 
integrate Virgin America into our operations, we are committed to achieving our stated cost and revenue synergy goals. It is 
critical that we achieve these goals in order to continue our cost reduction efforts. 

During fiscal 2016, we added 17 new markets to the combined network. For 2017, we plan to grow our system-wide capacity 
approximately 8.5% as compared to the full year 2016 combined capacity of Air Group and Virgin America. 

AIR GROUP 

Alaska Air Group is a Delaware corporation incorporated in 1985 and the holding company of Alaska, Virgin America, Horizon 
and other business units. Although Alaska, Virgin America and Horizon operate as airlines, the business plans, competition and 
economic risks differ substantially for Horizon in comparison to Alaska and Virgin America. Alaska Airlines is an Alaska 
corporation that was organized in 1932 and incorporated in 1937. Virgin America is a California corporation that was 
incorporated in 2004 and acquired by Air Group on December 14, 2016. Horizon is a Washington corporation that began 
service and was incorporated in 1981. It was acquired by Air Group in 1986. Alaska and Virgin America operate fleets of 
narrowbody passenger jets. Together, the operations of Alaska and Virgin America are referred to as "mainline" operations. 
Alaska also contracts with Horizon, SkyWest Airlines, Inc. ("SkyWest") and Peninsula Airways, Inc. ("PeiiAir") for regional 
capacity such that Alaska receives all passenger revenue from those flights. Horizon currently operates a fleet of turboprop 
aircraft and sells all of its capacity to Alaska pursuant to a capacity purchase agreement ("CPA"). In 2017, Horizon will begin 
operating El 75 regional Jets. The majority of our revenues are generated by transporting passengers. The percentage of 
revenues by category is as follows; 

C.-rlv-gpjs -;26T4--; «20I^ 

Maihlihe'passehgef,revenue 69% .70% 70% 71% 

Regional passenger revenue 15% 15% 15% 16% 16% 

^Other revenue ; • "• 13% • • 13% ?• 11 % 

Freight and Mail revenue 2% 2% 2% 2% 2% 

Total »100%^ 100% 100% 100% 100% 

(a) Includes information for Virgin America for the period December 14, 2016 through December 31, 2016. 

We attempt to deploy aircraft into the network in ways that best optimize our revenues and profitability and reduce our 
seasonality. 

The percentage of our capacity by region is as follows: 

2013 ;i»012-

(a) Includes information for Virgin America for the period December 14, 2016 through December 3 1, 2016. 

We.st Coast . • 34% 36% 36% 34% 35% 

Transcon/rnidcon 29% 24% 22% 22% 19% 

Flawaii and Costa Rica 17% 18% 18% 19% 20% 

Alaska 14% 15% 15% 16% 17% 

Mexico T 5% 6% 6% Wo 7% 

Canada 1% 1% 3% 2% 2% 

Total 100% 100% 100% 100% 100% 



MAINLINE 

The mainline operations include Boeinj; 737 ("B737") and Airbus family ("A319" and "A320") jet service offered by Alaska 
and Virgin America. We offer extensive passenger service from the western U.S. throughout the contiguous United States, 
Alaska, Hawaii, Canada, Mexico, Costa Rica and Cuba. Our largest concentration of departures is in Seattle. We also offer 
cargo service throughout our network and have dedicated cargo aircraft that operate primarily to and within the state of Alaska. 

In 2016, we carried 25 million revenue passengers in our mainline operations. At December 31, 2016, our mainline operating 
fleet consisted of 155 B737Jet aircraft and 63 Airbus A320 family Jet aircraft compared to 147 B737 aircraft as of 
December 31, 2015. 

The percentage of mainline passenger capacity by region and average stage length is presented below: 

mmvmM 
AA(est Coast v 
Transcon/midcon 

; Hawaii:, 
Alaska 
Mexico 
Canada 

•• T,- frp Total 

. • ib. 30% 31% ,31% - 28% 29% 

30% 27% 25% ' 25% 22% 
lib-. 

f'V. 
.19% , , 20% " b :-;20%.V •:;21% k -1 
15% 16% 16% 18% "18% 

' 7% -- -br- . •'i7%i- - 8% 

—% —% 1% 1% 1% 

'•31100% 100% 100% 100%. :• 100% 

•1,225 1,195 1,182 : 1,177 ..t ; Average Stage Length:' 

(a) Includes information for Virgin America for the period December 14, 2016 through December 31, 2016. 

REGIONAL 

Our regional operations consist of flights operated by Horizon, Sky West and PenAir. In 2016, our regional operations carried 
approximately 9 million revenue passengers, primarily in the states of Washington, Oregon, Idaho and California. Horizon is 
the largest regional airline in the Pacific Northwest and carries about 83% of Air Group's regional revenue passengers. 

Based on 2016 passenger enplanements on regional aircraft, our leading airports are Seattle and Portland. At December 31, 
2016, Horizon's operating fleet consisted of 52 Bombardier Q400 turboprop aircraft. The regional fleet operated by Sky West 
consisted of 15 El75 aircraft. 

The percentage of regional passenger capacity by region and average stage length is presented below: 

•.m -S?!-
West Coast 60%' 62% 66% 1- 66%:: ,68% 

Pacific Northwest 16% 19% 19% 21% 20% 

Canada i;'::'' ..! 5% 7% 8% b •• 9%"- 9% 

Alaska 4% 5% 4% 2% 2% 

Midcon S-l-. • ,5% •• 6%-::'- •2% . .:::-4% 

Mexico —% 1% 1% 1% 1% 

Total ,| V 100% 100% 100% 100% 100% 

Average Stage Length 381 : 348 339 329 332 

FREQUENT FLYER PROGRAMS 

We currently maintain two frequent llyer plans: the Alaska Airlines Mileage Plan^"^ and the Virgin America Elevate®. 

Mileage Plan™ provides a comprehensive suite of frequent llyer benefits. Miles can be earned by (lying on Alaska or on one of 
our 24 airline partners, by using the Alaska Airlines credit card, or through other non-airline partners. Our extensive list of 
airline partners includes carriers associated with each of the three major global alliances, making it easier for our members to 
earn miles and reach elite status in our frequent llyer programs and have aceess to a large network of over 900 worldwide travel 
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destinations. Further, members can receive 30,000 bonus miles upon signing up for tiie Alaska Airlines Visa Signature card and 
earn triple miles on purchases made on Alaska flights or on alaskaair.com. Alaska Airlines Visa Signature cardholders also 
receive an annual companion ticket that allows members to purchase an additional ticket for $99 plus taxes, with no restrictions 
or black-out dates, and a free first checked bag for up to seven people traveling in the same itineraiy. Earned miles can be 
redeemed for flights on our airlines or on any of our partner airlines, or for upgrades to First Class and Premium Class on 
Alaska Airlines. All of these benefits give our Mileage Plan™ members more value for their travel on Alaska, leading us to 
receive the highest ranking in customer satisfaction amongst traditional carriers in North America from J.D. Power and 
Associates for the last nine consecutive years. 

Mileage Plan™ revenues represented approximately 12% of Air Group's total revenues in 2016. Mileage Plan™ helps drive 
revenue growth by attracting new customers and building customer loyalty through the benefits that we provide. 

The Elevate® program allows guests to earn points for purchasing travel that are redeemable for travel awards throughout our 
network and the networks of Virgin America's airline partners. Elevate® members have been introduced to the Mileage Plan^i^ 
program and, over time, the two programs will become one. Currently, our guests from both airlines enjoy codeshare and 
reciprocal frequent flyer benefits, including earning and redeeming rewards on both carriers. Elite members of each frequent 
flyer program receive priority boarding on both carriers. 

AGREEMENTS WITH OTHER AIRLINES 

Our agreements fall into three different categories: Frequent Flyer, Codeshare and Interline agreements. Frequent Flyer 
agreements offer mileage credits and redemptions for our Mileage Plan™ and Elevate® members. Alaska offers one of the 
most comprehensive frequent flyer programs for our Mileage Plan™ members through our frequent flyer partnerships with 24 
domestic and international carriers. 

Codeshare agreements allow one or more marketing carriers to sell seats on a single operating carrier that services passengers 
under multiple flight numbers. The sale of codeshare seats can vary depending on the sale arrangement. For example, in a free-
sale arrangement, the marketing carrier sells the operating carrier's inventory without any restriction; whereas in a block space 
arrangement, a fixed amount of seats is sold to the marketing carrier by the operating carrier. The interchangeability of the 
flight code between carriers provides a greater selection of flights for customers, along with increased flexibility for mileage 
accrual and redemption. ' 

Interline agreements allow airlines to jointly offer a competitive, single-fare itineraiy to customers traveling via multiple 
carriers to a final destination. An interline itinerary offered by one airline may not necessarily be offered by the other, and the 
fares collected from passengers are prorated and distributed to interline partners according to preexisting agreements between 
the carriers. Frequent flyer, codeshare and interline agreements help increase our traffic and revenue by providing more route 
choices to our guests. 

We have marketing alliances with a number of airlines that provide frequent flyer and codesharing opportunities. Alliances are 
an important part of our strategy and enhance our revenues by: 

offering our guests more travel destinations and better mileage credit/redemption opportunities, including elite qualifying 
miles on all of our major U.S. and international airline partners; 

giving our frequent flyer program a competitive advantage because of our partnership with carriers from all three of the 
major global alliances; 

giving us access to more connecting traffic from other airlines; and 

providing members of our alliance partners' frequent flyer programs an opportunity to travel on Alaska, Virgin America 
and our regional affiliates while earning mileage credit in our partners' programs. 

Most of our codeshare relationships are free-sale codeshares, where the marketing carrier sells seats on the operating carrier's 
flights from the operating carrier's inventory, but takes no inventory risk. Our marketing agreements have various termination 
dates, and one or more may be in the process of renegotiation at any time. 

On December 19, 2016 we announced the termination of our codeshare agreement with Delta Air Lines ("Delta"), effective 
April 30, 2017. Our interline agreement with Delta will continue. We expect the impact to our guests in 2017 to be minimal due 
to growth in Alaska's own network, in large part from our acquisition of Virgin America, and our ability to codeshare with other 
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partners. We also believe the financial exposure from the termination of our codeshare agreement with Delta will be immaterial 
to our financial results in 2017. 

The comprehensive summary of Alaska, Horizon and Sky West alliances with other airlines is as follows: 

Major U.S. or International Airlines 

=Aeromexico 
.•ty::!;:!!:..'"-: .. 

American Airlines 

Air France 

British Airways 

Cathay Pacific Airways:;:^ 

Delta Air Lines'^ 

Emirates ,i-

Icelandair 

iiFlainan Airlines' 

KLM 

^Korean Air 

LANS. A. 

Fiji Ainyays' 

Qantas 

[Regional AiH||neSi 

Rav'n Alaska 

Yes,, 

Yes' 

No 

Yes 

;::Y|S 

Yes 

•ifii^/vlll-VYesff-^ 

Yes 
.J';;.: •. ciiS;:,. Yes 

Yes 

Yes 
. V"" Yes '° 

Yes 

••• Yes;'-

Yes 

• • Yes 

Yes 

Yes 

:.Yes 

No 

v No 

No 

No 

Yes 

•' Ye?| • V pfe; 
Yes"" 

pi-Yes 

llrNo^'7-' 
No 

No 

Yes 

Yes^ 

Yes 

'-No.-I 
Yes 

Yes • 

Yes 

Yes" 

No 

(a) These airlines do not have their own frequent liver program. However, Alaska's Mileage Plan™ memlxrs can earn and redeem miles on 
these airlines' route .systems. 

(b) Codeshare and frequent liver agreements with Delta terminate on April 30, 2017. 

The comprehensive summary of Virgin America alliances with other airlines is as follows: 

JM.,.. ... 

fts;i::v:!^i^^iA,,Ei:eauent::J^.-:,, ...Wi1fein:Aine»acaEIight'#^ffi2;.Otli5®VirliiiifiFli2hiL#^ 
Fiyer . ion Flightsj^r^By'^fc Flips 

, , V Agreement Other Airline? Virgin Ariicrica V 

Major U.S. or International Airlines 

-China Airlines No;^^ . No Yes 

China Eastern No No Yes 

China Southern No No Yes 

Etnirates Yes No No 

Hawaiian Airlines Yes"" No Yes 

Singapore Airlines Yes No Yes 

Virgin Australia Yes No Yes 

(a) Ability to redeem award llights only (no mileage acerual on 1 lawaiian Airlines llight segments). 



The following is the financial impact of our marketing alliances: 

iAir Group Marketed Revenues \ : 92% 90% 91% ' ::::90% : T: |::;90% 

•Codeshare Agreements: 

American Airlines 3% 4% 3% " 2% " 3% 
>. . .J. , j;-:*; • s ... y , .. ^y .. 

rDelta'AiriLines T-'p;:;-; •: • 3%;^ 

Others 1%" 1% 1% 1% ~ 1% 

Interline Agreements: 

pomestic Interline ' •" '2% 2%" 2% "" '"2% 2% 

Internationallnterline 1% 1% 1% 1% 1% 

gaVoj^rating Revenue 100% . 100%. lOO%:;:f: lDo% • 100% 

(a) Includes information for Virgin America for the period December 14, 2016 through December 31, 2016. 

OTHER REVENUE 

Other revenue consists of freight and mail, certain frequent flyer and ancillary revenue. While some of our product features are 
included in our base pricing, we have unbundled certain ancillary features that our guests separately value. Major ancillary 
revenue products include checked bag fees, change fees and lounge memberships. We also promote and sell products in-flight 
to enhance the guest experience, including our Tom Douglas signature meals, snacks, alcoholic beverages, in-flight 
entertainment and Wi-Fi. Total other revenue, excluding frequent flyer program revenue, represents about 7% of our total 
revenues. 

GENERAL 

The airline industry is highly competitive and subject to various uncertainties, including economic conditions, volatile fuel 
prices, industry instability, new competition, a largely unionized work force, the need to finance large capital expenditures and 
the related availability of capital, government regulation—including taxes and fees and potential aircraft incidents. Airlines 
have high fixed costs, primarily for wages, aircraft fuel, aircraft ownership and facilities rents. Because expenses of a flight do 
not vary significantly based on the number of passengers carried, a relatively small change in the number of passengers or in 
pricing has a disproportionate effect on an airline's operating and financial results. In other words, a minor shortfall in expected 
revenue levels could cause a disproportionately negative impact on our operating and financial results. Passenger demand and 
ticket prices are, to a large measure, influenced by the general state of the economy, current global economic and political 
events, and total available airline seat capacity. 

In 2016, the airline industry reported historically high revenues and profits, as the global economy continued to recover and oil 
prices remained low. As the industry strengthens, airlines are now making significant investments in airports, in new planes and 
in new services to differentiate their customer service offering. Thus, the level of competition is expected to increase. 

FUEL 

Our business and financial results are highly affected by the price and the availability of aircraft fuel. The cost of aircraft fuel is 
volatile and outside of our control, and it can have a significant and immediate impact on our operating results. Over the past 
five years, aircraft fuel expense ranged from 18% to 35% of operating expenses. Fuel prices are impacted by changes in both 
the price of crude oil and refining margins and can vary by region in the U .S. 

The prices we have paid for crude oil on an average annual basis for the past five years have ranged from a low of $43 per 
barrel in 2016 to a high of $98 in 20,13. For us, a $ 1 per barrel change in the price of oil equates to approximately S18 million 
of fuel cost annually. Said another way, a one-cent change in our fuel price per gallon will impact our expected annual fuel cost 
by approximately S7 million per year. 

Refining margins, which represent the price of refining crude oil into aircraft fuel, are a smaller portion of the overall price of 
jet fuel but also contributed to the price volatility in recent years. Average annual refining margin prices have fluctuated 
between $13 per barrel and $36 per barrel in the last five years, and averaged $13 in 2016. 



Generally, West Coast jet fuel prices are somewhat higher and more volatile than prices in the Gulf Coast or on the East Coast. 
Our average raw fuel cost per gallon decreased 19% in 2016, 39% in 2015 and 6% in 2014. 

The percentages of our aircraft fuel expense by crude oil and refining margins, as well as the percentage of our aircraft fuel 
expense of operating expenses are as follows: 

""" 
fCrude oil 

Refining margins 

"other"'' 

Total 

69% 72% .j|; 7I%1*.- J.: ^65% 
20% 26% 18% 19% 25% 

11% 12% 10% >• 10% :• 10% 

100% 100% 100% 100% 100% 

Aircraft fuel expense 18% 22% 32% 34% 35% 

(a) Includes information for Virgin America for the period December 14, 2016 through December 31, 2016. 
(b) Other includes gains and lo.sscs on settled fuel hedges, unrealized mark-to-market fuel hedge gains or losses, taxes and other into-plane 

costs. 

We use crude oil call options as hedges to decrease our exposure to the volatility of Jet fuel prices. Historically, we have had Jet 
fuel refining margin swap contracts, but we discontinued the use of the refining margin swaps in 2014. Call options effectively 
cap our pricing for crude oil, limiting our exposure to increasing fuel prices for about half of our planned fuel consumption. 
With call options, we are hedged against spikes in crude oil prices, and during a period of decline in crude oil prices, we only 
forfeit cash previously paid for hedge premiums. We begin hedging approximately 18 months in advance of crude oil 
consumption. 

We believe that operating fuel-efficient aircraft is the best hedge against high fuel prices. Alaska operates an all-Boeing 737 
fleet. Virgin America operates an all-Airbus A320 family fleet, and Horizon currently operates an all-Bombardier Q400 
turboprop fleet. Air Group's fuel-efficiency rate expressed in available seat miles flown per gallon ("ASMs/g") improved from 
74.5 ASMs/g in 2012 to 79.7 ASMs/g in 2016. These improvements have not only reduced our fuel consumption rate, but also 
the amount of greenhouse gases and other pollutants that our aircraft emit. 

COMPETITION 

Competition in the airline industry is intense and unpredictable. Our competitors consist primarily of other airlines and, to a 
lesser extent, other forms of transportation. Competition can be direct, in the form of another carrier flying the exact non-stop 
route, or indirect, where a carrier serves the same two cities non-stop from an alternative airport in that city or via an itinerary 
requiring a connection at another airport. We compete with other domestic airlines and a limited number of international 
airlines on nearly all of our scheduled routes. Our largest competitor is Delta, who has significantly increased their capacity in 
Seattle over the past few years. Approximately 61% of our capacity to and from Seattle competes with Delta. Based on 
schedules filed with the U.S. Department of Transportation, we expect the amount of competitive capacity overlap with all 
carriers to increase by more than 5% in the first half of 2017, weighted based on our network. 

We believe that the following principal competitive factors are important to our guests: 

Safety record 

Customer service and reputation 

We compete with other airlines in areas of customer service such as on-time performance, guest amenities—including first 
class and other premium seating, quality of on-board products, aircraft type and comfort. In 2016, Alaska Airlines ranked 
highest in customer satisfaction among traditional network carriers by 1.19. Power and Associates for the ninth year in a 
row. In 2016 we began installing Boeing Space Bins on our Boeing 737-900ER fleet, providing additional overhead bin 
space for our guests. In 2017, we are launching a Premium Class of service on our B737 aircraft that will provide extra 
Icgroom, early boarding, premium snacks and a complimentary alcoholic beverage. Additionally, in 2017 we are increasing 
the distance between seats in our first class cabins on the Alaska B737-900 and B737-900ER fleet, providing significantly 
more space for guests flying in the first class cabin. We expect to fully complete the first class cabin upgrades on the 
B737-900 and B737-900ER fleet in early 2018. 



Cabins of our Virgin America Airbus A320 family fleet have a distinctive appearance through innovative design and use of 
technology. Every cabin features special mood lighting, designed to create a calming, low-stress environment for our 
guests; custom leather seats, tailored to provide comfort, especially on our long-haul flights; inflight wireless internet 
access; and electrical power outlets adjacent to every seat. All of our guests flying on Virgin America aircraft have access 
to the Red' inflight entertainment system that allows each guest to customize his or her inflight experience through a host 
of entertainment options, on-demand food and beverage ordering system and a seat-to-seat chat function. 

Our employees are a key element of our product. We have a highly engaged workforce that strives to provide a high degree 
of service and hospitality to our guests both at the airport and in flight. We heavily emphasize our service standards with 
our employees through training and education programs and monetary incentives related to operational performance and 
guest surveys. 

Fares and ancillary services 

The pricing of fares is a significant competitive factor in the airline industry, and the increased availability of fare 
information on the Internet allows travelers to easily compare fares and identify competitor promotions and discounts. 
Pricing is driven by a variety of factors including, but not limited to, market-specific capacity, market share per route/ 
geographic area, cost structure, fare vs. ancillary revenue strategies, and demand. 

For example, airlines often discount fares to drive traffic in new markets or to stimulate traffic when necessary to improve 
load factors. In addition, traditional network carriers have been able to reduce their operating costs through bankruptcies 
and mergers, while low-cost carriers have continued to grow their fleets and expand their networks, potentially enabling 
them to better control costs per available seat mile (the average cost to fly an aircraft seat one mile), which in turn may 
enable them to lower their fares. These factors can reduce our pricing power and that of the airline industry as a whole. 

Domestic airline capacity is dominated by four large carriers, representing approximately 82% of total seats. Accordingly, 
if these carriers discount their fares or enter into our core markets, we must match those fares in order to maintain our load 
factors, often resulting in year-over-year decreases in our yields. We will defend our core markets vigorously and, if 
necessary, redeploy capacity to better match supply with demand. We believe the restructuring we've completed over the 
past decade has decreased our costs, enabling us to offer competitive fares while still earning appropriate returns for our 
shareholders. 

Routes served, flight schedules, codesharing and interline relationships, and frequent flyer programs 

We also compete with other airlines based on markets served, the frequency of service to those markets and frequent flyer 
opportunities. Some airlines have more extensive route structures than we do, and they offer significantly more 
international routes. In order to expand opportunities for our guests, we enter into codesharing and interline relationships 
with other airlines that provide reciprocal frequent flyer mileage credit and redemption privileges. These relationships 
allow us to offer our guests access to more destinations than we ean on our own, gain exposure in markets we don't serve 
and allow our guests more opportunities to earn and redeem frequent flyer miles. Our frequent flyer programs offer some 
of the most eomprehensive benefits to our members with the ability to earn and redeem miles on 24 of our partner carriers. 

In addition to dome.stic or foreign airlines that we compete with on most of our routes, we compete with ground transportation 
in our short-haul markets. Our airlines, to some extent, also compete with technology such as video conferencing and internet-
based meeting tools that have changed the need for, or frequency, of face-to-face business meetings. 

TICKET DISTRIBUTION 

Our tickets are distributed through three primary channels: 

Direct to customer: It is less expensive for us to sell through our direct channels at alaskaair.com and virginamerica.com. 
As a result, we continue to take steps to drive more business to our websites. In addition, we believe this channel is 
preferable from a branding and customer-relationship standpoint in that we can establish ongoing communication with the 
customer and tailor offers accordingly. 

Traditional and online travel agencies: Both traditional and online travel agencies typically use Global Distribution 
Systems (GDS) to obtain their fare and inventory data from airlines. Bookings made through these agencies result in a fee 
that is charged to the airline. Many of our large corporate customers require us to use these agencies. Some of our 
competitors do not use this distribution channel and, as a result, have lower ticket distribution costs. 
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Resen'oHon call centers: The Alaska call centers are located in Phoenix, AZ, Kent, WA, and Boise, ID. Virgin America 
uses an outsourced call center. We generally charge a $15 fee for booking reservations through the Alaska call centers and 
$20 for booking reservations through the Virgin America call centers. We plan on combining the.reservations call centers 
over the next several months as part of our integration efforts. 

Our sales by channel are as follows: 

Direct to customer 

: ; 201>2 

'Traditional agencies 
Online travel agencies 

: Reservation cal I centers: 
Total 

61% 

n % 
5% 

60% 57% 
• • 23% : 25%, 

11% 12% 
lililsSS-ifB.- 6% . 

55% 

13% 
5% 

54% 
27% 
13% 
6% 

100% 100% 100% 100% 100% 

(a) Includes results for Virgin America for the period Deeember 14, 2016 through Deeember 31, 2016. 

SEASONALITY AND OTHER FACTORS 

Our results of operations for any interim period are not necessarily indicative of those for the entire year because our business 
is subject to seasonal fluctuations. Our profitability is generally lowest during the first and fourth quarters due principally to 
fewer departures and passengers. Profitability typically increases in the second quarter and then reaches its highest level during 
the third quarter as a result of vacation travel, including increased activity in the state of Alaska. However, we have 
significantly improved the seasonality of our operations by our continued growth from the West Coast to leisure destinations, 
like Hawaii and Costa Rica, and expanding to leisure and business destinations in the mid-continental and eastern U.S. 

In addition to passenger loads, factors that could cause our quarterly operating results to vary include: 

general economic conditions and resulting changes in passenger demand, 

changes in fuel costs, 

pricing initiatives by us or our competitors, 

increases in competition at our primary airports, and 

increases or decreases in passenger and volume-driven variable costs. 

Many of the markets we serve experience inclement weather conditions in the winter, causing increased costs associated with 
deicing aircraft, canceling flights and accommodating displaced passengers. Due to our geographic area of operations, we can 
be more susceptible to adverse weather conditions, particularly in the state of Alaska and the Pacific Northwest, than some of 
our competitors, who may be better able to spread weather-related risks over larger route systems. We also are more 
susceptible to ground delays due to our heavy concentration of departures from San Francisco International Airport. 

No material pail of our business or that of our subsidiaries is dependent upon a single cu.stomer, or upon a few high-volume 
customers. 

EMPLOYEES 

Our business is labor intensive. As of December 31, 2016, we employed 19,112 (12,224 at Alaska, 3,252 at Virgin America and 
3,636 at Horizon) active full-time and part-time employees. Wages and benefits, including variable incentive pay, represented 
approximately 40% of our total non-fuel operating expenses in both 2016 and 2015. 

Most major airlines, including Alaska and Horizon, have employee groups that are covered by collective bargaining 
agreements. Airlines with unionized work forces generally have higher labor costs than carriers without unionized work forces, 
and they may not have the ability to adjust labor costs downward quickly enough to respond to new competition or slowing 
demand. At December 31, 2016, labor unions represented 84% of Alaska's and 43% of Horizon's employees. Inflight 
teammates, our term for flight attendants at Virgin America, and pilots at Virgin America voted to be represented by unions on 



August 13, 2014 and June 4, 2015, respectively. However, as of December 31, 2016 neither Virgin America work group had 
completed collective bargaining agreement negotiations. 

Our relations with U.S. labor organizations are governed by the Railway Labor Act ("RLA"). Under this act, collective 

bargaining agreements do not expire but instead become amendable as of a stated date. If either party wishes to modify the 

terms of any such agreement, it must notify the other party in the manner prescribed by the RLA and/or described in the 

agreement. After receipt of such notice, the parties must meet for direct negotiations, and if no agreement is reached, either 

party may request the National Mediation Board ("NMB") to initiate a process including mediation, arbitration, and a potential 

"cooling off" period that must be followed before either party may engage in self-help. 

Alaska's union contracts at December 31, 2016 were as follows: 

'EmployeeGroupCon; 
Air Line Pilots Association InternationalS-l 
(ALPA) " ' 

Association of Flight Attendants (AFA) 

International Association of 
Machinists ahdS\erospacei:^orkers (lAM) 

I AM 

Aircraft Mechanics Fratefnal Association 
(AMFA)'"' 

iK • Pilots. K834 vAmendable:03/31/20181 

Flight attendants 3,921 Amendable 12/17/2019 

• Ramp service and stock ' 634 Amendable 7/f^20:l 8 ' 
. .. : . . clerks 

Clerical, office and 
passenger service 

Mechanics, inspectors 
and cleaners 

Mexico airport personnel 

3,032 Amendable 1/1/2019 

684 Amendable 10/17/2016 

' . .. 
86 Amendable 9/29/2016 Mexico Workers Association of Air Transport 

Transport Workers Union of America (TWU)/ Dispatchers • 

On December 12, 2016, Ala.ska reached a tentative agreement with AMFA on a propo.sed five-year contract If ratified the new contract would become 
amendable in October 2021 

49;^:;;iAmendable 3/24/2019 

Horizon's union contracts at December 31. 2016 were as follows: 

Interhatidhaf Brotherhood of Teamsters!(IBT)1; Ri|ots 

AFA Flight attendants 

IB r Mechanics and related 
• classifications • 

National Automobile, Aerospace, Transportation Station personnel in 
and General Workers Vancouver and Victoria, 

BC, Canada 

fwu ;:a,1 ' "111' Dispatchers 

618 

623 

271 

38 

Amendable;:i2/14/2024 • " 

Amendable 07/18/2019 

Amendably; 12/16/2020 ilr 

Amendable 2/14/2019 

18 Amendable 8/26/2018 

Virgin America's union contracts at December 31, 2016 were as follows: 

E I^^yee t.j; 

ALPA 

TWU 

Pilots 

Inflight teammates 

SfiNuniber.of 
rdEmployees^/ Cqritract Status i./ / , 

714 Not completed /. 

1,068 Not completed 
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EXFXUTIVE OFFICERS 

The executive ofilcers of Air Group, and executive officers of Alaska, Virgin America and Horizon who have significant 
decision-making responsibilities, their positions and their respective ages are as follows: 

iBradley D. Tilden : ;,Chairmatvand Chief Executive'Officef of AlaskaiAir Group,of 56 |994 - • 
h: : , ; : ,, f.,' Ajaska AirHncs, Inc., Horizon Air Industries, Inc. and Virgin America Inc: 

BenitoMinicucci ; President and Chief Operating Officer of Alaska Airlihesi:Ihc. and'Ciiief: 50,. 2004 
' Executive,Officer of Virgin America Inc. , , . ' " " 

Brandon S. Pedef^fn ExecutivejiiVice President/Fjnahce and'Ciiief Financial Officerpf Alaska Air 50 2003 
.. Group; Inc. and Alaska Airlines, Inc., and Chief FinanciaijOfficer of iVirgiiv -

America Inc. • 

Andrdw R. Harrison Executive Vice President and Chief ComniefciafOfficer of Alaska^Airlihes, 46 2008 j* 
:C;.InC ^ ' «,• 

David L. Campbell '! ; President,and Chief Executive Officer of'-Horizon Air Industries, Inc. 55 - 2014 -

Kyle B-BeyinX^^^ Vice President Legal and General Counsel of AlaskaAirGroup, Inc. and|i: 45. 2016 
Alaska Airlines, Inc. and Chief Ethicsaiid Compliance.Officer of Alaska Air 

• • P^iinC; •• 

Mr. 7/7t7e;! joined Alaska Airlines in 1991, became Controller of Alaska Air Group and Alaska Airlines in 1994 and was named 
Vice President/Finance at Alaska Airlines in January 1999 and at Alaska Air Group in February 2000. He was elected Alaska 
Airlines Chief Financial Officer in February 2000, Executive Vice President/Finance and Chief Financial Officer of both 
companies in January 2002 and Executive Vice President/Finance and Planning of Alaska Airlines in April 2007. Mr. Tilden 
was named. President of Alaska Airlines in December 2008, and in May 2012, he was elected President and CEO of Alaska Air 
Group and Alaska Airlines and CEO of Horizon Air. He leads Air Group's Management Executive Committee and was elected 
to the Air Group Board in 2010 and became Chairman of the Board in January 2014. 

Mr. Mmiciicci ]o\ntA Alaska Airlines in 2004 as Staff Vice President of Maintenance and Engineering and was promoted to 
Vice President of Seattle Operations in June 2008. He was elected Executive Vice President/Operations and Chief Operating 
Officer of Alaska Airlines in December 2008. In May 2016, he was named President of Alaska Airlines and, in December 2016, 
Chief Executive Ofllcer of Virgin America. He is a member of Air Group's Management Executive Committee. 

Mr Per/e/-,sew joined Alaska Airlines in 2003 as Staff Vice President/Finance and Controller of Alaska Air Group and Alaska 
Airlines and was elected Vice President/Finance and Controller for both entities in 2006. He was elected Chief Financial 
Officer of Alaska Air Group and Alaska Airlines in June 2010 and Executive Vice President/Finance and Chief Financial 
Officer of both entities in 2014. In December 2016, he was named Chief Financial Officer of Virgin America Inc. He is a 
member of Air Group's Management Executive Committee. 

Mr //<.7/7 /.so/7 joined Alaska Airlines in 2003 as the Managing Director of Internal Audit and was elected Vice President of 
Planning and Revenue Management in 2008. He was,elected Senior Vice President of Planning and Revenue Management in 
2014. He was elected Executive Vice President and Chief Revenue Officer in February 2015 and named Executive Vice 
President and Chief Commercial Officer in August 2015. He is a member of Air Group's Management Executive Committee. 

Mr Camphell jomcd Horizon Air in 2014 as President and Chief Operating Otllcer and was named President and Chief 
Executive Officer in May 2016. Prior to joining Horizon Air, Mr. Campbell served more than 25 years in maintenance and 
flight operations. Most recently, he served as the Vice President of Maintenance and Engineering at JetBlue Aii-ways from 
January 2014 to August 2014, and, prior to that, he served as Vice President of Safety and Operational Performance at 
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American Airlines. He joined American in 1988 after serving for four years in the U.S. Air Force and has overseen 
maintenance, quality, technical operations and safety. He is a member of Air Group's Management Executive Committee. 

Mr. Levine was elected Vice President Legal and General Counsel of Alaska Air Group and Alaska Airlines in January 2016 and 
is a member of Air Group's Management Executive Committee. He Joined Alaska Airlines in February 2006 as a Senior 
Attorney. He also served as Associate General Counsel and Managing Director Commercial Law and General Litigation from 
July 2009 to February 2011 and, subsequently, as Deputy General Counsel and Managing Director of Legal at Alaska Airlines 
from February 2011 to January 2016. He was appointed Assistant Corporate Secretary of Air Group and Alaska Airlines in 
February 2014. 

REGULATION 

GENERAL 

The airline industry is highly regulated, most notably by the federal government. The Department of Transportation (DOT), the 
Federal Aviation Administration (FAA) and the Transportation Security Administration (TSA) exercise significant regulatory 
authority over air carriers. 

DOT: In order to provide passenger and cargo air transportation in the U.S., a domestic airline is required to hold a 
certificate of public convenience and necessity issued by the DOT. Subject to certain individual airport capacity, noise and 
other restrictions, this certificate permits an air carrier to operate between any two points in the U.S. Certificates do not 
expire, but may be revoked for failure to comply with federal aviation statutes, regulations, orders or the terms of the 
certificates. While airlines are permitted to establish their own fares without government regulation, the DOT has 
jurisdiction over the approval of international codeshare agreements, marketing alliance agreements between major 
domestic carriers, international and some domestic route authorities. Essential Air Service market subsidies, carrier 
liability for personal or property damage, and certain airport rates and charges disputes. International treaties may also 
contain restrictions or requirements for flying outside of the U.S. and impose difierent carrier liability limits than those 
applicable to domestic flights. The DOT has been active in implementing a variety of "consumer protection" regulations, 
covering subjects such as advertising, passenger communications, denied boarding compensation and tarmac delay 
response. Airlines are subject to enforcement actions that are brought by the DOT from time to time for alleged violations 
of consumer protection and other economic regulations. We are not aware of any enforcement proceedings that could either 
materially affect our financial position or impact our authority to operate. 

FAA: The FAA, through Federal Aviation Regulations (FARs), generally regulates all aspects of airline operations, 
including establishing personnel, maintenance and flight operation standards. Domestic airlines are required to hold a valid 
air carrier operating certificate issued by the FAA. Pursuant to these regulations, we have established, and the FAA has 
approved, our operations specifications and a maintenance program for each type of aircraft we operate. Each maintenance 
program provides for the ongoing maintenance of the relevant aircraft type, ranging from frequent routine inspections to 
major overhauls. From time to time the FAA issues airworthiness directives (ADs) that must be incorporated into our 
aircraft maintenance program and operations. All airlines are subject to enforcement actions that are brought by the F.AA 
from time to time for alleged violations of FARs or ADs. At this time, we are not aware of any enforcement proceedings 
that could either materially affect our financial position or impact our authority to operate. 

T.SA: Airlines serving the U.S. must operate a TSA-approved Aircraft Operator Standard Security Program (AOSSP), and 
comply with TSA Security Directives (SDs) and regulations. Under TSA authority, we are required to collect a September 
11 Security Fee of $5.60 per one-way trip from passengers and remit that sum to the government to fund aviation security 
measures. Airlines are subject to enforcement actions that are brought by the TSA from time to time for alleged violations 
of the AOSSP, SDs or security regulations. We are not aware of any enforcement proceedings that could either materially 
affect our financial position or impact our authority to operate. 

The Department of Justice and DOT have jurisdiction over airline antitrust matters. The U.S. Postal Service has jurisdiction 
over certain aspects of the transportation of mail and related services. Labor relations in the air transportation industry are 
regulated under the Railway Labor Act. To the extent we continue to fly to foreign countries and pursue alliances with 
international carriers, we may be subject to certain regulations of foreign agencies and international treaties. 
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ENVIRONMENTAL AND OCCUPATIONAL SAFETY MATTERS 

We are subject to various laws and government regulations concerning environmental matters and employee safety and health 
in the U.S. and other countries. U.S. federal laws that have a particular effect on us include the Airport Noise and Capacity Act 
of 1990, the Clean Air Act, the Resource Conservation and Recovery Act, the Clean Water Act, the Safe Drinking Water Act, 
and the Comprehensive Environmental Response, Compensation and Liability Act, Superfund Amendments and 
Reauthorization Act, and the Oil Pollution Control Act. We are also subject to the oversight of the Occupational Safety and 
Health Administration (OSHA) concerning employee safety and health matters. The U.S. Environmental Protection Agency, 
OSHA, and other federal agencies have been authorized to create and enforce regulations that have an impact on our 
operations. In addition to these federal activities, various states have been delegated certain authorities under these federal 
statutes. Many state and local governments have adopted environmental and employee safety and health laws and regulations. 
We maintain our safety, health and environmental programs in order to meet or exceed these requirements. 

We believe there may be local or federal legislation in the future to reduce carbon and other greenhouse gas emissions. Over the 
course of several years, we have transitioned to more fuel-efficient aircraft fleets and reduced our emissions with the goal of 
continuing that trend. 

The Airport Noise and Capacity Act recognizes the rights of airport operators with noise problems to implement local noise 
abatement programs so long as they do not interfere unreasonably with interstate or foreign eommerce or the national air 
transportation system. Authorities in several cities have established aircraft noise reduction programs, including the imposition 
of nighttime curfews. We believe we have sufficient scheduling flexibility to accommodate local noise restrictions. 

Although we do not currently anticipate that these regulatory matters, individually or collectively, will have a material effect on 
our financial condition, results of operations or cash flows, new regulations or eompliance issues that we do not currently 
anticipate could have the potential to harm our financial condition, results of operations or cash flows in future periods. 

INSURANCE 

We carry insurance of types customary in the airline industry and in amounts deemed adequate to protect our interests and 
property and to comply both with federal regulations and certain credit and lease agreements. The insurance policies principally 
provide coverage for Airline Hull, Spares and Comprehensive Legal Liability Insurance, War and Allied Perils, and Workers' 
Compensation. In addition, we currently carry a Cyber Liability policy in the event of security breaches from malicious parties. 

We believe that our emphasis on safety and our state-of-the-art flight deck safety technology help to control the cost of our 
insurance. 

WHERE YOU CAN FIND MORE INFORMATION 

Our filings with the Securities and Exchange Commission, including our annual report on Form lO-K, quarterly reports on 
Form lO-Q, current reports on Form 8-K and amendments to those reports are available on our website at www.alaskaair.com, 
free of charge, as soon as reasonably practicable after the electronic filing of these reports with the Securities and Exchange 
Commission. The information contained on our website is not a part of this annual report on Form lO-K. 

GLOSSARY OF TERMS 

Aircraft Utilization - block hours per day; this represents the average number of hours per day our aircraft are in transit 

Aircraft Stage Length - represents the average miles flown per aircraft departure 

ASMs - available seat miles, or "capacity"; represents total seats available across the fleet multiplied by the number of miles 
flown 

CASM - operating costs per ASM, or "unit cost"; represents all operating expenses including fuel and special items 

CASMcx - operating costs excluding fuel and special items per ASM; this metric is used to help track progress toward 
reduction of non-fuel operating costs since fuel is largely out of our control 

Debt-to-capilnlization ratio - represents adjusted debt (long-term debt plus the present value of future operating lease 
payments) divided by total equity plus adjusted debt 
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Diluted Earnings per Share - represents earnings per share ("EPS") using fully diluted shares outstanding 

Diluted Shares - represents the total number of shares that would be outstanding if all possible sources of conversion, such as 
stock options, were exercised 

Economic Fuel - best estimate of the cash cost of fuel, net of the impact of our fuel-hedging program 

Free Cash Flow - total operating cash flow generated less cash paid for capital expenditures 

Load Factor - RPMs as a percentage of ASMs; represents the number of available seats that were filled with paying 
passengers 

Mainline - represents flying Boeing 737 and Airbus 320 family jets and all associated revenues and costs 

PRASM - passenger revenue per ASM; commonly called "passenger unit revenue" 

Productivity - number of revenue passengers per full-time equivalent employee 

RASM - operating revenue per ASMs, or "unit revenue"; operating revenue includes all passenger revenue, freight & mail, 
Mileage Plan and other ancillary revenue; represents the average total revenue for flying one seat one mile 

Regional - represents capacity purchased by Alaska from Horizon, SkyWest and PenAir. In this segment, Regional records 
actual on-board passenger revenue, less costs such as fuel, distribution costs, and payments made to Horizon, SkyWest and 
PenAir under the respective capacity purchased arrangement (CPAs). Additionally, Regional includes an allocation of corporate 
overhead such as IT, finance, other administrative costs incurred by Alaska and on behalf of Horizon. 

RPMs - revenue passenger miles, or "traffic"; represents the number of seats that were filled with paying passengers; one 
passenger traveling one mile is one RPM 

Yield - passenger revenue per RPM; represents the average revenue for flying one passenger one mile 

ITEM lA. RISK FACTORS 

If any of the following occurs, our business, financial condition and results of operations could suffer. In such case, the trading 
price of our common stock could also decline. We operate in a continually changing business environment. In this 
environment, new risks may emerge, and already identified risks may vary significantly in terms of impact and likelihood of 
occurrence. Management cannot predict such developments, nor can it assess the impact, if any, on our business of such new 
risk factors or of events described in any forward-looking statements. 

We have adopted an enterprise wide Risk Analysis and Oversight Program designed to identify the various risks faced by the 
organization, assign responsibility for managing those risks to individual executives as well as align these risks with Board 
oversight. These enterprise-level risks have been aligned to the risk factors discussed below. 

SAFETY, COMPLIANCE AND OPERATIONAL EXCELLENCE 

Our repii/ation and financial results could he harmed in the event of an airline accident or incident. 

An accident or incident involving one of our aircraft or an aircraft operated by one of our codeshare partners or CPA carriers 
could involve a significant loss of life and result in a loss of confidence in our airlines by the Hying public and/or aviation 
authorities. We could experience significant claims from injured passengers, bystanders and surviving relatives as well as costs 
for the repair or replacement of a damaged aircraft and its consequential temporary or permanent loss from service. We 
maintain liability insurance in amounts and of the type generally consistent with industiy practice, as do our codeshare partners 
and CPA carriers. However, the amount of such coverage may not be adequate to fully cover all claims, and we may be forced 
to bear substantial economic losses from such event. Substantial claims resulting from an accident in excess of our related 
insurance coverage would harm our business and financial results. Moreover, any aircraft accident or incident, even if it is fully 
insured and does not involve one of our aircraft, could cause a public perception that our airlines or the aircraft we or our 
partners fly are less safe or reliable than other transportation alternatives. This would harm our business. 



Our opera/ions are often affected by factors beyond our control, including delays, cancellations and other conditions, which 
could harm our business, financial condition and results of operations. 

As is the case for all airlines, our operations often are affected by delays, cancellations and other conditions caused by factors 
largely beyond our control. 

Factors that might impact our operations include: 

congestion and/or space constraints at airports or air traffic control problems; 

lack of operational approval (e.g. new routes, aircraft deliveries, etc.); 

adverse weather conditions; 

increased security measures or breaches in security; 

contagious illness and fear of contagion; 

changes in international treaties concerning air rights; 

international or domestic conflicts or terrorist activity; and 

other changes in business conditions. 

Due to our concentration of flights in the Pacific Northwest and Alaska, we believe a large portion of our operation is more 
susceptible to adverse weather conditions. A general reduction in airline passenger traffic as a result of any of the above-
mentioned factors could harm our business, financial condition and results of operations. 

Changes in government regulation imposing additional reiiuirements and restrictions on our operations could increase our 
operating costs and result in service delays and disruptions. 

Airlines are subject to extensive regulatory and legal requirements, both domestically and internationally, that involve 
significant compliance costs. In the last several years, Congress has passed laws, and the U.S. DOT, the TSA and the FAA have 
issued regulations that have required significant expenditures relating to maintenance of aircraft, operation of airlines and 
establishment of consumer protection. 

Similarly, there are a number of legislative and regulatory initiatives and reforms at the federal, state and local levels. These 
initiatives include increasingly stringent laws to protect the environment, minimum wage requirements and health care 
mandates. They could affect our relationship with our workforce and the vendors that serve our airlines and cause our expenses 
to increase without an ability to pass through these costs. 

Almost all commercial service airports are owned and/or operated by units of local or state governments. Airlines are largely 
dependent on these governmental entities to provide adequate airport facilities and capacity at an affordable cost. Many airports 
have increased their rates and charges to air carriers to reflect higher costs of security, updates to infrastructures and other. 
Additional laws, regulations, taxes, airport rates and airport charges may be occasionally proposed that could significantly 
increase the cost of airline operations or reduce the demand for air travel. Although lawmakers may impose these additional 
fees and view them as "pass-through" costs, we believe that a higher total ticket price will influence consumer purchase and 
travel decisions and may result in an overall decline in passenger traffic, which would harm our business. 

The airline industry continues to face potential security concerns and related costs. 

Terrorist attacks, the fear of such attacks or other hostilities involving the U.S. could have a significant negative effect on the 
airline industry, including us, and could: 

significantly reduce passenger traffic and yields as a result of a potentially dramatic drop in demand for air travel; 

significantly increase security and insurance costs; 



make war risk or other insurance unavailable or extremely expensive; 

increase fuel costs and the volatility of fuel prices; 

increase costs from airport shutdowns, flight cancellations and delays resulting from security breaches and perceived safety 
threats; and 

result in a grounding of commercial air traffic by the FAA. 

The occurrence of any of these events would harm our business, financial condition and results of operations. 

fFtr rely on third-party vendors for certain critical activities. 

We rely on outside vendors for a variety of services and functions critical to our business, including airframe and engine 
maintenance, ground handling, fueling, computer reservation system hosting, telecommunication systems and information 
technology infrastructure and services. 

Even though we strive to formalize agreements with these vendors that define expected service levels, our use of outside 
vendors increases our exposure to several risks. In the event that one or more vendors go into bankruptcy, ceases operation or 
fails to perform as promised, replacement services may not be readily available at competitive rates, or at all. If one of our 
vendors fails to perform adequately, we may experience increased costs, delays, maintenance issues, safety issues or negative 
public perception of our airline. Vendor bankruptcies, unionization, regulatory compliance issues or significant changes in the 
competitive marketplace among suppliers could adversely affect vendor services or force us to renegotiate existing agreements 
on less favorable terms. These events could result in disruptions in our operations or increases in our cost structure. 

STRATEGY 

The airline industry is highly competitive and susceptible to price discounting and changes in capacity, which could have a 
material adverse effect on our business. If we cannot successfully compete in the marketplace, our business, financial 
condition and operating results will be materially adversely affected. 

The U.S. airline industry is characterized by substantial price competition. In recent years, the market share held by low-cost 
carriers and ultra low-cost carriers has increased significantly and is expected to continue to increase. Airlines also compete for 
market share by increasing or decreasing their capacity, route systems and the number of markets served. Several of our 
competitors have increased their capacity in markets we serve, particularly on the West Coast and in our Seattle hub, resulting 
in increased competition for those destinations. Increased competition in both domestic and international markets may have a 
material adverse effect on our results of operations, financial condition or liquidity. 

We continue to strive toward aggressive cost-reduction goals that are an important part of our business strategy of offering the 
best value to our guests through competitive fares while achieving acceptable profit margins and return on capital. If we are 
unable to reduce our costs over the long-term and achieve sustained targeted returns on invested capital, we will likely not be 
able to grow our business in the future or weather industry downturns. Therefore, our financial results may suffer. 

The airline industry may undergo further restructuring, consolidation, or the creation or modification of alliances or joint 
ventures, any of which could have a material adverse effect on our business, financial condition and results of operations. 

We continue to face strong competition from other carriers due to restructuring, consolidation, and the creation and 
modification of alliances and joint ventures. Since deregulation, both the U.S. and international airline industries have 
experienced consolidation through a number of mergers and acquisitions. Carriers may also improve their competitive positions 
through airline alliances, slot swaps/acquisitions and/or Joint ventures. Certain airline Joint ventures further competition by 
allowing airlines to coordinate routes, pool revenues and costs, and enjoy other mutual benefits, achieving many of the benellts 
of consolidation. 

We depend on a few key markets to he successful. 

Our strategy includes being the premier carrier for people living on the West Coast. This results in a high concentration of our 
business in key West Coast markets. A significant portion of our Hights occur to and from our Seattle hub. In 2016, passengers 
to and from Seattle accounted for 61% of our total guests. We expect this to become more diversified in the lliture as a result of 
the recent acquisition of Virgin America, whose primaiy hubs are San Francisco and Los Angeles. 
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We believe that concentrating our service offerings in this way allows us to maximize our investment in personnel, aircraft and 
ground facilities, as well as to gain greater advantage from sales and marketing efforts in those regions. As a result, we remain 
highly dependent on our key markets. Our business could be harmed by any circumstances causing a reduction in demand for 
air transportation in our key markets. An increase in competition in our key markets could also cause us to reduce fares or take 
other competitive measures that, if sustained, could harm our business, financial condition and results of operations. 

Economic uncertainty or another recession would likely impact demand for our product and could harm our Jinancial 
condition and results of operations. 

The airline industry, which is subject to relatively high fixed costs and highly variable and unpredictable demand, is particularly 
sensitive to changes in economic conditions. We are also highly dependent on U.S. consumer confidence and the health of the 
U.S. economy. Unfavorable U.S. economic conditions have historically driven changes in travel patterns and have resulted in 
reduced spending for both leisure and business travel. For some consumers, leisure travel is a discretionary expense, and 
shorter distance travelers, in particular, have the option to replace air travel with surface travel. Businesses are able to forgo air 
travel by using communication alternatives such as videoconferencing or may be more likely to purchase less expensive tickets 
to reduce costs, which can result in a decrease in average revenue per seat. Unfavorable economic conditions also hamper the 
ability of airlines to raise fares to counteract increased fuel, labor and other costs. Unfavorable or even uncertain economic 
conditions could negatively affect our financial condition and results of operations. 

IVe are dependent on a limited number of suppliers for aircraft and parts. 

Alaska is dependent on Boeing as its sole supplier for aircraft and many aircraft parts. Virgin America is similarly dependent on 
Airbus, and Horizon is dependent on Bombardier and soon Embraer. Additionally, each carrier is dependent on sole suppliers 
for aircraft engines for each aircraft type. As a result, we are more vulnerable to issues associated with the supply of those 
aircraft and parts, including design defects, mechanical problems, contractual performance by the manufacturers or adverse 
perception by the public that would result in customer avoidance or in actions by the FAA resulting in an inability to operate 
our aircraft or instability in the foreign countries, in which the aircraft and its parts are manufactured. 

We rely on partner airlines for codeshare and frequent flyer marketing arrangements. 

Our airlines are parties to marketing agreements with a number of domestic and international air carriers, or "partners." These 
agreements provide that certain flight segments operated by us are held out as partner "codeshare" flights and that certain 
partner flights are held out for sale as Alaska or Virgin America codeshare flights. In addition, the agreements generally provide 
that members of Alaska's Mileage Plan™ program, or Virgin America's Elevate® program, can earn credit on or redeem credit 
for partner flights and vice versa. We receive revenue from flights sold under codeshare and from interline arrangements. In 
addition, we believe that the frequent flyer arrangements are an important part of our frequent flyer programs. The loss of a 
signillcant partner through bankruptcy, consolidation, or otherwise, could have a negative effect on our revenues or the 
attractiveness of our Mileage Plan''"'^ and Elevate® programs, which we believe is a source of competitive advantage. 

We routinely engage in analysis and discussions regarding our own strategic position, including alliances, codeshare 
arrangements, interline arrangements and frequent flyer program enhancements, and may have future discussions with other 
airlines regarding similar activities. If other airlines participate in consolidation or reorganization, those airlines may 
significantly improve their cost structures or revenue generation capabilities, thereby potentially making them stronger 
competitors of ours and potentially impairing our ability to realize expected benefits from our own strategic relationships. 
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INFORMATION TECHNOLOGY 

We rely heavily on automated systems to operate our business, and a failure to invest in new technology or a disruption of 
our current systems or their operators could harm our business. 

Wc depend on automated systems to operate our business, including our airline reservation system, our telecommunieation 
systems, our website, our maintenance systems, our check-in kiosks, mobile devices and other systems. Substantially all of our 
tickets are issued to our guests as electronic tickets, and the majority of our customers check in using our website, airport 
kiosks, or our mobile application. We depend on our reservation system to be able to issue, track and accept these electronic 
tickets. In order for our operations to work efficiently, we must continue to invest in new technology to ensure that our website, 
reservation system and check-in systems are able to accommodate a high volume of traffic, maintain information security and 
deliver important flight information. Substantial or repeated website, reservations system or telecommunication systems 
failures or service disruptions could reduce the attractiveness of our services and cause our guests to do business with another 
airline. In addition, we rely on other automated systems for crew scheduling, flight dispatch and other operational needs. In 
2017, subsequent to year end, we migrated to a new crew management system. We also plan to move our primary data center 
location. Disruptions, failed migration, untimely recovery, or a breach of these systems or the data center could result in the loss 
of important data, an increase of our expenses, an impact on our operational performance or a possible temporary cessation of 
our operations. 

If we do not maintain the privacy and security of our information, we couid damage our reputation and incur substantiai 
legal and regulatory costs. 

We accept, store and transmit information about our guests, our employees, our business partners and our business. In addition, 
we frequently rely on third-party hosting sites and data processors, including cloud providers. Our sensitive information relies 
on secure transmission over public and private networks. A compromise of our systems, the security of our infrastructure or 
those of other business partners that result in our information being accessed or stolen by unauthorized persons could adversely 
affect our operations and our reputation. 

FINANCIAL CONDITION AND FINANCIAL MARKETS 

Our business, Jinancial condition and results of operations are substantially e.xposed to the volatility ofjet fuel prices. 
Significant increases in Jet fuel costs would harm our business. 

Fuel costs constitute a significant portion of our total operating expenses. Future increases in the price of jet fuel may harm our 
business, financial condition and results of operations unless we are able to increase fares and fees or add additional ancillary 
services to attempt to recover increasing fuel costs. 

Our indebtedness and other fixed obligations could increase the voiatiiity of earnings and otherwise restrict our activities 
and potentially lead to liquidity constraints. 

Wc incurred a significant amount of new debt to finance our acquisition of Virgin America. We now have and will continue to 
have for the foreseeable future a substantial amount of debt. Due to our high fixed costs, including aircraft lease commitments 
and debt service, a decrease in revenues would result in a disproportionately greater decrease in earnings. 

Our outstanding long-term debt and other fixed obligations could have important consequences. For example, they could limit 
our ability to obtain additional financing to fund our future capital expenditures, acquisitions, working capital or other 
purposes; require us to dedicate a material portion of our operating cash flow to fund lease payments and interest payments on 
indebtednes.s. thereby reducing funds available for other purposes; or limit our ability to witlustand competitive pressures and 
reduce our flexibility in responding to changing business and economic conditions. 

Although we have historically been able to generate sulficient cash How from our operations to pay our debt and other fixed 
obligations when they become due, we cannot ensure we will be able to do so in the future. If we fail to do so, our business 
could be harmed. 

See "Liquidity and Capital Resources" within Item 7 of this filing for more detailed information about our obligations and 
commitments. 



Certain of our financing agreements have covenants that impose operating and financial restrictions on us. 

Certain of our credit facilities and indentures governing our secured borrowings impose certain operating and financial 
covenants on us. Such covenants require us to maintain, depending on the particular agreement, minimum liquidity and/or 
minimum collateral coverage ratios and other negative covenants customary for such financings. A decline in the value of 
collateral could result in a situation where we may not be able to maintain the required collateral coverage ratio. 

Our ability to comply with these covenants may be affected by events beyond our control, including the overall industry 
revenue environment and the level of fuel costs, and we may be required to seek waivers or amendments of covenants, repay all 
or a portion of the debt or find alternative sources of financing. 

Our maintenance costs will increase as our fleet ages, and we will periodically incur substantial maintenance costs due to 
the maintenance schedules of our aircraft fleet. 

As of December 31, 2016, the average age of ourNextGen airerafl (B737-800, -900, -900ERs) was approximately 7.3 years, 
the average age of our Q400 aircraft was approximately 10 years, and the average age of our A319 and A320 aircraft was 
approximately 6.8 years. Our relatively new aircraft currently require less maintenance than they will in the future. Any 
significant increase in maintenance expenses could have a material adverse effect on our results of operations. 

BRAND AND REPVTATION 

. I.v we evolve our brand to appeal to a changing demographic and grow into new markets, we will engage in strategic 
initiatives that may not be favorably received by all our guests. 

We continue to focus on strategic initiatives designed to inerease our brand appeal to a diverse and evolving demographic of 
airline travelers. These efforts could include signifieant enhancements to our in-airport and on-board environments, increasing 
our direct customer relationships through improvements to our purchasing portals (digital and mobile) and optimization of our 
customer loyalty programs. 

In pursuit of these efforts we may negatively alfect our reputation with some of our existing customer base. 

LABOR RELATIONS AND LABOR STRATEGY 

A significant increase in labor costs, unsuccessful attempts to strengthen our relationships with union employees or loss of 
key personnel could adversely affect our business and results of operations. 

Labor costs are a significant component of our total expenses. Each of Alaska and Horizon's represented employee groups has a 
separate collective bargaining agreement. Through negotiations or transition agreements in the Virgin America integration, each 
group could make demands that would increase our operating expenses and adversely alfect our financial performance if we 
agree to them. The same result could apply if we experience a significant increase in vendor labor costs, including wage rate 
increases, which could ultimately flow through to us under the applicable services agreement. 

As of December 31, 2016, labor unions represented approximately 84% of Alaska's and 43% of Horizon's employees. 
Although Virgin America employees are not currently covered under collective bargaining agreements, pilots and infiight 
teammates have elected to be represented and will, through negotiations, ultimately enter into joint collective bargaining 
agreements with Alaska's represented workforce. Although we have been successful in fostering communications, negotiating 
approaches and developing other strategies to enhance workforce engagement in our long-term vision, future uncertainty 
around open contracts—including the Joint collective bargaining negotiations for the integration of Alaska's and Virgin 
America's represented work groups—could be a distraction, affecting employee focus on our business and divertitig 
management's attention from other projects and issues. 

We compete against the major U.S. airlines and other businesses for labor in many highly skilled positions. If we are unable to 
hire, train and retain qualified employees at a reasonable cost, sustain employee engagement in our strategic vision, or if we are 
unsuccessful at implementing succession plans for our key staff, we may be unable to grow or sustain our business. In recent 
years, there have been pilot shortages in hiring in the regional market, and there is an anticipated pilot shortage in hiring in the 
mainline markets in the next two to three years. Attrition beyond normal levels could negatively impact our operating results, 
and our business prospects could be harmed. 



Employees could also engage in job actions such as slow-downs, work-to-rule campaigns, sick-outs or other actions designed 
to disrupt our normal operations in an attempt to pressure us to acquiesce to wage or other demands during Section 6 
negotiations or transition agreement discussions. Although the Railway Labor Act makes such "self-help" unlawful until the 
National Mediation Board releases the parties following lengthy mediation attempts, and we could seek injunctive relief or 
other remedies against premature self-help, such actions could cause significant harm even if we were ultimately to be 
successful. 

ACQUISITION AND INTEGRATION OF VIRGIN AMERICA 

We may be unable to effectively integrate Virgin America's business and realize the anticipated benefits of the acquisition. 
In addition, delays in integration could cause anticipated synergies to take longer to realize than currently anticipated. 

We must devote signitlcant management attention and resources to integrating the business practices and operations ofVirgin 
America. Potential difficulties we may encounter as part of the integration process include the following: 

the inability to successfully combine the Virgin America business with that of Alaska's in a manner that pemiits us to 
achieve anticipated net synergies and other anticipated benefits of the acquisition; 

the inability to successfully attract and retain Virgin America guests upon integration with Alaska; 

the challenges associated with operating aircraft types new to our operations, specifically the Airbus A319 and A320; 

the challenges associated with an expanded or new presence in more congested airports and markets; 

the challenges associated with integrating complex systems, technology, aircraft fleets, networks, facilities and other assets 
in a seamless manner that minimizes any adverse impact on guests, suppliers, employees and other constituents; 

the challenges associated with integrating Virgin America employees into Alaska's workforce while maintaining our focus 
on providing consistent, high quality customer service, including seniority list integration, negotiation of transition process 
agreements and. in the case of the pilot workgroups, negotiation of a joint collective bargaining agreement; and 

potential unknown liabilities, liabilities that are significantly larger than we currently anticipate, and unforeseen increased 
expenses or delays, including costs to integrate Virgin America's business that may exceed our current estimates. 

Any of the foregoing factors could adversely affect our ability to maintain relationships with guests, suppliers, employees and 
other constituencies or our ability to achieve the anticipated benefits of the acquisition on a timely basis, or at all. These factors 
could also reduce our earnings or otherwise adversely affect our business and financial results. In addition, integration 
requirements have caused, and may continue to cause, a delay of other strategic initiatives. 

The Virgin brand is not under our control, and negative publicity related to the Virgin brand name could materially 
adversely affect our business. 

Virgin America licenses rights to the Virgin brand from certain entities affiliated with the Virgin Group on a non-exclusive 
basis. The Virgin brand is also licensed to and used by a number of other companies, including two airlines. Virgin Atlantic-
Airways and Virgin Australia Airlines, operating in other geographies. We rely on the general goodwill of consumers and our 
employees towards the Virgin brand. Consequently, any adverse publicity in relation to the Virgin brand name, its principals, 
particularly Sir Richard Branson who is closely associated with the brand, or another Virgin-branded company over which we 
have no control or influence could have a material adverse effect on our business. 

We obtain our rights to use the Virgin brand under agreements with certain entities affiliated with the Virgin Group, and we 
would lose those rights if these agreements are terminated or not renewed. 

Virgin America is a party to license agreements with certain entities affiliated with the Virgin Group pursuant to which we 
obtain rights to use the Virgin brand. The licensor may terminate the agreements upon the occurrence of a number of specified 
events including if Virgin America commits a material breach of our obligations under the agreements that is uncured for more 
than 10 business days or if we materially damage the Virgin brand. If we lose our rights to use the Virgiti brand, we would lose 
the goodwill associated with the^brand name, which would likely require substantial expenditures, and our business and 
financial condition would likely be materially adversely alfected. 
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The need to integrate Tlrgin America !v workforce into joint collective bargaining agreements with Alaska's workforce 
presents the potential for delay in achieving expected synergies and other benefits or labor disputes that could adversely 
affect our operations and costs. 

The successful integration of Virgin America and achievement of the anticipated benefits of the acquisition depend significantly 
on integrating Virgin America's employees into Alaska and on maintaining productive employee relations. Failure to do so 
presents the potential for delays in achieving expected synergies and other benefits of integration or labor disputes that could 
adversely affect our operations and costs. The process for integrating labor groups in an airline merger is governed by a 
combination of the Railway Labor Act, the McCaskill-Bond Act, and where applicable, the existing provisions of our collective 
bargaining agreements ("CBAs") and internal union policies. 

Under the Railway Labor Act, the National Mediation Board has exclusive authority to resolve representation disputes arising 
out of airline mergers. The disputes that the National Mediation Board has authority to resolve include (i) whether the carriers, 
through the merger, have integrated operations to the point of creating a "single transportation system" for representation 
purposes; (ii) determination of the appropriate "craft or class" for representational purposes, including a determination of which 
positions are to be included within a particular craft or class; and (iii) certification of the system-wide representative 
organization, if any, for each of our craft or class following the merger. Failure to resolve these disputes could result in delays 
in achieving expected synergies and other benefits of integration as well as adversely impact our operations and costs. 

Pending operational integration of Virgin America with Alaska, it will be necessary to maintain a "fence" between Alaska and 
Virgin America employee groups that are represented by unions. During this time, we will keep the employee groups separate, 
each applying the terms of its own existing employment agreements unless other terms have been negotiated. Achievement of 
expected synergies and other benefits will be delayed until the time that operational integration is obtained. 

We are expected to incur substantial expenses related to the acquisition and the integration of Virgin America's business. 

We are expected to incur substantial integration and transition expenses in connection with the acquisition of Virgin America, 
including the necessary costs associated with integrating the operations of Alaska and Virgin America. There are a large number 
of processes, policies, procedures, operations, technologies and systems that must be integrated, including reservatiotis, 
frequent flyer, ticketing/distribution, maintenance and flight operations. While we have assumed that a certain level of expenses 
will be incurred, there are many factors beyond our control that could affect the total amount or the timing of the integration 
expenses. Moreover, many of the expenses that will be incurred are, by their nature, difficult to estimate accurately. These 
expenses could, particularly in the near term, exceed the financial benefits we expect to achieve from the acquisition, including 
the elimination of duplicative expenses and the realization of economies of scale and cost savings. These integration expenses 
likely will continue to result in us taking significant charges against earnings in future periods, and the amount and timing of 
such charges are uncertain at present. 

We acquired Virgin America's indebtedness upon closing of the acquisition, which additional indebtedness may limit our 
financial and operating flexibility. 

Upon closing of the acquisition, we acquired Virgin America's outstanding indebtedness and became subject to the operating 
restrictions under the debt instruments governing such indebtedness. Virgin America has significant debt and lease obligations 
related to existing purchased and leased aircraft. Our increased indebtedness following the acquisition may; 

require a substantial portion of cash flows from operations for debt service payments and operating lease payments, 
thereby reducing the availability of our cash flow to fund working capital, capital expenditures, acquisitions and other 
general corporate purposes; and 

limit our flexibility in planning for, or reacting to, changes in its business and the airline industry and, consequently, 
negatively affect our competitive position. 

We will need to launch certain branding or rebranding initiatives in connection with the acquisition that may take a 
significant amount of time and involve substantial costs and that may not be favorably received by our guests. 

We may incur substantial costs if we decide to rebrand any of Virgin America's products and services and may not be able to 
achieve or maintain brand name recognition or status that is comparable to the recognition and status previously enjoyed by 
Virgin America in any of Virgin America's markets. The failure of any such rebranding initiatives could adversely affect our 
ability to attract and retain guests, which could cause us not to realize some or all of the anticipated benefits contemplated to 
result from the acquisition. 
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Our ability to use l-lrgiii America's net operating loss carryforwards to offset future taxable income for U.S. federal and 
state income tux purposes may be limited as a result of the previous ownership changes, this acquisition or taxable income if 
it does not reach sufficient levels. 

As of the acquisition closing date, Virgin America had federal net operating loss carryforwards ("NOLs") of approximately 
$773 million available to offset future taxable income, expiring between 2028 and 2036, and state NOLs of approximately $344 
million that expire beginning in 2027 and continuing through 2035. 

Virgin America has experienced multiple "ownership changes" as defined in Section 382 of the Internal Revenue Code of 1986, 
as amended (the "Code"), the most recent being its acquisition by us. Section 382 of the Code imposes ah annual limitation on 
the amount of pre-ownership change NOLs of the corporation that experiences ownership change. The limitation imposed by 
Section 382 of the Code for any post-ownership change year generally would be determined by multiplying the value of such 
corporation's stock immediately before the ownership change by the applicable long-term tax-exempt rate. Any unused annual 
limitation may, subject to certain limits, be carried over to later years, and the limitation may, under certain circumstances, be 
increased by built-in gains or reduced by built-in losses in the assets held by such corporation at the time of the ownership 
change. Our use of NOLs generated after the date of an ownership change would not be limited unless we were to experience a 
subsequent ownership change. 

Our ability to use the NOLs will also depend on the amount of taxable income generated in future periods. The NOLs may 
expire before we can generate sufficient taxable income to utilize the NOLs. 

The application of the acquisition method of accounting resulted In us recording a significant amount of goodwill, which 
could result in significant future impairment charges and negatively affect our financial results. 

In accordance with applicable acquisition accounting rules, we recorded goodwill on our consolidated balance sheet to the 
extent the Virgin America acquisition purchase price exceeded the net fair value of Virgin America's tangible and identifiable 
intangible assets and liabilities as of the acquisition date. Goodwill is not amortized, but is tested for impairment at least 
annually. We could record impairment charges in our results of operations as a result of, among other items, extreme fuel price 
volatility, a significant decline in the fair value of certain tangible or intangible assets, unfavorable trends in forecasted results 
of operations and cash flows, uncertain economic environment and other uncertainties. We can provide no assurance that a 
significant impairment charge will not occur in one or more future periods. Any such charges may materially negatively affect 
our financial results. 

ITEM IB. UNRESOLVED STAFF COMMENTS 

None 

ITEM 2. PROPERTIES 
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AIRCRAFT 

The following table describes the aircraft we operate and their average age at December 31, 2016: 

Average •. 
/ lAge-i^:;, 

B737 Freighter & Combis , , 0/72 
, .....vS:'::.:.:: "v. v,/ " 

C.jS-'-. -6 .2^ 
B737-400 144 3 7 10 20^9 
B737 NextGen I24-I8I ' .. . -lo - • 139 7,3 
A3I9 119 

. .. .•v's^Vsvv vsAssM. •W^.^V •• •• ...A* • 

10 10 9.2 
A320 146-149 - **i6 iV43 ^ • 6.3 

Total Mainline Fleet 148 70 218 8.2 
Q400 • 
EI75 

76 
76 15 15 

10.6: 
0.8 

Total Regional Fleet • 37, Aj:p- •• 30 . 67 7,9 
Total 185 100 285 8.2 

"Management's Discussion and Analysis of Financial Condition and Results of Operations" discusses future orders and options 
for additional aircraft. "Liquidity and Capital Resources" provides more information about aircraft that are used to secure long-
term debt arrangements or collateralize credit facilities. 

Alaska's lea.sed B737 aircraft have lease expiration dates between 2017 and 2023. Virgin America's leased A319 and A320 
aircraft have expiration dates between 2019 and 2025. Horizon's leased Q400 aircraft have expiration dates in 2018. The leased 
El 75 aircraft are through our capacity purchase agreement with SkyWest. Alaska, Virgin America and Horizon have the option 
to extend some of the leases for additional periods, or the right to purchase the aircraft at the end of the lease term, usually at 
the then-fair-markct value of the aircraft. Air Group also owns two non-operating CRJ-700 aircraft classified as held-for-sale as 
of December 31, 2016. 

GROUND FACILITIES AND SERVICES 

We own terminal buildings in various cities in the state of Alaska and several buildings located at or near Seattle-Tacoma 
International Airport (Sea-Tac) near Seattle, WA. These include a multi-bay hangar and shops complex (used primarily for line 
maintenance), a flight operations and training center, an air cargo facility, an information technology office and data center, and 
various other commercial office buildings. 

We lease ticket counters, gates, cargo and baggage space, ground equipment, office space and other support areas at the 
majority of the airports we serve. Airport leases contain provisions for periodic adjustments of lease rates. We are typically 
responsible for maintenance, insurance and other facility-related expenses and services under these agreements. We also lease 
operations, training, data center, and administrative facilities in Burlingame, CA; Portland, OR; Quincy, WA; and Spokane, WA 
as well as line maintenance stations in Boise, ID; Bellingham, WA; Eugene, OR; San Jose, CA; Medford, OR; Redmond, OR; 
Seattle, WA; and Spokane, WA. Further, we lease call center facilities in Phoenix, AZ, and Boise, ID. 

ITEM 3. LEGAL PROCEEDINGS 

We are a party to routine litigation matters incidental to our business. Management believes the ultimate disposition of these 
matters is not likely to materially affect our financial position or results of operations. This forward-looking statement is based 
on management s current understanding of the relevant law and facts, and it is subject to various contingencies, including the 
potential costs and risks associated with litigation and the actions of judges and juries. 

In 2015, three flight attendants filed a class action lawsuit seeking to represent all Virgin America flight attendants for damages 
based on alleged violations of California and City of San Francisco wage and hour laws. Plaintiffs received class certification 
in November 2016. Virgin America filed a motion for summary judgment seeking to dismiss all claims on various federal 
preemption grounds. In Januaty 2017, the Court denied in part and granted in part Virgin America's motion; Virgin America 
believes the claims in this case are without factual and legal merit and intends to defend this lawsuit through, among other 
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strategies, dling a motion for reconsideration of the Court's certification decision and denial of summary judgment and, if 
necessary, a motion for certification of interlocutory appeal to the U.S. Court of Appeals for the Ninth Circuit. 

ITEM 4. MINE SAFETY DISCLOSURES 

Not applicable. 

PART II 
ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY, RELATED 
STOCKHOLDER MATTERS, AND ISSUER PURCHASES OF EQUITY SECURITIES 

As of December 31, 2016, there were 129,189,634 shares of common stock of Alaska Air Group, Inc. issued and 123,328,051 
shares outstanding and 2.277 shareholders of record. In 2016, we paid quarterly dividends of $0,275 per share in March, June, 
September and December. Our common stock is listed on the New York Stock Exchange (symbol: ALK). The following table 
shows the trading range of Alaska Air Group, Inc. common stock on the New York Stock Exchange: 

First Quarter 
Second Quaiter 

"Third Quarter 
Fourth Quarter 

83.05 $ 61.58 
83.09 54.53 
'^Lswr M;47^ 
91.88 65.60 

70.83 
68.68 

':l2;75 
87.16 

~5T73" 
58.15 

• 62.59 
73.00 

SALES OF NON-REGISTERED SECURITIES 

None. 

PURCHASES OF EQUITY SECURITIES BY THE ISSUER AND AFFILIATED PURCHASERS 

None during the quarter ended December 31, 2016. 
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PERFORMANCE GRAPH 

The following graph compares our cumulative total stockholder return since December 31, 2011 with the S&P 500 Index and 
the Dow Jones U.S. Airlines Index. The graph assumes that the value of the investment in our common stock and each index 
(including reinvestment of dividends) was $ 100 on December 31,2011. 

Comparison of 5 year Cumulative Total Return 

600 -

500 -

12/31/11 12/31/12 12/31/13 12/31/14 

Period Ending 

12/31/15 12/31/16 

Alaska Air Group O " Dow Jones US Airlines — A~ S&P 500 
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ITEM 6. SELECTED FINANCIAL AND OPERATING DATA 

Virgin America became a wholly-owned subsidiary of Air Group on December 14, 2016. Operating results, financial position and 
operating statistics presented below include Virgin America data for the period December 14, 2016 through December 31, 2016, and the 
impact of purchase accounting as of December 14, 2016 in the "consolidated" and "mainline" results. Refer to "Critical Accounting 
Estimates" section of Item 7 for further information regarding purchase accounting. 
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Year Ended D'ecemhe^filiWiMlion^^^ept^perr!iliare:0nm^ 2016 • ||i|2bi;5:ii ̂ f2014:'.';3: 2013 ••iu' 2012 
i 

CONSOLIDATED OPERATING RESULTSi(fli/fl7/eo:) i 

Operating Revenues $ 5,931 $ 5,598 S 5.368 S 5.156 $ 4.657 

OiferatingiExpenses / ' • 4,582 r ' 4,300 4,406 4.318 4,125 

Operating Income 1,349 1,298 962 838 5-32 

Nonoperating income (expense), net of interest capitalized'"^ ' 14 13 (22) (18) 

Income before income tax 1,345 1,312 975 816 514 

:Net Income' f -y '- 'C $ : 848 S 605 $ 508 $ 316 

Average basic shares outstanding 123.557 128.373 135.445 139.910 141.416 

Average diluted shares outstancling ' . ' f ' - i: 124.389 129..372 136.801 141.878 143.568 

Basic earnings per share S 6.59 $ 6.61 $ 4.47 $ 3.63 $ 2.23 

Oijiited earnings per share ,, , S 6.54 $ 6.56 S 4.42 $ 3.58 S 2.20 

Cash dividends declared per share $ I.IO S 0.80 $ 0.50 $ 0.20 — 

CONSOLIDATED FINANCIAL POSITION (audited) 

At End of Period (in millions): 

Total assets"'^ . • i'-. ..$:y:.:;:-9,962-:.. $. 6,530 $ 6,059 S 5.719 . S . 5.350 

Long-term debt, including current portion"" ' S 2,964 $ "" 683 $ 798 $ 865 $ 1,025 

Shareholders' equity . ....' . . fy ; S 2,931 $ ; 2,411 1$ 2,127 $ , 2.029 S 1.421 

OPERATING STATISTICS (iinmidiled/^^ 

Consolidated:''' • 'ff 'f . 

Revenue passengers (000) 34,289 ~ 31,883 29,278 27,414 25,896 

'RPMs (SOOO)''trafTic'' 37,209 3-3,578 30,718 28,833 27,007 

ASMs (000,000) "capacity" 44,135 39.914 36,078 33.672 31,428 

Load factor . .'Ly ..!':;. . 84.3% 84.1% 85.1% 85.6% 85.9% 

Yield 13.45^ I4.27d 14.910 14.800 14.920 

TRASM'7fy:L:. 11.34^ : 12.010 12.690 : 12.670 12.820 
RASM I3.44d 14.030 14.880 14.740 14.820 
CASMex"" • ; 8.23c r 8.300 8.360 8.470 8.480 
Mainline: 

Revenue passeitgers (000) 24,838 22.869 20.972 19,737 18,.526 

RPMs (000,000) "traffic" 33,489 30,340 , 27.778 26,172 24,417 

ASlVIs (OOOtOOO) "capacity''' 39,473 35.912 32.430 30,411 28,180 ;; 

Load factor 84.8% 84.5% 85.7% 86.1% 86.6% 

Yield • ; I2.24C 12.980 13.580 13.-3.30 13.450 . 

PRASM 1D.38C' 10.970 1 1.640 11.480 11.650 

CASMex"" /• •. 7.30*1 , 7.390 : : . : 7.450 '1 : 7.540 7-560 . 7 
Regional'": 

Revenue passengers (000) 9,452 9,015 8,306 7,677 7,371 

RPMs (000,000) "traffic" 3,720 3,238 2,940 2.661 2.590 

ASMs (000,000) "capacity" 4,662 4,002 3.648 .3.261 .3.247 

Load factor 79.8% 80.9% 80.6% 81.6% 79.8% 

Yield 24.42d 26.370 27.400 29.200 28.810 

PRASM 19.49<; 21.340 22.080 23.830 22.980 

(>") 
(h) 

(c) 
(d) 
(c) 

C'lipiliili/cd imcrcsi \v;is S25 million, $34 million, $20 million, $21 million and $18 million lor 2010, 2015, 2014, 2013 and 2012 
In llic llrsl ciuarlcr ol' 2016. \vc rclrospcctivcly adopted Accounting Standards Update 2015-03 "Simplilying the Presentation of Debt Issuance Costs." 
Prior year amounts have been adjusted to rcllcct a rcclassilication ol'debt issuance costs. 
Includes nights under Capacity Purcha.se .Agreements operated by SkyWest and PenAir. 
See reconciliation to the most directly related Generally Accepted Accounting Principles ("fjAAP") measure in the "Results of Operations" section. 
See "(ilossarv orTcrms" lor definitions of the abbreviated terms. 
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION 
AND RESULTS OF OPERATIONS 

OVERVIEW 

The following Management's Discussion and Analysis of Financial Condition and Results of Operations ("MD&A") is 
intended to help the reader understand our company, our operations and our present business environment. MD&A is provided 
as a supplement to - and should be read in conjunction with - our consolidated financial statements and the accompanying 
notes. All statements in the following discussion that are not statements of historieal information or descriptions of current 
accounting policy are forward-looking statements. Please eonsider our forward-looking statements in light of the risks referred 
to in this report's introductory cautionary note and the risks mentioned in Part I, "Item 1 A. Risk Factors." This overview 
summarizes the MD&A, which includes the following seetions: 

Year in Review—highlights from 2016 outlining some of the major events that happened during the year and how they 
affected our financial performance. 

Results of Operations—an in-depth analysis of our revenues by segment and our expenses from a consolidated perspective 
for the three years presented in our consolidated financial statements. To the extent material to the understanding of 
segment profitability, we more fully describe the segment expenses per finaneial statement line item. Financial and 
statistical data is also included here. This section includes forward-looking statements regarding our view of 2017. When 
providing forward-looking statements on future expectations, we will provide the impact of Virgin America as a separate 
component of expected changes from 2016. Virgin America was acquired on December 14, 2016 and plays a significant 
role in the year-over-year change. Further information about the acquisition of Virgin America can be found in Note 2 to 
the consolidated financial statements. 

Liquidity and Capital Resources—an overview of our financial position, analysis of cash flows, sources and uses of cash, 
contractual obligations and commitments and otT-balance sheet arrangements. 

Critical Accounting Estimates—a discussion of our accounting estimates that involve significant judgment and 
uncertainties. 

YEAR IN REVIEW 

On December 14, 2016 we completed our acquisition of Virgin America, becoming the fifth largest U.S. airline. The combined 
company now offers nearly 1,200 daily flights to 118 destinations across the United States, Mexico, Canada, Costa Rica and 
Cuba, with more nonstop destinations from the We.st Coast than any other airline. By combining loyalty programs and 
networks, along with our award-winning customer service and the expansion of our international partner portfolio, we believe 
we will provide greater benefits for our gue.sts and become known as the premier airline for people on the We.st Coast. 

In 2016, we posted our thirteenth consecutive annual profit on an adjusted basis, which is a testament to the hard work of our 
people and the successful execution of our strategic initiatives. Our 2016 pretax income as reported was $1.3 billion, an 
increase of 3% over 2015. Our 2016 pretax income on an adjusted basis (a non-GAAP financial measure) was $1.4 billion, an 
increase of 8% over 2015. The adjusted pretax income reflects the exclusion ofSl 17 million of merger-related costs associated 
with our acquisition of Virgin America and S13 million of mark-to-market fuel hedge adjustments. 

The improvement in adjusted pretax income was driven by an increase of$333 million in revenues and a decrease of $123 
million in fuel costs. These benefits were partially offset by an increase in operating expenses, excluding fuel and special items, 
of $320 million, or 10%, to support the increased capacity of 11%. This increase reflects the addition of Virgin America . 
capacity from the acquisition date through December 31, 2016. 

The growth in revenues of $333 million was driven by the growth in our business and the inclusion of Virgin America in our 
results for the period from December 14, 2016 through December 31, 2016. On a combined basis, we launched 17 new markets 
in 2016 and, in .lanuaiy 2017, we launched historic flights to Havana, Cuba from Los Angeles. On the regional side of our 
business, we anticipate the deliveiy of Horizon's Embraer EI75 regional jet this spring—the first of an order of 33 placed in 
early 2016. Our network is rapidly expanding with these regional aircraft and the recent acquisition of Virgin America. We 
believe we have a strong future ahead of us and look forward to the many new opportunities our combined networks will bring 
our company. 
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See "Results of Operations" below for further discussion of changes in revenues and operating expenses and our reconciliation 
ofNon-GAAP measures to the most directly comparable GAAP measure. 

Accomplishments and HighUghts 

Acquisition of Virgin America Inc. 

Air Group completed its acquisition of Virgin America Inc. ("Virgin America") on December 14, 2016. 

Results for 2016 include the results of operations and cash flows for Virgin America from December 14, 2016 through 

December 31,2016, including the impact of purchase accounting. Periods presented prior to the acquisition date do not include 
Virgin America's results. 

Dividend Increase 

Announced a 9% increase in the quarterly dividend, from $0,275 per share to $0.30 per share in February 2017. This is the 

fourth time we have raised the dividend since initiating the quarterly dividend in July 2013, with a cumulative increase of 
200% since that time. 

Financial Highlights 

Reported full-year net income under Generally Accepted Accounting Principles ("GAAP") of $814 million, or $6.54 per 

diluted share. These results compared to full year 2015 net income of $848 million, or $6.56 per diluted share. 

Reported full-year 2016 net income, excluding special items, of $911 million, an 8% increase from 2015, and adjusted 
diluted earnings per share of $7.32, a 12% increase from 2015. 

Paid $0,275 per-share quarterly cash dividend in the fourth quarter, bringing total dividend payments in 2016 to $136 million. 

Generated approximately $1.4 billion of operating cash flow and $708 million of free cash flow in 2016. 
Grew passenger revenues by 4% compared to full-year 2015. 
Generated full-year adjusted pretax margin of 24% in 2016, in line with 2015. 

Lowered consolidated unit costs, excluding fuel and special items, for the seventh consecutive year, to the lowest level ever. 

Mainline unit costs excluding fuel and special items have deelined 14 of the last 15 years. 

Held $1.6 billion in unrestricted cash and marketable securities as of December 31, 2016. 

Recogiiitioii and Awards—Alaska 

Became the tnst major U.S. airline to receive approval from the Federal Aviation Administration for its Safety Management 

System. 

Ranked best airline in the U.S. by the Wall Street journal's "2016 Airline Scorecard" for the fourth year in a row. 
Ranked highest in customer satisfaction among traditional carriers in North America in 2016 by J.D. Power and Associates 

for the ninth year in a row. 

Ranked highest in customer satisfaction with airline loyalty rewards programs in 2016 by J.D. Power and Associates for the 

third consecutive year. 

Ranked first in the U.S. News & World Report's list of Best Airline Rewards Programs for the second consecutive year. 
Ranked among Forbes' 2016 "America's Best Employers." 

Named No. I on-time carrier in North America for the seventh year in a row by FlightStats in January 2017. 

Received the Department of Defense 2016 Freedom Award, the highest recognition given to employers by the U.S. government 

for their support of National Guard and Reserve members. 

Received 15th Diamond Award of Excellence from the Federal Aviation Administration, recognizing both Alaska and Horizon's 

aircraft technicians for their commitment to training. 

Ranked first in the commercial aviation division and first place overall at the 2016 Annual International Aerospace Maintenance 
Competition, surpassing over 50 teams from around the world. 

Named the No. I cargo carrier by Logistics Management magazine as part of its annual Quest for Quality awards. 

Joined Standard and Poor's 500 Index. Companies included in the S&P 500 are chosen by the S&P Index Committee based 

on their size, earnings history and liquidity, among other factors. 
Ranked among the Fortune 500 for the third year in a row. 

Ranked among the top "green companies" in the United States by Newsweek. 

Ranked among the top 100 socially just companies in the United States by Forbes. 

Received the Seattle-Tacoma International Airport Green Gateway Environmental Excellence Award for the second year in 

a row, as a result of efforts in reducing emissions, recycling and waste reduction and lowered energy consumption. 
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Recognition and Awards—Virgin America 

Rated Best U.S. Airline by Conde Nast Traveler in their "Annual Readers' Choice Awards" for nine years in a row. 
Ranked Best Domestic Airline in Travel + Leisure "World's Best Awards" for nine years in a row. 
Rated the number one carrier in the 2016 Airline Quality Report for the fourth consecutive year, an annual analysis of airline 
performance metrics conducted by Wichita State University and Embry-Riddle Aeronautical University. 
Rated "Best Airline in North America" for the second year in a row and "Best Low-Cost Airline in the U.S." for the seventh 
year in a row by Skytrax World Airline Awards. 

Our People 

Awarded a record $159 million in incentive pay to employees for 2016, including $32 million earned by Virgin America 
employees in 2016 prior to the acquisition. 
Reached a tentative agreement with Alaska's aircraft technicians on a new collective bargaining agreement. 
A laska received a perfect score of 100% for workplace equality on the 2017 Corporate Equality Index ("CEI"). Virgin America 
received a score of 95%. 

Our Guest.s and Product 

Announced enhanced benefits to the Alaska Airlines Visa Signature credit card and the Alaska Airlines Visa Business credit 
card including the elimination of foreign transaction fees and increased bonus miles. 
Announced a new codeshare agreement and frequent flyer partnership with Japan Airlines, providing Alaska guests seamless 
travel and mileage earning opportunities. 
Launched premium class service on Alaska, including more legroorn, complimentary alcoholic beverages and premium snacks. 
Flew the first three commercial flights using sustainable alcohol-to-jet biofuel made from U.S. grown corn and alternative 
Jet fuel made from forest residuals, continuing Alaska's commitment to reduce its carbon emissions. 
Placed order for 33 firm Embraer 175 ("El 75") regional Jets and 30 options, to be flown by subsidiary Horizon Air, with first 
delivei7 scheduled in 2017. 
Added 19 Boeing 737-900ERS aircraft to the operating fleet in 2016, bringing the total fleet to 155 Boeing aircraft. 
Added 5 Airbus A320 aircraft to Virgin America's fleet in 2016, bringing the total fleet to 63 Airbus aircraft. 
Added 17 new markets in 2016 across the Alaska Air Group and Virgin America networks. 
Increased fuel efficiency (as measured by seat-miles per gallon) by 1.4% over 2015. 

Our Communities 

Donated nearly $ 13 million to support nonprofits in our local communities, focusing on youth & education, medical (research/ 
transportation) and community outreach. 

Shareholder Return 

In 2016, we paid cash dividends of $136 million and repurchased approximately 3 million shares of our common stock for 
$193 million under the $1 billion share repurchase program authorized by our Board of Directors. In the second quarter of 
2016. we paused our share repurchases in advance of the acquisition of Virgin America. Since 2007, we have repurchased 59 
million shares of common stock for $1.5 billion for an average price of approximately $25.90 per share. In 2016, we increased 
our quarterly dividend 38% from $0.20 per share to $0,275 per share, and, subsequent to December 31, 2016, we announced a 
9% increase to $0.30 per share. Overall, we returned $329 million to shareholders during 2016. We expect to continue to return 
capital to shareholders in 2017, primarily in the form of dividends. 

Outlook 

We completed the acquisition of Virgin America on December 14, 2016, positioning us as the llfth largest airline in the U.S.. 
with an unparalleled ability to serve West Coast travelers. The acquisition of Virgin America provides a platform for growth of 
our low-fare, premium product, a powerful West Coast network for our guests and enhanced international partnerships. 
Additionally, Virgin America provides access to constrained gates, particularly on the East Coast, creating increased utility for 
our guests. 
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In 2017 and beyond, we are focused on the successful integration of Virgin America with Alaska Air Group, while continuing 
to work towards obtaining a Single Operating Certificate ("SOC"). We currently expect to receive an SOC in early 2018. Our 
priority throughout the integration process is to run two great airlines and maintain a safe and compliant operation, while 
providing a great experience for our guests. Additionally, we are particularly focused on merging the cultures and brands that 
have made Alaska and Virgin America respected and trusted over the years by our guests. We intend to minimize any disruption 
to our guests during our integration efforts by being transparent about the progress we are making and how the changes may 
alTect them. Employee engagement throughout the integration will remain a top priority as well, ensuring that employees 
remain engaged, informed and excited about the new Alaska Air Group. We plan to bring our teams together through 
workshops and trainings delivered throughout 2017. Additionally, we will remain focused on capturing the value and synergies 
created by combining these two great companies. 

In addition to our integration with Virgin America, one of our biggest initiatives is the launch of our new "Premium Class" 
service on our B7.37 aircraft, which provides greater leg room, priority boarding and complimentary cocktails, among other 
benefits. Premium Class was rolled out in early January 2017 and, so far, the results are exceeding our expectations in both 
guest response and revenue generation. 

Currently, we expect to grow our combined network capacity in 2017 by approximately 8.5%. The growth rate compares 2017 
system-wide capacity with historical Air Group and Virgin America combined capacity in 2016. This compares to a 10.2% 
combined growth in 2016 on the same basis. Current schedules indicate competitive capacity will be 5 points higher in the first 
quarter of 2017. We believe that our product, our operation, our engaged employees, our award-winning service, and our 
competitive Mileage Plan'^^' and Elevate® programs, combined with our strong balance sheet, give us the ability to compete 
vigorously in our markets. 
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RESULTS OF OPERATIONS 

ADJUSTED (NON-GAAP) RESULTS AND PER-SHARE AlVIOUNTS 

We believe disclosure of earnings excluding the impact of merger-related costs, mark-to-market gains or losses or other 
individual special revenues or expenses is useful information to investors because: 

By eliminating fuel expense and certain special items (including merger-related costs) from our unit metrics, we believe 
that we have better visibility into the results of operations and our non-fuel cost-reduction initiatives. Our industiy is 
highly competitive and is characterized by high fixed costs, so even a small reduction in non-fuel operating costs can lead 
to a significant improvement in operating results. In addition, we believe that all domestic carriers are similarly impacted 
by changes in jet fuel costs over the long run, so it is important for management (and thus investors) to understand the 
impact of (and trends in) company-specific cost drivers, such as labor rates and productivity, airport costs, maintenance 
costs, etc., which are more controllable by management. 

Cost per ASM ("CASM") excluding fuel and certain special items, such as merger-related costs, is one of the most 
important measures used by management and by the Air Group Board of Directors in assessing quarterly and annual cost 
performance. 

Adjusted income before income tax and CASM excluding fuel (and other items as specified in our plan documents) are 
important metrics for the employee incentive plan, which covers the majority of Air Group employees. 

CASM excluding fuel and certain special items is a measure commonly used by industry analysts and we believe it is the 
basis by which they compare our airlines to others in the industry. The measure is also the subject of frequent questions 
from investors. 

Disclosure of the individual impact of certain noted items provides investors the ability to measure and monitor 
performance both with and without these special items. We believe that disclosing the impact of certain items, such as 
merger-related costs and mark-to-market hedging adjustments, is important because it provides information on significant 
items that are not necessarily indicative of future performance. Industry analysts and investors consistently measure our 
performance without these items for better comparability between periods and among other airlines. 

Although we disclose our passenger unit revenues, we do not (nor are we able to) evaluate unit revenues excluding the 
impact that changes in fuel costs have had on ticket prices. Fuel expense represents a large percentage of our total 
operating expenses. Fluctuations in fuel prices often drive changes in unit revenues in the mid-to-long term. Although we 
believe it is useful to evaluate non-fuel unit costs for the reasons noted above, we would caution readers of these financial 
statements not to place undue reliance on unit costs excluding fuel as a measure or predictor of future profitability because 
of the significant impact of fuel costs on our business. 

Although we are presenting these non-GAAP amounts for the reasons above, investors and other readers should not necessarily 
conclude that these amounts are non-recurring, infrequent, or unusual in nature. 

2016 COMPARED WITH 2015 

Our consolidated net income for 2016 was $814 million, or $6.54 per diluted share, compared to net income of $848 million, or 
$6.56 per diluted share, in 2015. Our financial results include results of Virgin America for the period from December 14, 2016 
through December 31. 2016 and the impact of purchase accounting as of December 14, 2016. Refer to the "Critical Accounting 
Estimates" section for further information regarding purchase accounting. 

Excluding the impact of merger-related costs, mark-to-market fuel hedge adjustments and other special items, our adjusted 
consolidated net income for 2016 was $911 million, or $7.32 per diluted share, compared to an adjusted consolidated net 
income of $842 million, or $6.51 per share, in 2015. The following tables reconcile our adjusted net incotne and earnings per 
diluted share ("EPS") during the full year 2016 and 2015 to amounts as reported in accordance with GAAP. 

36 



Cili^:EI^Sl^|Pollar^^^iyilute(lv^ ty;'i #s^.:•:• , •• • Y 'of. '" • i(in$imlUom, exeeptfper-sn £•>'.' Dollars; •; 
Reported GAAP net income and diluted EPS $ 

Mark-to-niarkcl fuel hedge adjustments 

Special items—merger-related costs and other'"^ 

Income tax effect on special items^''^ 

Special tax (benefit)/expense''^' 

Non-GAAP adjusted net income and diluted EPS $ 
(a) Kcfcr lo Note 11 to the consolidated financial statement for the description of special items 
(b) Certain merger-related costs are non-deductible for tax purposes, resulting m a smaller income tax effect for current year adjusting items 
(e) Special tax (benefit)/expense represents the discrete impacts of adjustments to our position on income sourcing in various states 

CASM is summarized below; 

814 Si-i-n :,•> :'6.54 •$ . . ^848; 
•• i-i:it7 . 

(13) (0.11) — 
117 0.94 32 0.25 

(24) (0.19) (12) (0.10) 

0.14 (26):' 
,,, 

911 $ 7.32 $ 842 $ 6.51 

hGonsolidatcd: 
Total CASM 10.38^ 10.77?! (3.6) 
Less-the following componeius: • 'fw'f I'f ......I:;-- ;;aii"Niiy7,.a 

Aircraft fuel, including hedging gains and losses 1.88 2.39 (21.3) 
Special; iteifis—merger-related costs andspther"'^ . , 0.08 237.5 : 

CASM, excluding fuel and special items 8.23^ 8.300 (0.8) 

Mainline: \ 
Total CASM 

: 
: (3.9) 

Less the following components: 
,:, Aircraft fuel. Including hedging gains and losses ; • 1.79" - 2.29 (2:ii8) 

Special items—merger-related costs and other'"' 0.30 0.09 233.3 
CASM, excluding fuel and special items 7.30^ - .. 7.390 A..,.. •:(Oi 

(a) Refer lo Note 11 to the consolidated financial statement for the description of special items 
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OPERATING STATISTICS SUMMARY (unaudited) 
Alaska Air Group, Inc. 

Below are operating statistics we use to measure performance. Consolidated and Mainline amounts presented below include 
Virgin America data for the period December 14, 2016 through December 31, 2016. We often refer to unit revenues and 
adjusted unit costs, which is a non-GAAP measure. 

' ~Xweil^Mdnthsi.EndeSI^Decem.' 

2o;usv-,,,: 201^4,/-
Consolidated Operating Statistics:'"'C: " •• ''Ihilaiijif ^ . 

. : 
Revenue passengers (000) 34,289 31,883 7.5% 29,278 8.9% 

RPMs (000,000) "traffic" 37,209 33,57.8 10.8% 30,7(8 9.3% 

ASMs (000,000) "capacity" 44,135 39,914 10.6% 36,078 10.6% 

Load factor • 84.3% , 84.1%, 0.2 pts '' ' 85.1% (1.0) pts 

Yield 13.45^ 14,27j!i (5.7)% 14.910 (4.3)% 

PRASM 11.34^ 12:010 (5-6)% '" 12.690 (5.4)% 

RASM I3.44p 14.030 (4.2)% 14.880 (5^7)% 

GASM excluding fuel and special items"" 8.23^ 83-;: (0^8)%' 8.360 .IO!7)% 
Economic fuel cost per gallon""' $1.52 $1.88 (19.1)% $3.08 (39.0)% 

Fuel gallons,(000,000) 554 iry A^cis'A -'' . 9.1% 469 8.3% 

ASM's per gallon 79.7 78.6 1.4% 76.9 2.2% 

Average number of full-time equivalent 
employees (F l Es) 14,760 13,858 '6.5% : jjl2,739: :f . 8.8%' 

Mainline Operating Statistics: Aiiv . jM-'iijiiyiic:: 

Revenue passengers (000) 24,838 22,869 8.6% 20,972 9.0% 

RPMs (OOO'OOO) "traffic" 33,489 30T340 10.4% t27^78;AAi ' 9.2% 

ASMs (000,000) "capacity" 39,473 35,912 9.9% 32,430 10.7% 

Load factor 84.8% 84.5% 0.3 pts 85.7% (1 .2) ptS:,::!-!' 

Yield 12.24? 12.980 (5.7)% 13.580 (4.4)% 

PRASM . I0.38ti • 10.970 "• ••X5.4)%|||ii 11.64*0 (5.8)% 

CASM excluding fuel and special items"" 7.30?l 7.390 (1.2)% 7.450 "" (0.8)% 

Economic fuel cost per gallon"" SI.52 A;. "$1.87. (18.7)% $3;.07 .: (39.1)% A 

Fuel gallons (000,000) 474 439 8.0% 407 7.9% 

ASM's per gallon 83.3 'fjl,8%' 79.7 , : . ,.' .A2.6% 

Average number of FTEs 11,447 10,750 6.5% 9,910 8.5% 

Aircraft utilization 10.5 10.8 (2.8)% 10.5 2.9% 

Average aircraft stage length 1,225 1,195 2.5% 1,182 1.1% 

Mainline'operating fleet at period-end • Aj-^lOa/c •^'l47a/c ; 71 a/c . . . .; 137a/c .. . 10 a/c 

Regional Operating Statistics:"' 

Revenue passengers (000) 9,452 9,015 4.8% 8,306 8.5% 

RPMs (000,000) "traffic" '• :• 3,720 •••" •••;3;238-''-l- 'Av .rl4.9% • ' 2,940 10J% 

ASMs (000,000) "capacity" 4,662 4,002 16.5% 3,648 9.7% 

Load factor 79.8% 80.9% (1.1) pts 80.6% 0.3 pts 

Yield 24.42c 26.370 (7.4)% 27.400 (3.8)% 

PRASM 19.49? 21.340 (8.7)% 22.080 ' (3.4)% 

(ii) lixccpl for FTHs, daia includes inrormalion related to regional CPA Hying with Horizon, SkyWest and PcnAir. 
(b) .See reeonediation of this measure to the most directly related GAAP measure in the "Kesults of Operations" section, 
(e) Data presented includes information related to regional CPAs. 
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OPERATING REVENUES 

Total operating revenues increased $333 million, or 6%, during 2016 compared to the same period in 2015. The changes are 
summarized in the following table: 

;v=;ife!^fwei^.MpnthfeEynii]^F 

Mainline S 4,098 $ 3,939 4 
Regional . 854 . 6 

Total passenger revenue S 5,006 $ 4,793 4 
Freight and mail 108 108 • — 
Other—net "817 697 17 
Total operating revenues 5,598 6 

Passenger Revenue Mainline 

Mainline passenger revenue for 2016 increased by 4% due to a 9.9% increase in capacity, partially offset by a 5.4% decrease in 
PRASM compared to 2015. The increase in capacity was driven by new routes and growth in our operating fleet. Virgin 
America capacity from the acquisition date through December 31, 2016 represented approximately 2 points of capacity 
increase from 2015. The decrease in PRASM was driven by a decrease of 5.7% in ticket yield due to competitive pressures and 
our own growth, offset by a slight increase in load factor. Furthermore, the decline in fuel prices over the last year has 
contributed to lower ticket prices. 

We expect competitive pressures on unit revenues to continue into 2017. However, given our projected capacity growth, we 
expect total passenger revenue will increase from 2016 on a combined comparative basis that includes full 2016 capacity of 
Virgin America. 

Passenger Revenue Regional 

Regional passenger revenue increased by $54 million, or 6%, compared to 2015 due to a 16.5% increase in capacity, partially 
offset by an 8.7% decrease in PRASM compared to 2015. The increase in capacity is due to an increase in departures from new 
Ei75 deliveries, an increase in average aircraft stage length and the annualization of new routes introduced over the past twelve 
months. The decrease in PRASM was due to a 7.4% decrease in ticket yield, as well as a decrease in load factor of 1.1 points. 
The decrease in yield was due to an increase in competitive capacity in our regional markets and our own growth as we 
strengthen our network utility in the Pacific Northwest, as well as an increase in the average trip length of our regional flights. 

We expect Regional passenger revenue to increase in 2017, primarily due to the delivery and placement into service of 18 
El 75s and the annualization of new routes introduced in 2016. 

Other Net 

Other—net revenue increa.sed $120 million, or 17%, from 2015, primarily due to increases in Mileage Plan™ revenue. Mileage 
Plan^^' revenue increased $100 million or 30%, due to increased miles sold and improved eompensation terms with our 
Mileage Plan '''*'' affinity credit card partner as a result of a contract extension which became effective Januaiy 1, 2016. 
Additionally, Mileage Plan™ revenue earned from our partner airlines increased as compared to the prior year. 

We expect our Other—net revenue to experience an increase, on a year over year basis, at a pace higher than the expected 
increase in passengers in 201 7. due to growth in the Mileage Plan™ program as we introduce Virgin America Elevale(& 
members to the program, as well as continued organic growth amongst new and existing customers. 
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OPERATING EXPENSES 

Total operating expenses increased S282 million, or 7%, compared to 2015, primarily as a result ofhigher wages and benefits 
and $117 million of merger-related costs, partially offset by lower fuel costs. We believe it is useful to summarize operating 
expenses as follows, which is consistent with the way expenses are reported internally and evaluated by management; 

' ' ' fmm 
Fud;expense 

Non-fiiel expenses 

Speeialiitems^merger-related costs and other;:; 

Total Operating Expenses 

• S 

$ 

831 

3,634 

•• ••in;: 

. ; ._954 

32 

4,582 $ 4,300 

(13) 

10 

266^ 

Significant operating expense variances from 2015 are more fully described below. 

tVages mid Benefits 

Wages and benefits increased during 2016 by $128 million, or 10%, compared to 2015. The primary components of wages and 
benefits are shown in the following table: 

;7.";Tni33!j:r- 'sgm-' 
•• TjiSfc©"-- • 

fiiifinilUons) :-f:\ . 

Wages 

Medical and other benefits 

.Defined contribution plans 

Pension—Defined benefit plans 

Taxes , 

Total waees and benefits 

iTf..,; ' .-T'^-fTweive Months Eh'dfed;'Decemipipfyiv;--•. T] 

. ' '"'r-'-. 2016. 20:1 S:-- % change j 
S 1,022 $ 

" 192 "153' 
. -or ;n60 . 

' 25 28" 

76 ••••••• 

945 8 

1,382 $ 1,254 

25 

12' 

(11) • 
10 

Wages increased 8% on a 6.5% increase in PTEs. The increase in wages was primarily attributable to PTE growth to support 
expansion of our business and an increase in the average wages per employee. 

Medical and other benefits increased 25% compared to the prior year. The increase is primarily due to an increase in the 
number of employees and high-cost medical claims. 

Defined contribution plans increased 12% due to PTE growth and increased participation throughout all labor groups. 

Pension expense decreased 11 %, compared to the same period in the prior year. The decrease is due to a change in several 
assumptions used at December 31. 2015, including a higher discount rate, updated retirement age assumptions, future salary 
increase assumptions and others that resulted in lower expense recognition in 2016. 

We expect wages and benefits to be 30% to 35% higher in 2017 compared to 2016. The impact of Virgin America is 
approximately three quarters of the increase. The remainder is the expected growth in PTEs to support our capacity growth, 
along with higher wages, pension costs and medical costs. 

Variuhle Incentive Pay 

Variable incentive pay expense increased to $127 million in 2016 from $120 million in 2015. The increase is due to a higher 
wage base. 
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Aircraft Fuel 

Aircraft fuel expense includes both rem fuel expense (as defined below) and the effect of mark-to-market adjustments to our 
fuel hedge portfolio included in our consolidated statement of operations as the value of that portfolio increases and decreases. 
Aircraft fuel expense can be volatile, even between quarters, because it includes these gains or losses in the value of the 
underlying instrument as crude oil prices and refining margins increase or decrease. Rmv fuel expense is defined as the price 
that we generally pay at the airport, or the "into-plane" price, including taxes and fees. Raw fuel prices are impacted by world 
oil prices and refining costs, which can vary by region in the U.S. Rcnv fuel expense approximates cash paid to suppliers and 
does not reflect the effect of our fuel hedges. 

Aircraft fuel expense decreased $123 million, or 13% compared to 2015. The elements of the change are illustrated in the 
following table; 

'•(in tniUioris, ^cept for per gallon alti^^^^ ^ ( ;|;I^onars -Co^(^ 

Raw or "into-plane" fuel cost 

;Uo^es-6if:settled hedges 

Consolidated economic fuel expense 

iVlark-to-market fuel hedge adjustments 

GAAP fuel expense 

Fuel gallons > 

f 1 ^26:16-T: " 

• 

1^1-3 
• •.^rD.oiidrs,;;. ^Cost; ial. W'' t/Gal 

S 828 $ 1.49 $ 935 $ 1.84 

16 M . i 0.04 

0
0

 

1.52 $ 954 $ 1.88 

•• • (13)- (0.02) 

1 
0

0
 

1 

1.50 $ 954 $ 1.88 

.554 508 ;J 

Fuel gallons consumed increased 9.1 % on our consolidated 10.6% increase in capacity, partially offset by a 1.4% improvement 
in fuel efficiency as measured by consolidated ASMs per gallon. 

The raw fuel price per gallon decreased 19% as a result of lower West Coast Jet fuel prices. West Coast jet fuel prices are 
impacted by the price of crude oil and the refining margins associated with the conversion of crude oil to jet fuel. The decrease 
in raw fuel price per gallon during 2016 was due to a decline in crude oil prices of 11% and a decrease in refining margins of 
36%, when compared to the prior year. 

We also evaluate economic fuel expense, which we define as raw fuel expense adjusted for the cash we receive from, or pay to, 
hedge counterparties for hedges that settle during the period, and for the premium expense that we paid for those contracts. A 
key difference between aircraft fuel expense and economic fuel expense is the timing of gain or loss recognition on our hedge 
portfolio. When we refer to economic fuel expense, we include gains and losses only when they are realized for those contracts 
that were settled during the period based on their original contract terms. We believe this is the best measure of the effect that 
fuel prices are currently having on our business because it most closely approximates the net cash outflow associated with 
purchasing fuel for our operations. Accordingly, many industry analysts evaluate our results using this measure, and it is the 
basis for most internal management reporting and incentive pay plans. 

Losses recognized for hedges that settled during the year were $16 million in 2016, compared to losses of $19 million in 2015. 
These amounts represent cash paid for premium expense, offset by any cash received from those hedges at settlement. 

As of the date of this filing we expect our economic fuel price per gallon to increase approximately 39% in the first quarter of 
2017 as compared to the first quarter of 2016 of Air Group as reported due to higher crude oil prices and refining margins. As 
both oil prices and refining margins are volatile, we are unable to forecast the full-year cost with any certainty. 

A Ircraft Maintenance 

Aircraft maintenance costs increased by $1 7 million, or 7%, compared to the prior year. Maintenance costs increased primarily 
due to more engine and airframe events than in 2016. Additionally, in the prior year we received vendor credits, which offset 
expense, for engine maintenance that had been previously completed on the B737 fleet. 

We expect aircraft maintenance to be approximately 50% to 55% higher in 2017 compared to 2016. The impact ofVirgin 
America represents approximately three quarters of the increase. For Alaska, we expect an increase in engine maintenance costs 
primarily for our 737-800 aircraft, as we anticipate entering into a power-by-the-hour maintenance arrangement. 



Aircraft Rent 

Aircraft rent expense increased by $9 million, or 9%, compared to the prior year, primarily due the addition of the rent expense 
on the 53 Airbus aircraft leased by Virgin America for the period from December 14, 2016 to December 31, 2016. 

We expect aircraft rent to be approximately 140% to 145% higher in 2017 compared to 2016 due to the full-year impact of the 
53 leased Airbus aircraft, partially offset by a reduction in the number of leased B737-400 aircraft. 

Landing Fees and Other Rentals 

Landing fees and other rental expenses increased $24 million, or 8%, primarily due to increased flying in 2016, as we increased 
capacity and entered new markets. 

We expect landing fees and other rental expenses to increase approximately 50% to 55% in 2017 with Virgin America 
representing about three quarters of the increase. The remainder of the increase relates to our expected capacity growth and rate 
increases at airports across our network. 

Contracted Services 

Contracted services increased $33 million, or 15%, when compared to 2015. The increase is primarily due to increased flying at 
stations where we use vendors to assist us. Additionally, wage rates for our vendor employees have increased due in part to 
higher minimum wage laws in many locations we serve. We also had several information technology and facilities projects that 
required contracted support. 

We expect contracted services to be 50% to 55% higher in 2017 compared to 2016, primarily due to the addition of Virgin 
America, as well as the additional contracted services to be incurred as the companies are integrated. 

Selling Expenses 

Selling expenses increased by $14 million, or 7%, compared to 2015, mostly due to increased promotional and advertising 
activities, as well as new sponsorships which became effective in the current year. 

We expect selling expense to increase approximately 65% to 70% in 2017 compared to 2016 primarily due to the addition of 
Virgin America. 

Depreciation and A mortization 

Depreciation and amortization expenses increased by $43 million, or 13%, compared to 2015. The increase is primarily due to 
the addition of 19 900ERs to our fleet since December 31, 2015, partially offset by a change in the estimated useful lives of 
certain B737 operating aircraft and related parts from 20 years to 25 years, which was effective October I, 2016. 

We expect depreciation and amortization expense to remain relatively flat in 2017 compared to 2016. The impact of Virgin 
America and newly delivered aircraft in 2017 is expected to be offset by a full year impact of the change in accounting estimate 
for useful lives mentioned previously. 

Food and Beverage Service 

Food and beverage service expenses increased by $13 million, or 12%, due to the increased number of passengers and upgrades 
to our onboard menu, offering higher quality food and beverage products. 

We expect food and beverage expenses to increase 40% to 45% in 2017, primarily due to the acquisition of Virgin America. 

Third-party regional carrier expense 

•fhird-party regional carrier expense, which represents payments made to Sky West and PenAir under our CPA agreements, 
increased $23 million, or 32%, in 201 6 compared to 2015. The increase is primarily due to the signillcant increase in regional 
capacity in 2016 through the introduction of FI75 flying. 

We expect third-party regional carrier expense to increase in 2017 as we continue to expand our regional network. 
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Other Operating Expenses 

Other operating expenses increased S9 million, or 3%, compared to 2015. The increase is primarily due to increases in 
property and other taxes, personnel costs for our flight crews and an increase in fines and penalties. 

We expect other operating expenses to increase approximately 50% to 55% in 2017 compared to 2016. The impact of Virgin 
America represents approximately half of the increase, while the other half is driven by IT and facilities-related projects. 

Special Items—Merger-Related Costs and Other 

We recorded special items of $117 million for merger-related costs associated with our acquisition ofVirgin America. These 
costs consisted primarily of legal expenses, investment banking fees and severance costs. We expect to continue to incur 
merger-related costs in 2017. Our 2015 special items of $32 million consisted of a non-cash pension settlement expense and 
costs related to ongoing litigation. 

Consolidated Nonoperating Income (Expense) 

During 2016 we recorded nonoperating expense of $4 million, compared to nonoperating income of $14 million in 2015. In the 
current year, we incurred more interest expense associated with the financing obtained to fund the acquisition ofVirgin 
America. This expense was partially offset by additional interest income earned during the period we held those funds in 
advance of the acquisition close date. 

Additional Segment Information 

Refer to Note 13 of the consolidated financial statements for a detailed description of each segment. Below is a summary of 
each segment's profitability. 

Mainline 

Pretax profit for Mainline was $ 1.3 billion in 2016 compared to $1.2 billion in 2015. This segment includes financial results of 
Virgin America from the date of acquisition through December 31, 2016. The $135 million increase is due to an increase in 
operating revenues of $277 million, offset by an increase in operating expenses of $126 million. Revenue growth was primarily 
driven by the $159 million increase in passenger revenues and the $100 million increase in Mileage Plan^"^ revenue, both 
described previously. Growth in operating expenses was due to higher wages to support our network growth, higher ramp and 
passenger handling due to increased flying and higher wage rates at stations where we use vendors to assist us, higher 
depreciation related to our fleet growth, and higher selling expenses related to incretised advertising. Economic fuel cost, as 
defined above, decreased due to lower raw fuel costs and increased fuel efficiency, slightly offset by an 8% increase in 
consumption. 

Regional 

Pretax profit for Regional was $93 million in 2016 compared to $105 million in 2015. The $12 million decrease in pretax profit 
was driven by a $74 million increase in non-fuel operating expenses in the current year to support additional departures, 
partially offset by a $56 million increase in revenue and an $6 million decrease in fuel expense when compared to the prior year 
period. 

Horizon 

Pretax profit for Horizon was $14 million in 2016 compared to $28 million in 2015. CPA Revenues (100% of which arc from 
Alaska and are eliminated in consolidation) increased due to additional capacity added in the last 12 months, fhe $32 
million increase in Horizon's non-fuel operating expenses was largely driven by higher medical costs due to an increased 
number of large medical claims, increased volume of engine overhaul and heavy airframe work, employee signing bonuses and 
overhead restructuring costs. 
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2015 COMPARED WITH 2014 

Our consolidated net income for 2015 was $848 million, or $6.56 per diluted share, compared to net income of $605 million, or 
$4.42 per diluted share, in 2014. 

Excluding the impact of mark-to-market fuel hedge adjustments and special items, our adjusted consolidated net income for 
2015 was $842 million, or $6.51 per diluted share, compared to an adjusted consolidated net income of $571 million, or $4.18 
per share, in 2014. 

! .. 'if ,r''i' -J: 2015, \ .f : f:.2014.. . •>! 
(inmil0nsfexcept"per-shahunio V .pollSrsV Diluted EPS^- K DoliarsjK; J* Dihited EPS^^ 1 
Reported GAAP hc|ihcqmc and dijuted El^i ; 

Mark-to-market fuel hedge adjustments 

^Special items J 

Income tax effect of special items 

Special income tax benefit'"' " A > 

Noii-GAAP adjusted net income and diluted EPS 
(lO Special lax bcncfll represents the iliscrele impacts of adjustments to our position on income sourcmg in various states. 

Our operating costs per ASM are summarized below: 
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Consolidated: A 
Total operating expenses per ASM (CASM) 

:Less the following components: 
Aircraft fuel, including hedging gains and losses 

: Special items ; 
CASM, excluding fuel and special items 

Mainline: 
Total operating expenses per ASM (CASM) 
Less the following components: 

Aircraft fuel, including hedging gains and losses 
Special items 

CASM, excluding fuel and special items 
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OPERATING REVENUES 

Total operating revenues increased S230 million, or 4%, during 2015 compared to the same period in 2014. The changes are 
summarized in the following table: 

(in miilfohs) ,. | !!; " J 
Passengei 

-.lOlgiikiy.. 2014. %eimige 

Mainline $ 3,939 $ 3,774 4 
Regional 7 • • :r854 805 •77"" 6-

Total passenger revenue s 4,793 $ 4,579 5 
Freight and mail , ; J:; •• 108 114 
Other—net 697 675 • • J 

Totabop'erating revenueSi • £5,5?8: $ •••• :-£..-:2:5,368 

Passenger Revenue—Mainline 

Mainline passenger revenue for 2015 increased by 4% on a 10.7% increase in capacity, partially offset by a 5.8% decrease in 
PR ASM compared to 2014. The increase in capacity was driven by new routes, larger aircraft added to our fleet and increased 
utilization of our aircraft. The decrease in PRASM was driven by a 4.4% decrease in ticket yield, combined with a 1.2-point 
decrease in load factor compared to the prior year. The decline in ticket yield was primarily due to increased competitive 
capacity in the markets we serve and our own growth. Yield was further impacted by a significant decline in fuel prices, which 
has a direct impact on ticket pricing. The decline in load factor was also a result of increased capacity. 

Passenger Revenue—Regional 

Regional passenger revenue increased by $49 million, or 6%, compared to 2014 due to a 9.7% increase in capacity, partially 
offset by a 3.4% decrease in PRASM compared to 2014. The increase in capacity was due to an increase in departures and 
average aircraft stage length. The decrease in PRASM was due to a 3.8% decrease in ticket yield, partially offset by an increase 
in load factor of 0.3 points. The decline in yield was due to an increase in competitive capacity in our regional markets and our 
own growth as we strengthen our network utility in the Pacific Northwest. 

Other—Net 

Other—net revenue increased $22 million, or 3%, from 2014, due to increases in Mileage Plan™ revenue and food and 
beverage sales, partially offset by lower bag fee revenues. Mileage Plan'^^' revenue increased $34 million or 12%, due to 
increased miles sold. Food and beverage sales were higher due to the 8.9% increase in passengers and selling more premium 
offerings, such as Tom Douglas signature meals. Bag fee revenue was lower due to promotions launched in 2015 to offer a free 
first checked bag to our Alaska Airlines Signature Visa credit card holders. This decline was partially offset by incremental 
revenue from our affinity card bank partner. 

OPERA TING EXPENSES 

Total operating expenses decreased $106 million, or 2%, compared to 2014, primarily as a result of lower fuel costs. 

Mbnths'Ehdjey Decern beMl'T 
(in millions} ^ ^911517 Change 
Fuel expense . • • $ •• K4I8 (.3.3) 

Non-fuel expenses 3,314 3,018 10 
Special items 32 (30) NM 
Total Operating IZxpenses $ 4,300 $ 4,406 (2) 

Significant operating expense variances from 2014 are more fully described below. 
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Wages and Benefits 

Wages and benefits increased during 2015 by $118 million, or 10%, compared to 2014. The primary components of wages and 
benefits are shown in the following table: 

• " "Mr- "•••A' ' ,-V 'N' ^r"Ty^elve.MonthsEndedDec^er3l,'~^ ' 
\ 'v; ^ j:_ 2___ ;>> 2OI6 2tfl4 Cljaiige; 1 

Medical and other benefits 
: Defined contribution plans; . 
Pension—defined benefit plans 
Payroll taxes T 
Total wages and benefits $ 

945 $ 

153 

60 ; 

28 """" 

862 

150 

53 

"9 

1,254 1,136 

IQ 
2 

"iTT' 
id 
10 

Wages increased 10%, primarily due to an 8.8% increase in PTEs and the annualization of new labor contracts that included 
higher rates. The increase in PTEs was to support the growth in our business. 

Defined contribution plan expense increased 13% due to increased contributions throughout all labor groups and an increased 
matched percentage as a part of recent labor contracts. 

Pension expense increased $19 million, compared to the same period in the prior year. The increase is due to higher 
amortization of actuarial losses from previous years due primarily to a lower discount rate used to value the pension obligation 
at December 31, 2014. 

Variable Incentive Pay 

Variable incentive pay expense increased to S120 million in 2015 from $116 million in 2014. The increase is due to actual 
results exceeding our targets for financial performance more so than in the prior year, coupled with a higher wage base. 

Aircraft Fuel 

Aircraft fuel expense decreased $464 million, or 33% compared to 2014. The elements of the change are summarized in the 
following table: 

f%ad^eMV|oiithslEnde' 

Raw or "into-plane" fuel cost 

Losses on settled hedges 

Consolidated cconoinic fuel expense 

Mark-fo-mari< fuel hedge adjustments 

GAAP fuel expense 

Puel gallons 

s 954 $ 1.88 $ 1,441 $ 3.08 •— •••: ' —• • Tr (23) : (0.05) 

$ 954 S 1.88 $ 1,418 $ 3.03 

-508 

Puel gallons consumed increased 8.3% in line with the 10.6% increase capacity, partially offset by a 2.2% improvement in fuel 
efficiency as measured by ASMs per gallon. 

The raw fuel price per gallon decreased 38.5% as a result of lower West Coast Jet fuel prices. West Coast Jet fuel prices are 
impacted by both the price of crude oil, as well as refining margins associated with the conversion of crude oil to Jet fuel. The 
decrease in raw fuel price per gallon during 2015 was due to a decline in crude oil prices of 48% and a decrease in refining 
margins of 11%, when compared to the prior year. 

Losses recognized for hedges that settled during the year were $19 million in 2015, compared to losses of $41 million in 2014. 
These amounts represent cash paid for premium expense, offset by any cash received from those hedges at settlement, fhe 
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decrease in losses on settled hedges was primarily due to our increased use of "out of the money" call options as well as 
purchasing shorter-dated options, both of which reduce the premium cost we pay. 

Aircraft Maintenance 

Aircraft maintenance increased by $24 million, or 10%, compared to the prior year. Maintenance costs increased due to more 
scheduled engine maintenance events that were more expensive due to replacing life-limited parts and heavier airframe checks. 

Landing Fees and Other Rentals 

Landing fees and other rentals increased $17 million, or 6%, primarily due to increased flying in 2015 as we increased capacity 
and entered into new markets. 

Selling Expenses 

Selling expenses increased by $12 million, or 6%, compared to 2014, mostly due to increased promotional and advertising 
activities in Seattle and increased credit card commissions from higher revenue. 

Contracted Services 

Contracted services increased $18 million, or 9%, when compared to 2014. The increase is primarily due to increased flying at 
stations where we use vendors to assist us with passenger and ramp handling. 

Depreciation and Amortization 

Depreciation and amortization expenses increased by $26 million, or 9%, due to the increased number of aircraft in our fleet 
and cabin upgrades throughout 2014 and 2015. 

Food and Beverage Service 

Food and beverage service expenses increased by $20 million, or 22%, due to the increased number of passengers and upgrades 
to our onboard menu, offering higher quality food and beverage products. 

Third-party regional carrier expense 

Third-party regional carrier expense, which represents payments made to Sky West and PenAir under our CPAs, increased $14 
million, or 24%, in 2015 compared to 2014. The increase is primarily due to the five El 75 aircraft operated by Sky West added 
to our regional operation in 2015. 

Other Operating Expenses 

Other operating expenses increased $48 million, or 16%, compared to 2014. The increase is primarily due to professional 
services with regard to our brand refresh and network strategy, personnel costs for our flight crews and IT-related costs. 

Special Items 

During 2015 we recorded special items of $32 million. This is due to a $14 million non-cash pension settlement expense 
recorded as a result of lump-sum payments made to terminated, vested participants which removed them from participation in 
the pension plan therefore reducing our outstanding liability, and an $18 million expense related to ongoing litigation. 

Consolidated Nonoperuting Income (Expense) 

During 2015, we recorded nonoperating income of$l4 million, compared to an expense of$l3 million in 2014. In 2015, we 
capitalized more of our interest expense on an increasing balance of prepaid aircraft deposits. 

i 

A dditional Segment Information 

Refer to Note 13 of the consolidated financial statements for a detailed description of each segment. Below is a summary of 
each segments' profitability. 
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IMainline 

Pretax profit for Alaska Mainline was $1.2 billion in 2015 compared to $834 million in 2014. The $372 million increase is due 
to increased revenues of $188 million and decreased operating expenses of$l92 million, slightly offset by a decrease in non-
operating income of $8 million. Revenue growth was largely driven by the $165 million increase in Mainline passenger 
revenue described previously. Growth in operating expenses was due to higher wages to support our growth, higher ramp and 
passenger handling associated with increased flying, higher depreciation related to our fleet growth, and increased food and 
beverage costs. Economic fuel cost, as defined above, decreased due to lower raw fuel costs and increased fuel efficiency, 
slightly offset by an increase in consumption. 

Regional 

Pretax profit for Alaska Regional was $105 million in 2015 compared to $74 million in 2014. The $31 million increase is due 
to increased revenues of $43 million, offset by increased operating expense of $13 million. Revenue growth was driven by 
increased passenger revenue. Operating expenses were higher in 2015 to support additional departures. 

Horizon 

Pretax profit for Horizon was $28 million in 2015 compared to $17 million in 2014. The $11 million increase is due to 
increased CPA Revenues (100% of which are from Alaska and eliminated in consolidation) of $36 million, offset by increased 
non-fuel operating expenses of $26 million. The increase in Horizon's non-fuel operating expenses was largely driven by 
increased engine maintenance and other expenses to support the increase in capacity. 

LIQUIDITY AND CAPITAL RESOURCES 

Our primary sources of liquidity are; 

Our existing cash and marketable securities balance of $1.6 billion and our expected cash from operations; 

Our 52 unencumbered aircraft in the operating fleet as of December 31, 2016, that could be financed, if necessary; and 

Our combined $200 million bank line-of-credit facilities, with none currently outstanding. 

On December 14, 2016 we completed the acquisition of Virgin America, paying $2.6 billion to stockholders and other equity 
holders of Virgin America. We funded the acquisition with cash on hand and approximately $2.0 billion of secured debt 
financing provided by multiple lenders. Approximately $1.6 billion of the loans obtained to fund the acquisition are secured by 
a total of 56 of Air Group's aircraft, including 37 B737-900ER aircraft and 19 B737-800 aircraft. The remainder is secured by 
Air Group's interest in certain aircraft purchase agreements. As a result, we have fewer unencumbered aircraft in our operating 
fleet than in prior periods, which could affect our ability' to obtain future financing. 

In 2016, we took delivery of 19 B737-900ER aircraft and made debt payments totaling $249 million. We also continued to 
return capital to our shareholders by paying dividends totaling $136 million and repurchasing $193 million of our common 
stock. Because of our strong balance sheet and financial performance, we are one of only three airlines in the U.S. with 
investment grade credit ratings. 

We believe that our current cash and marketable securities balance combined with future cash flows from operations and other 
sources of liquidity will be sufficient to fund our operations and meet our debt payment obligations for the foreseeable future. 

In our cash and marketable securities portfolio, we invest only in securities that meet our prirnaiy investment strategy of 
maintaining and securing investment principal. The portfolio is managed by reputable firms that adhere to our investment 
policy that sets forth investment objectives, approved and prohibited investments, and duration and credit quality guidelines. 
Our policy and the portfolio managers are eontinually reviewed to ensure that the investments are aligned with our strategy. 

The table below pre.sents the major indicators of financial condition and liquidity: 
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\(imniiWonsfexcept^^^^ deht-to-capital'/atit^^s)^!^^^ 

Cash and marketable securities : , , ;' ' $1,580 $1,328 $252 

Cash, marketable securities and unused lines of credit as a percentage 
of trailing twelve months revenue 31% 28% 3 pts 

Long-term debt, net of current portion 2,016 

Shareholders'equity 2,931 2,411 520 

Long-term debt-to-capital ratio'"' ' • 59% - 27% 32 pts 

(a) Calculated using the present value of remaining aircraft lease payments for aircraft that are in our operating fleet as of the balance sheet 
date. 

The following discussion summarizes the primaty drivers of the increase in our cash and marketable securities balance and our 
expectation of future cash requirements. 

ANALYSIS OF OUR CASH FLOWS 

Cash Provided hy Operating Activities 

Net cash provided by operating activities was $1.4 billion in 2016 compared to $1.6 billion in 2015. The decrease of $198 
million is due to a decline in operating results prirnarily driven by an increase in non-fuel operating expenses—including $117 
million in rnerger-related costs associated with the acquisition of Virgin America—partially ofTset by higher revenues and lower 
fuel costs. 

In 2015, we generated $1.6 billion in operating cash flows compared to $1.0 billion in 2014. The increase of$554 million was 
primarily attributable to improved operating results, driven largely by lower jet fuel costs. 

We typically generate positive cash flows from operations, and expect to use that cash flow to buy aircraft and capital 
equipment, to make debt payments, and to return capital to shareholders. During 2016, we paused our share repurchase 
program as we prepared for the acquisition of Virgin America. 

Cash Used in Investing Activities 

Cash used in investing activities was $2.6 billion during 2016, compared to $930 million in 2015. We used $2.0 billion to 
acquire Virgin America, repre.senting $2.6 billion consideration paid, offset by $645 million of cash acquired. Our capital 
expenditures were $678 million, or $153 million lower than in 2015 as a result of fewer aircraft purchase deposits made during 
2016 as compared to 2015. During 2016 we took delivery of 19 B737-900ERs, and made advance purchase deposits on B737 
and El 75 aircraft that will be delivered over the next 24 months. This compares to the delivery of 11 B737-900ERs and one 
Q400 in the prior year. 

As of December 31, 2016, we had firm commitments for 54 B737 aircraft through 2023 with options to acquire up to 41 
additional B737 NextGen aircraft and MAX aircraft in 2019 through 2024. We have lease commitments for 10 A321 neo 
aircraft with deliveries in 2017 through 2018 and an order for 30 A320neos with deliveries starting in 2020 through 2022. This 
order is cancelable with the forfeiture of $15 million of predelivery payments. We have firm commitments to purchase or lease 
38 El 75 aircraft with deliveries from 2017 through 2019 and options to acquire 30 El75 aircraft with deliveries from 2019 to 
2021 and lease an additional 8 with deliveries in 2019. The options for all fleet types give us the flexibility, but not the 
obligation, to grow the fleet assuming profitability and return on invested capital targets can be met. 

The table below reflects total expected capital expenditures and the additional expenditures if options were exercised as of 
Eebruaiy 28, 2017. Additional options will be exercised only if we believe return on invested capital targets can be met: 
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Aircraft and aircraft purchase deposits - firm'"' 

Other flight equipment 

•Other property and equipment , ^ 

Total property and equipment additions 

iiOption aircraft and aircraft deposits, if exefcjsed 

(a) Excludes orders with cancellation options. 

Actiais 2017:' 2018 '2019. 

53 

:;97 

145 135 

.'2i;51: 205 • : 

595 $ ;:::290:i 

95 55 

90 I's": 

$ 678 $ 1,165 $ 1,025 $ 780 $ 420 

$ — $ 60 $ 235 $ 705 $• Ml 5 

Cash used in investing activities was $930 million during 2015, compared to $541 million in 2014. Our capital expenditures 
were $831 million in 2015, $137 million higher than in 2014. 

Cash Provided by Financing Activities 

Cash provided by financing activities was $1.5 billion during 2016, compared to cash used of $688 million in 2015. During the 
year, we secured debt proceeds of $2 billion for the acquisition of Virgin America, made debt payments of $249 million, 
repurchased $193 million of our common stock and paid cash dividends of$l36 million. In 2015, we made debt payments of 
$116 tnillion, stock repurchases of$505 million and cash dividend payments of$l02 tnillion. In 2014, we made debt payments 
of $119 million and stock repurchases of $348 million, partially offset by proceeds from debt of $51 million 

We plan to meet our future capital and operating commitments through our cash and investments on hand, internally generated 
cash from operations, along with additional debt financing if necessary. 

Bank Lines of Credit 

We have two $100 million credit facilities and a $52 million credit facility. We have secured letters of credit against the $52 
million facility but have no plans to borrow using either of two remaining facilities. Information about these facilities can be 
found in Note 6 to consolidated financial statements. 

CONTRACTUAL OBLIGATIONS AND COMMITIVIENTS 

Aircraft Purchase Commitments 

As of December 31, 2016, we had firm orders to purchase or lease 102 aircraft. We also have an order for 30 Airbus A320nco 
with deliveries from 2020 through 2022 with an option to cancel up to three years in advance of delivery in groups of five 
aircraft. We could incur a loss of pre-delivery payments and credits as a cancellation fee. We also have options to acquire 41 
B737 aircraft with deliveries from 2019 through 2024 and 30 El 75 aircraft with deliveries from 2019 through 2021. In addition 
to the 15 El 75 aircraft currently operated by Sky West in our regional fleet, we have options in future periods to add regional 
capacity by having Sky West operate up to 8 more El 75 aircraft. 

'fhe following table summarizes our projected fleet count by year, as of February 28, 2017: 

Dec 31, 2016 
:-v •..20.1.7i;i2;:;- -.. ••/•-V:^^K^20I8 -

Changes Dec 31,2017 Changes Dec 31, 20li| 
8737 Freighters & Combis"" 6 6 (3) 3 — 3 
87.37 Passenger Aircraft"" 141 149 2 151 15 166 

Airbus Passenger Aircraft — 63 5 68 4 ' ' 72. 

Tutal IVIiiiniine Fleet 147 218 4 222 19 241 

0400'*^' 52 52 . — 52 (15) 37 

El 75'^' 5 15 18 33 20 53 
CRJ700"' 8 — — — — — 

Total Regional Fleet 65 67 0
0

 

oo
 

L
/i

 

5 90 
Total 212 285 22 307 24 331 

file expected ileet eounis at Deeeniher 3 1. 2017, 2018 and 2019 are subjeet to change. 
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(hi 2017 changes in passenger aircral't rellect tleliveiy ol" 14 Boeing 737-900KR aircralt, relircmenl ol" 10 B737-400 aircrall and the 
eonversion of two B737-700 aireraft into freighters, fhe freighter and eonibi changes rellect retirement of five combis and one freighter 
and the reintroduction of three B737-700 aircraft as freighters. 
Aircraft are either owned or leased by 1 lorizon or operated under capacity purchase agreement with a third party. 

For future firm orders and option exercises, we may finance the aircraft through internally generated cash, long-term debt, or 
lease arrangements. 

Future Fuel Hedge Positions 

All of our future oil positions are call options, which are designed to effectively cap the cost of the crude oil component of our 
jet fuel purchases. With call options, we are hedged against volatile crude oil price increases; and, during a period of decline in 
crude oil prices, we only forfeit cash previously paid for hedge premiums. Our crude oil positions are as follows: 

71 

^ -'v'I-T-..•7''ApprbxiVate-%i^ ;/Ayerage;Cr^^^ 

First Quarter 2017 • '••50%y3r:7,, $60 

$2 Second Quarter 2017 50%" $62"' $2 

•fhird Quarter 2017 .•,$63--^- '% ",$2": 

Fourth Quarter 2017 30% $65 '$3 " 

,;;;FullYear2017f:;y y ^ '.'r .:. ^42% . •• : 562 thi 52 
First Quarter 2018 20% $65 $3 

Second Quarter 2018 10% •• 
Full Year 2018 7% 565 52 

Contractual Obligations 

The following table provides a summary of our principal payments under current and long-term debt obligations, operating 
lease commitments, aircraft purchase commitments and other obligations as of December 31, 2016. 

' (wniiUi^s)^ 2018 2019 ' 2020 -2021 '>^2021^ Total 

Current and longrtenn debt obligations 

Operating lease commitments'"' 

Aircraft maint(:nance deposits , 
Aircraft purchase commitments 

nlhterest obligations"" 

Aircraft maintenance and parts management 
Other obligaticiins"' ' 

Total 

$ 321 1 , 3^1 . $. •7424t ••$LV-45I,M ̂ $3.;:#2¥- ' $^; i 1,007 $ 2,978 

'425" 3^ 368 336 292 1,124 2,934 
59 •"6i" f65^' 

.. . . -f. .; .. 

• • • ,68 90 406:; 
926 848 694 '"354 ill 361 3,460 
90 78 66 54 • 40 96 • -iiT •4247 

30 32 35 37 40 — 174 

80 84 ' j " 89 ••••••"".''94- ?f;f37' 

$ 1.931 $ 1,843 $ 1.741 $ 1,394 $ 1,234 $ 3,370 $11,513 

(111 

(C) 

(Ul 

(J) 

(0 

Operating lease commitnients generally include aireraft operating leases, airport property and hangar lease.s. otficc space, and other 
equipment Ica.scs. Included here are Airbus aircraft operated by Virgin America and 1;,175 aircraft that are operated by SkyWcst under a 
capacity purchase agreement. 
Aircraft maintenance deposits relate to leased Airbus aircraft. 
Represents non-cancelable contractual payment commitments for aircraft and engines. 
For variable-rate debt, future obligations are shown above using interest rates forecast as of December 31, 2016. 
Includes minimum obligations under a parts management and maintenance agreement with a third-party vendor. 
Includes minimum obligations associated with the Sky West third-party CPA. Refer to Note 9 in the con.solidated llnancial statetnents for 
further information. 

Defined Benefit Pensions 

•fhe table above excludes contributions to our various pension plans, for which there are no minimutn required contributions 
given the funded status of the plans. The unfunded liability for our qualified defined-beneflt pension plans was SI97 million at 
Decetnber 31. 2016, compared to a $161 million unfunded position at December 31, 2015. This results in a 90% funded status 
on a projected benefit obligation basis compared to 92% funded as of December 31, 2015. 
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Credit Card Agreements 

We have agreements with a number of credit card companies to process the sale of tickets and other services. Under these 
agreements, there are material adverse change clauses that, if triggered, could result in the credit card companies holding back a 
reserve from our credit card receivables. Under one such agreement, we could be required to maintain a reserve if our credit 
rating is downgraded to or below a rating specified by the agreement or our cash and marketable securities balance fell below 
$500 million. Under another such agreement, we could be required to maintain a reserve if our cash and marketable securities 
balance fell below $500 million. We are not currently required to maintain any reserve under these agreements. 

Deferred Income Taxes 

For federal income tax purposes, the majority of our assets, as measured by value, are fully depreciated over a seven-year life 
using an accelerated depreciation method or bonus depreciation if available. For financial reporting purposes, the majority of 
our assets are depreciated over 15 to 25 years to an estimated salvage value using the straight-line basis. This difference has 
created a significant deferred tax liability. At some point in the future the depreciation basis will reverse, potentially resulting in 
an increase in income taxes paid. 

While it is possible that we could have material cash obligations for this deferred liability at some point in the future, we cannot 
estimate the timing of long-term cash flows with reasonable accuracy. Taxable income and cash taxes payable in the short term 
are impacted by many items, including the amount of book income generated, which can be volatile depending on revenue and 
fuel prices, usage of net operating losses, whether "bonus depreciation" provisions are available, as well as other legislative 
changes that are beyond our control. 

In 2016, we made tax payments, net of refunds, totaling $459 million, and had an effective tax rate of 39.5%. We expect our 
effective tax rate to be in the range of 37% to 38% for 2017 and the effective rate of cash paid for income taxes to be in the 
range of 20% to 25% of book income, although these estimates are subject to change. We believe that we will have the liquidity 
available to make our future tax payments. 

CRITICAL ACCOUNTING ESTIMATES 

The discussion and analysis of our financial position and results of operations in this MD&A are based upon our consolidated 
financial statements. The preparation of these financial statements requires us to make estimates and Judgments that affect our 
financial position and results of operations. See Note I to the consolidated financial statements for a description of our 
significant accounting policies. 

Critical accounting estimates are defined as those that reflect significant management Judgment and uncertainties and that 
potentially may lead to materially different results under varying assumptions and conditions. Management has identified the 
following critical accounting estimates and has discussed the development, selection and disclosure of these policies with our 
audit committee. 

FREQUENT FLYER PROGRAMS 

Alaska's Mileage Plan"''" loyalty program awards miles to members who fly on our airlines and our airline partners. We also sell 
services, including miles for transportation, to non-airline partners, such as hotels, car rental agencies and a major bank that 
offers Alaska affinity credit cards. In either case, the outstanding miles may be redeemed for travel on our airlines or any of our 
airline partners. As' long as the Mileage Plan™ is in existence, we have an obligation to provide this future travel. 

Virgin America's Elevate® program allows guests to earn points for purchasing travel that are redeemable for travel awards 
throughout our network and the networks of Virgin America's airline partners. A liability for all points outstanding as of 
December 14, 2016 was recorded at the estimated fair value as part of our acquisition of Virgin America. The fair value was 
estimated using the estimated ticket value of points expected to be redeemed as of the date of the acquisition. See "Business 
Combination Accounting, Goodwill and Intangibles" discus.sion below for estimates used for purchase accounting. 

For miles earned by guests who fiy on us or our airline partners, we recognize a liability and a corresponding selling expense 
representing the incremental cost associated with the obligation to provide travel in the future. For services sold through one of 
our non-airline partners, the sales proceeds that represent award transportation and certificates for discounted companion travel 
are deferred and recognized when the transportation is delivered, and the remaining components are recorded as commission in 
other—net revenue in the period the services are performed. Commission revenue recognized for the years ended December 31, 
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2016, 2015 and 2014 was $329 million, $280 million and $261 million, respectively. The deferred revenue is recognized as 
passenger revenue when the award travel occurs, or the miles expire, and as other—net revenue for awards issued and flown on 
partner airlines. 

At December 31, 2016, we had approximately 186.5 billion miles and points outstanding, resulting in an aggregate liability and 
deferred revenue balance of $1.1 billion. Both the liability and the deferred revenue are determined based on several 
assumptions that require significant management judgment to estimate and formulate. There are uncertainties inherent in these 
estimates. Therefore, different assumptions could affect the amount and/or timing of revenue recognition or expenses. The most 
significant assumptions in accounting for the Mileage Plan™ are described below. 

/. The rate at which we defer sales proceeds related to sendees sold through non-airline partners: 

We use the relative selling price method for the deferral of sales proceeds. For contracts that were modified after the effective 
date of Accounting Standards Update 2009-13, "Multiple-Deliverable Revenue Arrangements—a consensus of the FASB 
Emerging Issues Task Force" ("ASU 2009-13"), we determined our best estimate of selling price by considering multiple inputs 
and methods including, but not limited to, the estimated selling price of comparable travel, discounted cash flows, brand value, 
published selling prices, number of miles awarded and the number of miles redeemed. We estimated the selling prices and 
volumes over the terms of the agreements in order to determine the allocation of proceeds to each of the multiple deliverables. 
This relative allocation is evaluated annually and updated according to changes in the assumptions of the volume of related 
deliverables. A 1% shift between the allocation of cash proceeds to travel deliverables from marketing deliverables would defer 
the timing of revenue recognition by approximately $8 million. 

2. The number of miles that will not be redeemed for travel (breakage): 

The liability for outstanding Mileage Plan™ mileage credits includes all mileage credits that are expected to be redeemed, 
including mileage credits earned by members whose mileage account balances have not yet reached the minimum mileage 
credit level to redeem an award. Our estimate of the number of miles that will not be redeemed (breakage) considers historical 
activity in our members' accounts and other factors. Based on statistical analysis of historical data, our current breakage rate is 
17.4%. A hypothetical 1% change in our estimate of breakage has approximately an $8 million effect on the liability. 

3. The number of miles used per award: 
i 

We estimate how many miles will be used per award. For example, our members may redeem credit for award travel to various 
locations or choose between a highly restricted award and an unrestricted award. Our estimates are based on the current 
requirements in our Mileage Plan™ program and historical award redemption patterns. 

4. The number of awards redeemed for travel on our airlines versus other airlines: 

The cost for us to cany an award passenger is typically lower than the cost we will pay to our travel partners. We estimate the 
number of awards that will be redeemed on our airlines versus on our travel partners and accrue the estimated costs based on 
historical redemption patterns. If the number of awards redeemed on our travel partner is higher or lower than estimated, we 
may need to adjust our liability and corresponding expense. 

5. The costs that will be incurred to provide award travel for miles earned by guests who fly on us or our airline partners • 

When a frequent tlyer travels on his or her award ticket on one of our airlines, incremental costs such as food, fuel and 
insurance are incurred to carr>' that passenger. We estimate what these costs will be (excluding any contribution to overhead 
and profit) and accrue a liability. If the guest travels on another airline on an award ticket, we often must pay the other airline 
for carr>'ing the guest. The other airline costs are based on negotiated agreements and are often substantially higher than the 
costs we would incur to carry that guest. We estimate how much we will pay to other airlines for future travel awards based on 
historical redemptions and settlements with other carriers and accrue a liability accordingly. The costs actually incurred by us 
or paid to other airlines may be higher or lower than the costs that were estimated and accrued, and therefore we may need to 
adjust our liability and recognize a corresponding expense. 

We regularly review significant Mileage Plan"^' assumptions and change our assumptions if facts and circumstances indicate 
that a change is neccssaiy. Any such change in assumptions could have a significant effect on our financial position and results 
of operations. 

53 



PENSION PLANS 

Our actuarial estimates of pension liability, the related expense and the associated significant assumptions are discussed in Note 
8 to the consolidated financial statements. 

The calculation of pension expense and the corresponding liability requires the use of a number of key assumptions, including 
the expected long-term rate of return on plan assets and the assumed discount rates to be used in the calculation of the projected 
benefit obligation and the interest and service cost. Changes in these assumptions can result in different expense and liability 
amounts, and future actual experience can differ from these assumptions. 

Pension liability and future pension expense decrease as the discount rate used for the obligation increases. We discounted 
future pension obligations using rates between 4.29% and 4.50% at December 31, 2016 and between 4.55% and 4.69% at 
December 31, 2015. The discount rates were determined using current rates earned on high-quality, long-term bonds with 
maturities that correspond with the estimated cash distributions from each of the four defined-benefit pension plans. The 
discount rates we use are based on a yield curve that uses a pool of higher-yielding bonds estimated to be more in line with 
settlement rates, as we have taken steps to ultimately terminate or settle plans that are frozen and move toward freezing benefits 
in active plans in the future. If the discount rate decreased by 0.5%, our projected benefit obligation at December 31, 2016 
would increase by approximately $132 million and our estimated 2017 pension expense would increase by approximately $8 
million. 

Pension liability and future pension expense can increase or decrease as assumptions in the actuarial data changes. For 
example, in 2015 we engaged our third-party actuary to update demographic assumptions used in the valuation of the defined-
benefit pension liabilities. These assumptions included updates such as estimated salary increases, employee turnover and 
retirement rates, among other items. The changes in these assumptions decreased our projected benefit obligation by 
approximately $50 million at December 31, 2015. The primary cause of the decline was the change in expected participant 
retirement rates. The study found that eligible employees are retiring later than they had in our previous assumption update, 
resulting in lower expected cash flows post retirement. 

Pension expense normally increases as the expected rate of return on pension plan assets decreases. As of December 31, 2016, 
we estimate that the pension plan assets will generate long-term rates of return between 5.50% and 6.00%, which compares to 
6.0% and 6.50% at December 31, 2015. We regularly review the actual asset allocation and periodically rebalance investments 
as appropriate. This expected long-term rate of return on plan assets at December 31, 2016 is based on an allocation of U.S. and 
non-U.S. equities, U.S. fixed-income securities, and real estate. A decrease in the expected long-term rate of return of 0.5% 
would increase our estimated 2017 pension expense by approximately $9 million. 

All of our defined-benefit pension plans are now closed to new entrants. Additionally, benefits in our non-union defined-benefit 
plans were frozen Januai-y I, 2014. 

Future changes in plan asset returns, assumed discount rates and various other factors related to the participants in our pension 
plans will impact our future pension expense and liabilities. We cannot predict what these factors will be in the future. 

LONG-LIVED ASSETS 

As of December 31, 2016, we had approximately S5.7 billion of property and equipment and related assets, net of accumulated 
depreciation. In accounting for these long-lived assets, we make estimates about the expected useful lives of the assets, changes 
in licet plans, the expected residual values of the assets and the potential for impairment based on the fair value of the assets 
and the cash flows they generate. Effective October 1,2016, we changed our estimate of useful lives for certain B737 aircraft 
from 20 years to 25 years to better align with their operational performance, maintenance experience and industiy practice. 
Factors indicating potential impairment include, but are not limited to, significant decreases in the market value of the long-
lived assets, management decisions regarding the future use of the assets, a significant change in the long-lived assets 
condition, and operating cash ilow losses associated with the use of the long-lived asset. 

There is inherent risk in estimating the fair value of our aircraft and related parts and their salvage values at the time of 
impairment. Actual proceeds upon disposition of the aircralt or related parts could be materially less than expected, resulting in 
additional loss. Our estimate of salvage value at the time of disposal could also change, requiring us to increase the 
depreciation expense on the affected aircraft. 
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BUSINESS COMBINATION ACCOUNTING, GOODWILL AND INTANGIBLES 

To record the value of assets acquired and liabilities assumed as a result of our acquisition of Virgin America on December 14, 
2016, we have performed a purchase price allocation utilizing the best information available to management. The purchase 
price allocation is provisional and is subject to further adjustments as additional information becomes available concerning the 
fair value of the assets acquired and liabilities assumed with any adjustments to the purchase price allocation to be made as 
soon as practicable but no later than December 14, 2017. The fair values of the assets acquired and liabilities assumed were 
determined using market, income or cost methods. Our consolidated balance sheet reflects goodwill in the amount of SI .9 
billion at December 31, 2016, representing the excess of the purchase price over the fair value of Virgin America's tangible and 
identifiable intangible assets and liabilities. Identifiable intangible assets recorded totaled approximately $143 million at 
December 31, 2016 and consisted of customer relationships, airport slots and gates. With the exception of airport slots, all of 
the identified intangible assets are finite-lived and are being amortized over their estimated economic useful lives. Goodwill 
and indefinite-lived intangible assets are not amortized, but will be tested for impairment at least annually (in the fourth 
quarter), or more frequently if events or circumstances indicate that an impairment may exist. 

Our impairment analysis may include a qualitative assessment to determine whether it is more likely than not that a reporting 
unit or intangible asset group is impaired. If we do not perform a qualitative assessment, or if we determine it is more likely 
than not that the fair value of the reporting unit or intangible asset group exceeds its carrying amount, we will calculate the 
estimated fair value of the reporting unit or intangible asset group and an impairment charge would be recorded to reduce the 
carrying value to the estimated fair value. 

Qualitative factors that might indicate a need to perform an impairment analysis outside of the regular annual assessment could 
include, but are not limited to; I) reduced passenger demand as a result of domestic or global economic conditions; 2) 
significantly ongoing higher prices for jet fuel; 3) significant ongoing lower fares or passenger yields as a result of increased 
competition or lower demand; 4) a significant increase in future capital expenditure commitments; and 5) significant 
disruptions to our operations as a result of both internal and external events such as terrorist activities, actual or threatened war, 
labor actions by employees, or further industry regulation. 

Our business combination accounting, as well as future impairment analyses, require management to make assumptions and 
apply judgment. Key assumptions include, but are not limited to, estimating future cash flows, selecting discount rates and 
selecting valuation methodologies. These estimates and assumptions are highly subjective and our ability to realize the future 
cash flows used in our fair value calculations may be affected by changes in economic condition, our economic performance or 
business strategies. 

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKET RISK 

We have interest-rate risk on our variable-rate debt obligations and our available-for-sale marketable investment portfolio, and 
commodity-price risk in jet fuel required to operate our aircraft fleet. We purchase the majority of our jet fuel at prevailing 
market prices and seek to manage market risk through execution of our hedging strategy and other means. We have market-
sensitive instruments in the form of fixed-rate debt instruments and financial derivative instruments used to hedge our exposure 
to jet-fuel price increases and interest-rate increases. We do not purchase or hold any derivative financial instruments for 
trading purposes. 

Aircraft Fuel 

Currently, our fuel-hedging portfolio consists of crude oil call options. Call options effectively cap our pricing for the crude oil, 
limiting our exposure to increasing fuel prices for about half of our planned fuel consumption. With call options, we are hedged 
against volatile crude oil price increases, and, during a period of decline in crude oil prices, we only forfeit cash previously paid 
for hedge premiums. We believe there is risk in not hedging against the possibility of fuel price increases. We estimate that a 
10% change in the forward curve for crude oil prices as of December 31, 2016 would increase or decrease the fair value of our 
crude oil hedge portfolio to approximately $4.3 million or $7 million, respectively. 

Our portfolio value of fuel hedge contracts was $20 million at December 31. 2016 compared to a portfolio value of $4 million 
at December 31, 2015. We do not have any collateral held by counterparties to these agreements as ofDecember 31, 2016. 



We continue to believe tiiat our fuel hedge program is an important part of our strategy to reduce our exposure to volatile fuel 
prices. We expect to continue to enter into these types of contracts prospectively, although significant changes in market 
conditions could affect our decisions. For more discussion, see Note 4 to our consolidated financial statements. 

Interest Rates 

We have exposure to market risk associated with changes in interest rates related primarily to our debt obligations and short-
term investment portfolio. Our debt obligations include variable-rate instruments, which have exposure to changes in interest 
rates. In order to mitigate the risk of interest rate fluctuations, we have a number of interest rate swaps that fix the interest rates 
on certain existing variable-rate debt agreements. Our exposure to interest rate variability is further mitigated through our 
variable-rate investment portfolio. A hypothetical 10% change in the average interest rates incurred on average variable-rate 
debt held during 2016 would have correspondingly changed our net earnings and cash flows associated with these items by less 
than $2 million. Our variable-rate debt is approximately 61 % and 24% of our total long-term debt as of December 31, 2016 and 
December 31, 2015, respectively. , 

We also have investments in marketable securities, which are exposed to market risk associated with changes in interest rates. 
If short-term interest rates were to average 1% more than they did in 2016, interest income would increase by approximately 
$15 million. 

ITEM 8. CONSOLIDATED FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA 

SELECTED QUARTERLY CONSOLIDATED FINANCIAL INFORMATION (unaudited) 

Operating revenues S 1,347 $/1,269 S 1,494 $ 
Operating income 290 
Net incpme 184 

Basic earnings per share'"^ 1.47 

Diluted earnings per share'^' : 1.46 

2(«S:V 1ratl5- 20J6 

238 

149 

1.13 

1.12 

418 
260 

2.11 

2.10 

4,4-37 
372 

:.,:.234 

1.80 

1.79 

.1,566 .. $ 1;;5I5 ;:$. ..i;524;:|$ .'•;K377:J 
400 433 241" "255 

256 "-•l274^;:::.,:....:v;/ll^ l::;:l9lv; 

2.08 2.15 0.92 1.52 

2.07 . . WU'A-l ,0.92;f:' ^:4:5I1 

For earnings per share, the sum of the quarters may not equal the total for the l ull year due to rounding. 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

The Board of Directors and Stockholders 

Alaska Air Group, Inc.: 

We have audited the accompanying consolidated balance sheets of Alaska Air Group, Inc. atid subsidiaries (the Company) as of 
December 31, 2016 and 2015, and the related consolidated statements of operations, comprehensive operations, shareholders' 
equity, and cash flows for each of the years in the three year period ended December 31, 2016. These consolidated financial 
statements ai;e the responsibility of the Company's management. Our responsibility is to express an opinion on these 
consolidated financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). 
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial 
statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and 
disclosures in the financial statements. An audit also includes assessing the accounting principles used and significant estimates 
made by management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a 
reasonable basis for our opinion. 

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial 
position of Alaska Air Group, Inc. and subsidiaries as of December 31, 2016 and 2015, and the results of their operations and 
their cash flows for each of the years in the three-year period ended December 31, 2016, in conformity with U.S. generally 
accepted accounting principles. 

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), 
Alaska Air Group, Inc.'s internal control over financial reporting as ofDecember 31, 2016, based on criteria established in 
Interna/ Control - Integrated Frameworlc (2013) issued by the Committee of Sponsoring Organizations of the Treadway 
Commission (COSO), and our report dated February 28, 2017 expressed an unqualified opinion on the effectiveness of the 
Company's internal control over financial reporting. 

KPMG LLP 

Seattle, Washington 
Februaiy 28, 2017 
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CONSOLIDATED BALANCE SHEETS 

ASSETS 

Current Assets 

::Ccisn aiid cssh 6QuivQlcnts . . 
thy;:.. Jh:.. 

Marketable securities 

Total-cash and:marketable securities 

Receivables—less allowance for doubtful accounts of $1 and $1 
tyyyastV:-. /•• ••• yt -tipr:;' lnventorieE|ahd:supplies—net ' ' ̂ ^ 

Prepaid expenses and other current assets 

TotaliCurrent Assets 

47 

121 

2,050 

hhtMiay/iahhi ^ . 1^. 
1,252 1,255 

•;..v L580 1,328 

302 212 

72 

1,663 

Propertyiand Equipment 

Aircraft and other flight equipment 

Other property and equipment 

Deposits for future flight equipment 

Less accumulated depreciation and amortization 

Other Assets 

Goodwill 

'Intangible assets 

Other noncurrent assets 

Total Other Assets , 

Total Assets •• •hh;:: 

See accompanying notes to consolidated financial statements. 

6,947 5,690 

1,103 955 

545 "TIT 
8,595 7,4)6 

2,929 2,614 

5,666 : 4,802 

1,934 
•• hi:: •: 

143 — 
169 65 

2,246 :t., :.65. 

9,96f : E'l: -6,530! 
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CONSOLIDATED BALANCE SHEETS (continued) 

LIABILITIES AND SHAREHOLDERS' EQUITY 
Current Liabilities 

Accounts payable 

Accrued wages, vacation and payroll taxes 

Air traffic liability 

Other accrued liabilities 

Currentportionof long^erm debt 

Total Current Liabilities 

Long-Term Debt, Net of Current Portion 

Other Liabilities and Credits ^ .. ..... 
: Deferred income taxes 

Deferred revenue 

Other liabilities 

Tdial Othier Liabilities anti Credits ; .. . . •. . . 

... 

:• S 92 •. $ 

397 298 

849 : •'••%669': 

878 661 

3>9 •• ••p;jY4, 
2,535 1,805 

2,645 569 - • • .. "'• 
: - —-r- V-: 

4o3 

(
N
 •• '0

0 
^
 

; 

• 
'A

: 

640 431 

270 

417 """ 362 
1,745=: 

fSKafeliolders'Equity 

Preferred stock, $0.01 par value, Authorized: 5,000,000 shares, none issued or outstanding 

Comrnoii stock,'$0.0 i par value. Authorized: 200,000,000 shares. Issued: 2016 - 129,189,634 
shares; 2015:^ -128.442,099 shares; Outstanding: 2016 - 123,328;05f shares; 2015 -
I25,l75,325;;sliafes .;V 

Capital in excess of par value 

Treasury stock (common), at cost:;20115 - 5,861,583 shares; 2015 - 3,266,774 shares!:" ''m 

Accumulated other comprehensive loss 

Retained earnings i.,, / f 

Total Liabilities and Shareholders' Equity 

See accompanying notes to consolidated llnancial statements. 

I 
110 

(305) 

2,931 

73 

(443) ... (25.0): 

(303) 
3,568 2,8901 

2,41 I 

S 9,962:,-$;. .,. 6,530: 
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CONSOLIDATED STATEMENTS OF OPERATIONS 

GperatingiReveniies 
Passenger 

'IMainline 
Regional 

4,098 $ 3,939 
908 854 

3,774 

805 

Total passenger revenue • ••• ••••Kf 4'793 4,5791 
Freight and mail i08 

.. .*,* v*..s..*S.*v. ASSVV.....V..-S.V 

108 iiT 
Other—net 817 697 'il 675 

Total Operating Revenues 5,931 5,598 5,368 

Operating Expenses 
• L, 

visages ahd^feiefits 
Variable incentive pay 

1,382 
127 

'•254 . 
120 

1,136"; 
11^ 

Aircraft fuel, including hedging gains and losses 
• - 954 •••.•••; 1,418' 

Aircraft maintenance 270 253 229 
Aircraft rent 105 110 
Landing fees and other rentals 296 279" 
Contractediservices , ;••• ' 214 19M 
Selling expenses 225 " 2V1 199 
Depreciation and amortization •••A;,- •• '320" c-^ 294: 

Food and beverage service 126 113 93' 

•Third-party regional carrier expense Srij. 58..I 
Other 365 356 "308' 
Special items—merger-related costssand other 117 ••••• 32 r: (30) 
Total Operating Expenses 4,582 4,300 4,406 
Operating Income 1,349 """WL298 -. •a; .,.-962.! 

Nonopcratihg Income (Expense)i . .. 
' 

Interest income "11 21 21"" 

lllnterest expense (42) :: (48) 

Interest capitalized 25 34 20 
Other—net (!) :)/• 20-

(4) 14 13 
iilncome before income tax; i r. 1,345 '•312 C- ^25. 
Income tax expense 531 464 370 
Net Income $ 814 \ 848T$ • ";605; 

Basic Earnings Per Share '$/••••; • "6.59a = 6.61 $ 4^l7'; 
Diluted Earnings Per Share "$' 6.54 $ 6.56 $ 4.42 

Shares used for computation: 
Basic 123.557 128.373 135.445 

Diluted 124.389 l29Ti72 136.801 

Cash dividend declared per share $ 1.10 $ 0.80 $" '0.50 

See accompanying notes to consolidated (Inancial statements. 
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE OPERATIONS 

|Yeaij?Ended'Decembeiii31 Y/h miiffw 

. • I::.;• •..:... 1..;', 
Net Income 

Other Comprehensive Income (Loss): 
Related tolmarketable securities; 

Unrealized holding gains (losses) arising during the period 

Reclassi|jcation'of (gains) losses into Other-net nonoperating income (expense): ; ; 

Income tax benefit (expense) 
Total i -iis:-

Related to employee benetlf plans: 
Actuarial gains (losses) related to pension and other postretirement benefit plans 

Reclassification of net perts'ioii expense into Wages and benefits 

Income tax benefit (expense) 
Total/ f;;/.;-

Related to interest rate derivative instruments: 

Unrealized holding gains (losses) arising during the period 

Reclassification of losses into Aircraft rent 

Income tax benefit (expense) 

Total " . ' . 

•iOtherfComprehensive Income (Loss) 
Comprehensive Income 

See accompanying notes to consolidated financial statements. 

mi 
812 $ 

814 $ ; 605 

1 (6) 2 • 
' " 2 "" 

•••(2) 

(3) 

(43) 10 (210l 

20 14 

12 (14) 76 

(125)' 

8 (5) (8) 

6 r"'6 • 6] 

(5) (1) — 

9 (2) 

7 

855 $ 478 
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CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY 

• • ' 'Cmmttnn ' in E-vpess-. " OtHet''' 
Stock •• ;.>^i(Sori(nTionii^^ 

Outsiahdins: 

in Excess-;;. • ' Other •• 
of Par ;i I Treasui-y Comprehensive- - Retained •* | 
Ym^feKiiStock'H'^^Incdl^ "-Earnings.i^i^STotal j 

Balances at December 31, 2013 137.492 $ ' zz:—=== • ••• 
2014 net Income — 

iOther:comprehensiveiiincbme/(ioss) . — 

Common stock repurchase 

Stock-based compensation ; 

Cash dividend declared 

f7.3/7} 

0.299 . 

1.007 

i Stock issuedifoKempioyee stock I L 
purchase plan 

Stock issued under stock plans 

Balances at December 31, 2014 '«m;,r::'= :::l31'.48I-

2015 net income — 

Other comprehensive income/(loss) — 

Common stock repurchase 

Stockrrbased compensation -

Cash dividend declared 

Stock issued for employee stock 
purchase plan ^ 

Stock issued under stock plans 

Balances at December 31,2015 

2016 net income 

Other comprehensive income/(loss) 

Common stock repurchase 

Stock-based compensation 

Cash dividend declared 

(Stock issued for employeejstock: 
purchase plan 

Stock issued under stock plans 

-Balance afiDecembef 31,2016 

(7.208) 

'^'0.281' 

0.621 

125.175 

(2.595) 

: 0:309 

0.439 

123.328 $ 

S, 606 $ 

(346) 

Ip-' 

11 

(259) 

17 

73 

17 

(2) $ 

(2) 

•-296 ,(4x:,:--f 

(246) 

(250) 

— (193) 

19 — 

;:C(I83)F:$'' 1,607::: :;$::^:2;029 

605 — 605 

;(i27);" ( 

" - - (348) 

— ,V. 16-

— " (68) (68) 

-^9:i 
II 

:,::(3I0) , 2,144 ..2,127^^ 

848 848 

(505) 

If-. ]7 

(102) (102) 

. 13;: 

6 

(303) 2(890 . -2,411 

(2) 

814 814 

— V: (2) 

— (193) 

(136) (136) 

— : ' 12 

— I 

1 $ 110 S (443) $ (305) S 2,931 

See accompanying notes to consolidated financial statements. 
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CONSOLIDATED STATEMENTS OF CASH FLOWS 

|Ycairil||fd#|T)!ccem[irc^^ 

Net income 848 $ 

363 
26 25 

AdjustmentSito reconcile net income to net cash iprovided by operatingmctivities: 
Depreciation and amortization 
Stock-based compensation and other 

Changes in certain assets and liabilities: 
' (CMhges in deferred tax provision ;• T 

(Increase) decrease in accounts receivable 
Increase (decfease)4n;airytrafflc liability 
Increase (decrease) in deferred revenue 

320 294 
.6' 

Changes in pension and bfher postretirement benefits 
Other—net 

Cash flows from investing activities: 

[Property and.equipment additions: 
Aircraft and aircraft purchase deposits 
Other flight equipment 
Other property and equipment 

Acquisition of Virgin America, net of cash acquired 
Purchases of marketable securities;.: 
Sales and maturities of marketable securities 

dispositiotii of assets and changes in restricted deposits 
Net cash used in investing activities 

Proceeds from issuance of long-term debt, net of issuance costs 
Lorigdefm :debt;payments 
Common stock repurchases 
Cash dividend paid 

Other financing activities 

Net increase (decrease) in cash and cash equivalents 
ar 

Cash and cash equivalents at end of year 

94 
(46) 

, 9 • XfX 

83 

20 

•••"1156 
47 
38; 
--

36 
157 

114 : 
(110) 

\ 40 

(18)1 
32' 

1,386 1,030; .;>• 
' • ' •• ••"(528)''" (681) — (49g^ 

(53) 179) (131) 
(97) (71) (65) 

•; •• (1^8) (831) 
(1,951) — — 

: (960) (1,327)' 
... 

962 1,175 1,092 
' "1 "'y -1-r 

(2,622) (930) (541) 

2,044 51" 
(249) (116) - (119) 
(193) (505) (348) 
(136) 1; • (102| • '(68) 

25 35' 22 
1,49) (688)ii X-.=1W(462) 

255 (34) 27 
107 V SPt 

S 328 $ 73 $ 107 

Supplemental disclosure: 

Cash paici-during the year for: 
Interest, net of amount capitalized 
Income taxes, net of refunds received 

24 S 8 $ 28 
459 1 ';..349'' •' .: I'- .326. 

See accompanying notes to consolidated financial statements. 
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NOTES TO C ONSOLIDATED f INANCIAL STATEiVEEM S 

NOTE 1. GENERAL AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Organization and Basis of Presentation 

The consolidated financial statements include the accounts of Air Group, or the Company, and its primary subsidiaries, Alaska, 
Horizon and, starting December 14, 2016, Virgin America. The Company conducts substantially all of its operations through 
these subsidiaries. All significant intercompany balances and transactions have been eliminated. These financial statements 
have been prepared in conformity with accounting principles generally accepted in the United States of America and their 
preparation requires the use of management's estimates. Actual results may differ from these estimates. 

Certain reclassifications have been made to prior year financial statements to conform to classifications used in the current year. 

Cash and Cash Equivalents 

Cash equivalents consist of highly liquid investments with original maturities of three months or less, such as money market 
funds, commercial paper and certificates of deposit. They are carried at cost, which approximates market value. The Company 
reduces cash balances when funds are disbursed. Due to the time delay in funds clearing the banks, the Company normally 
maintains a negative balance in its cash disbursement accounts, which is reported as a current liability. The amount of the 
negative cash balance was $15 million and $12 million at December .31. 2016 and 2015 and is included in accounts payable, 
with the change in the balance during the year included in other financing activities in the consolidated statements of cash 
flows. 

The Company's restricted cash balances are primarily used to guarantee various letters of credit, self-insurance programs or 
other contractual rights. Restricted cash consists of highly liquid securities with original maturities of three months or less. 
They are carried at cost, which approximates fair value. 

Marketable Securities 

Investments with original maturities of greater than three months and remaining maturities of less than one year are classified 
as short-term investments. Investments with maturities beyond one year may be classified as short-term based on their highly 
liquid nature and because such marketable securities represent the investment of cash that is available for current operations. 
All cash equivalents and short-term investments are classified as available-for-sale an'd realized gains and losses are recorded 
using the specific identification method. Changes in market value, excluding other-than-temporary impairments, are reflected 
in accumulated other comprehensive loss ("AOCL"). 

Investments are considered to be impaired when a decline in fair value is judged to be other-than-temporary. The Company 
uses a systematic methodology that considers available quantitative and qualitative evidence in evaluating potential 
impairment. If the cost of an investment exceeds its fair value, management evaluates, among other factors, general market 
conditions, credit quality of debt instrument issuers, the duration and extent to which the fair value is less than cost, the 
Company's intent and ability to hold, or plans to sell, the investment. Once a decline in fair value is determined to be other-
than-temporary. an impairment charge is recorded to Other—net in the consolidated statements of operations and a new cost 
basis in the investment is established. 

Receivables 

Receivables are due on demand and consist primarily of airline tralTic (including credit card) receivables. Mileage Plan™ 
partner receivables, amounts due from other airlines related to interline agreements, government tax authorities and other 
miscellaneous amounts due to the Company, and are net of an allowance for doubtful.accounts. Management determines the 
allowance for doubtful accounts based on known troubled accounts and historical experience applied to an aging of accounts. 
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Inventories and Supplies—net 

Expendable aircraft parts, materials and supplies are stated at average cost and are included in inventories and supplies—net. 
An obsolescence allowance for expendable parts is accrued based on estimated lives of the corresponding fleet type and 
salvage values. The allowance for expendable inventories was $36 million and $37 million at December 31, 2016 and 2015, 
respectively. Inventory and supplies—net also includes fuel inventory of $16 million and $14 million at December 31, 2016 
and 2015, respectively. Repairable and rotable aircraft parts inventories are included in flight equipment. 

Property, Equipment and Depreciation 

Property and equipment are recorded at cost and depreciated using the straight-line method over their estimated useful lives 
less an estimated salvage value, which are as follows: 

Aircraft and related flight equiphient: 
Boeing 737 and Airbus 319/320 aircraft 20-25 years 
Bombardier Q400 aircraft • \ „ 15 years . 

S' 

Buildings 25 - 30 years 
Minor building andiiland improvements ' '^10 years 
Capitalized leases and leasehold improvements Generally shorter of lease term or 

estimated useful life 
Computer hardvvare and software = - 3-IOyears^;/ 

Other furniture and equipment 5-10 years 

Salvage values used for aircraft are 10% of the fair value, but as aircraft near the end of their useful lives, management updates 
the salvage value estimates based on current market conditions and expected use of the aircraft. "Related flight equipment" 
includes rotable and repairable spare inventories, which are depreciated over the associated fleet life unless otherwise noted. 

Beginning October 1, 2016, the Company changed its accounting estimate for the expected useful life of the B737 NextGen 
aircraft, which includes the B737-700, -800, -900, -900ER aircraft and the related parts, from 20 years to 25 years. The change 
in estimate was precipitated by management's annual accounting policy review, which considered market studies, asset 
performance and intended use, as well as industry benchmarking. The change in estimate was applied prospeetively effective 
October I, 2016. The impact of this change in estimate in 2016 is a $17 million decrease to depreciation and amortization 
expense. 

Capitalized interest, based on the Company's weighted-average borrowing rate, is added to the cost of the related asset, and is 
depreciated over the estimated useful life of the asset. 

Maintenance and repairs are expensed when incurred. Major modifications that extend the life or improve the usefulness of 
aircraft are capitalized and depreciated over their estimated period of use. 

The Company evaluates long-lived assets to be held and used for impairment whenever events or changes in circumstances 
indicate that the total carrying amount of an asset or asset group may not be recoverable. The Company groups assets for 
purposes of such reviews at the lowest level, at which identifiable cash flows are largely independent of the cash flows of other 
groups of assets and liabilities. An impairment loss is considered when estimated future undiscounted cash flows expected to 
result from the use of the asset or asset group and its eventual disposition are less than its carrying amount. If the asset or asset 
group is not considered recoverable, a write-down equal to the excess of the carrying amount over the fair value will be 
recorded. 

Goodwill 

Goodwill represents the excess of purchase price over the fair value of the related net assets acquired in the Company's 
acquisition of Virgin America and is not amortized. As of December 31, 2016 the goodwill balance, based on a provisional 
purchase price allocation, was $1.9 billion. No goodwill impairment test occurred in 2016, as the acquisition was completed 
late in the fourth quarter. In future periods, the Company will review goodwill for impairment at least annually, or more 
frequently if events or circumstances indicate than an impairment may exist. The Company will perform this impairment at the 
reporting unit level. If fair value of the reporting unit exceeds the cariying amount, an impairment charge may be recorded. 
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Intangible Assets 

Intangible assets as of December 31, 2016 were recorded as a result of the acquisition of Virgin America, and consist primarily 
of indefinite-lived airport slots, finite-lived airport gates and finite-lived customer relationships. Finite-lived intangibles are 
amortized over their estimated useful lives. Indefinite-lived intangibles are not amortized but are tested at least annually for 
impairment using a similar methodology to property, equipment and goodwill as described above. 

Internally Used Software Costs 

The Company capitalizes costs to develop internal-use software that are incurred in the application development stage. 
Amortization commences when the software is ready for its intended use and the amortization period is the estimated useful life 
of the software, generally three to five years. Capitalized costs primarily include contract labor and payroll costs of the 
individuals dedicated to the development of internal-use software. 

Deferred Revenue 

Deferred revenue results primarily from the sale of Mileage Plan™ miles and Elevate® points to third-parties. It also includes 
the liability for Elevate® flown points outstanding at the acquisition date that was recorded at its estimated fair value as part of 
purchase price accounting. The related revenue is recognized when award transportation is provided or over the term of the 
applicable agreement. 

Operating Leases 

The Company leases aircraft, airport and terminal facilities, office space and other equipment under operating leases. Some of 
these lease agreements contain rent escalation clauses or rent holidays. For scheduled rent escalation clauses during the lease 
terms or for rental payments commencing at a date other than the date of initial occupancy, the Company records minimum 
rental expenses on a straight-line basis over the terms of the leases in the consolidated statements of operations. 

Leased Aircraft Return Costs 

Cash payments associated with returning leased aircraft are accrued when it is probable that a cash payment will be made and 
that amount is reasonably estimable, usually no sooner than after the last scheduled maintenance event prior to lease 
return. Any accrual is based on the time remaining on the lease, planned aircraft usage and the provisions included in the lease 
agreement, although the actual amount due to any lessor upon return may not be known with certainty until lease termination. 

As leased aircraft are returned, any payments are charged against the established accrual. The accrual is part of other current 
and long-term liabilities and was not material as of December 31, 2016 and December 31, 2015. The expense is included in 
Aircraft maintenance in the consolidated statements of operations. 

Revenue Recognition 

Passenger revenue is recognized when the passenger travels. Tickets sold but not yet used are reported as air traffic liability 
until travel or date of expiration. Air traffic liability includes approximately ,S62 million and $42 million related to credits for 
future travel, as of December 31, 2016 and December 31, 2015, respectively. These credits are recognized into revenue either 
when the passenger travels or at the date of expiration, which is twelve months from issuance. Commissions to travel agents 
and related fees are expensed when the related revenue is recognized. Passenger traffic commissions and related fees not yet 
recognized are recorded as a prepaid expense. Taxes collected from passengers, including transportation excise taxes, airport 
and security fees and other fees, are recorded on a net basis within passenger revenue in the consolidated statements of 
operations. Due to complex pricing structures, refund and exchange policies, and interline agreements with other airlines, 
certain amounts are recognized as revenue using estimates regarding both the timing of the revenue recognition and the amount 
of revenue to be recognized. These estimates are based on the Company's historical data. 

Freight and mail revenues are recognized when the related services are provided. 

Other—net revenues are primarily related to the Mileage Plan™ and Elevate® programs. They are recognized as described in 
the "Frequent Flyer Programs'" paragraph below. Other—net also includes certain ancillary or non-ticket revenues, such as 
checked-bag fees, reservations fees, ticket change fees, on-board food and beverage sales, and, to a much lesser extent, 
commissions from car and hotel vendors and sales of travel insurance. These items arc recognized as revenue when the related 
services are provided. Airport lounge memberships are recognized as revenue over the membership period. 
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Frequent Flyer Prograim 

Alaska operates the Mileage Plan™ frequent flyer program, and Virgin America operates the Elevate® frequent flyer program. 
Both programs provide travel awards to members based on accumulated mileage or points. For miles or points earned by flying 
on the Company's airlines and through airline partners, the estimated cost of providing award travel is recognized as a selling 
e.xpense and accrued as a liability, as miles are earned and accumulated. 

Alaska and Virgin America also sell services, including miles or points for transportation, to non-airline partners, such as 
hotels, car rental agencies and major banks that offer Alaska's and Virgin America's affinity credit cards. The Company defers 
revenue related to air transportation and certificates for discounted companion travel until the transportation is delivered. The 
deferred proceeds are recognized as passenger revenue for awards redeemed and flown on the Company's airlines and as Other 
—net revenue for awards redeemed and flown on other airlines (less the cost paid to the other airlines based on contractual 
agreements). The elements that represent use of the Alaska and Virgin America brands and access to frequent flyer member lists 
and advertising are recognized as commission income in the period that those elements are sold and included in Other—net 
revenue in the consolidated statements of operations. 

Frequent flyer program deferred revenue and liabilities included in the consolidated balance sheets (in millions): 

Current Liabilities: r. 

Other accrued liabilities $ 484 $ 368 
Other Liabilities and Credits: 

Deferred revenue 638 427 
Other liabilities T V : - 21 191 
Total $ 1,143 $ 814 

The amounts recorded in other accrued liabilities relate primarily to deferred revenue expected to be realized within one year, 
which includes Mileage Plan™ awards that have been issued but not yet flown for $43 million and $37 million at 
December 31, 2016 and 2015. 

Frequent flyer program revenue included in the consolidated statements of operations (in millions): 

•.,•::: :3"" z.. 2016 -7 
Passenger revenues 
Other—net revenues 

U: Total fl-equent flyer-program revenues 

,$. ....lTh293 267 246;^ 

' S ' ' 429 ' '329 295' 

-722 .,1:$:. • 596 •$:IT -i 541 

Other—net revenue includes commission revenues of$329 million, $280 million, and $261 million in 2016, 2015, and 2014. 

Selling Expenses 

Selling expenses include credit card fees, global distribution systems charges, the estimated cost of frequent flyer travel awards 
earned through air travel, advertising, promotional costs, commissions and incentives. Advertising production costs are 
expensed as incurred. Advertising expense was $61 million. $55 million, and $49 million during the years ended December 31, 
2016, 2015, and 2014. 

Derivative Financial Instruments 

The Company's operations are signillcantly impacted by changes in aircraft fuel prices and interest rates. In an effort to manage 
exposure to these risks, the Company periodically enters into fuel and interest rate derivative instruments. These derivative 
instruments are recognized at fair value on the balance sheet and changes in the fair value are recognized in AOCL or in the 
consolidated statements of operations, depending on the nature of the instrument. 

The Company docs not hold or issue derivative fuel hedge contracts for trading purposes and does not apply hedge accounting. 
For cash flow hedges related to interest rate swaps, the effective portion of the derivative represents the change in fair value of 
the hedge that offsets the change in fair value of the hedged item. To the extent the change in the fair value of the hedge does 
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not perfectly olTset the change in the fair value of the hedged item, the ineffective portion of the hedge is immediately 
recognized in interest expense. 

Fair Value Measurements 

Accounting standards define fair value as the exchange price that would be received for an asset or paid to transfer a liability 
(an exit price) in the principal or most advantageous market for the asset or liability in an orderly transaction between market 
participants on the measurement date. The standards also establish a fair value hierarchy, which requires an entity to maximize 
the use of observable inputs and minimize the use of unobservable inputs when measuring fair value. There are three levels of 
inputs that may be used to measure fair value: 

Level / - Quoted prices in active markets for identical assets or liabilities. 

Level 2 - Observable inputs other than Level I prices such as quoted prices for similar assets or liabilities, quoted prices in 
markets that are not active, or other inputs that are observable or can be corroborated by observable market data for 
substantially the full term of the assets or liabilities. 

Level 3 - Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the 
assets or liabilities. 

The Company has elected not to use the fair value option provided in the accounting standards for non-financial instruments. 
Accordingly, those assets and liabilities are carried at amortized cost. For financial instruments, the assets and liabilities are 
carried at fair value, which is determined based on the market approach or income approach, depending upon the level of inputs 
used. 

Assets and liabilities recognized or disclosed at fair value on a nonrecurring basis include items such as property, plant and 
equipment, goodwill, intangible assets and certain other assets and liabilities, fhe Company determines the fair value of these 
items using Level 3 inputs, as described in Note 2 and Note 5. 

Income Taxes 

The Company uses the asset and liability approach for accounting for and reporting income taxes. Deferred tax assets and 
liabilities are recognized for future tax consequences attributable to differences between the financial statement carrying 
amounts of existing assets and liabilities and their respective tax bases and for operating loss and tax credit carryforwards. 
Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in 
which those temporary differences are expected to be recovered or settled. The effect on deferred tax assets and liabilities of a 
change in tax rates is recognized in the period that includes the enactment date. A valuation allowance would be established, if 
necessary, for the amount of any tax benefits that, based on available evidence, are not expected to be realized. As of December 
31, 2016, there is a partial valuation allowance against net deferred tax assets. The Company accounts for unrecognized tax 
benefits in accordance with the applicable accounting standards. 

Virgin America has substantial federal and state net operating losses ("NOLs") for income tax purposes. The Company's ability 
to utilize Virgin America's NOLs could be limited if Virgin America had an "ownership change," as defined in Section 382 of 
the Internal Revenue Code and similar state provisions. In general terms, an ownership change can occur whenever there is a 
collective shift in the ownership of a company by more than 50% by one or more "5% stockholders" within a three-year period. 
The occurrence of such a change generally limits the amount of NOL carryforwards a company could utilize in a given year to 
the aggregate fair market value of the company's common stock immediately prior to the ownership change, multiplied by the 
long-term tax-exempt interest rate in effect for the month of the ownership change. The acquisition constituted an ownership 
chatige and the potential for further limitations following the acquisition. Sec Note 7 to the consolidated financial statements 
for more discussion of the calculation. 

Stock-Based Compensation 

Accounting standards require companies to recognize as expense the fair value of stock options and other equity-based 
compensation issued to employees as of the grant date. These standards apply to all stock awards that the Company grants to 
employees as well as the Company's Employee Stock Purchase Plan ("ESPP"), which features a look-back provision and 
allows employees to purchase stock at a 15% discount. All stock-based compensation expense is recorded in wages and 
benefits in the consolidated statements of operations. 
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Earnings Per Share (EPS) 

Diluted EPS is calculated by dividing net income by the average common shares outstanding plus additional common shares 
that would have been outstanding assuming the exercise of in-the-money stock options and restricted stock units, using the 
treasury-stock method. In 2016, 2015, and 2014, antidilutive stock options excluded from the calculation of EPS were not 
material. 

I 

Recently Issued Accounting Pronouncements 

In May 2014, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") 2014-09, 
"Revenue from Contracts with Customers"(Topic 606), which requires an entity to recognize the amount of revenue to which it 
expects to be entitled for the transfer of promised goods or services to customers. This comprehensive new standard will 
replace most existing revenue recognition guidance in U.S. GAAP when it becomes effective. In March 2016, the FASB issued 
ASU 2016-08, "Revenue from Contracts with Customers (Topic 606), Principal versus Agent Considerations" to clarify the 
guidance on determining whether the Company is considered the principal or the agent in a revenue transaction where a third 
party is providing goods or services to a customer. Entities are permitted to use either a full retrospective or cumulative effect 
transition method, and are required to adopt all parts of the new revenue standard using the same transition method. The new 
standard is effective for the Company on January 1, 2018. At this time, the Company believes the most significant impact to the 
financial statements will be to Mileage Plan^'^' revenues and liabilities. The Company currently uses the incremental cost 
approach for miles earned through travel. As this approach will be eliminated with the standard, the Company will be required 
to significantly increase its liability for earned miles through a relative selling price model. The Company continues to evaluate 
and model the full impact of the standard and currently plans to apply the full retrospective transition method. 

J 

In April 2015, the FASB issued ASU 2015-03, "Interest—Imputation of Interest" (Subtopic 835-30), which requires debt 
issuance costs related to a debt liability be presented as a direct deduction from the carrying value of the debt liability. The 
amendment was adopted as of Januai^ I, 2016. Prior period debt balances have been adjusted to reflect the adoption of the 
ASU. The adoption of the ASU had no impact on the statements of operations or retained earnings. 

In February 2016, the FASB issued ASU 2016-02, "Leases" (Topic 842), which requires lessees to recognize assets and 
liabilities for leases currently classified as operating leases. Under the new standard a lessee will recognize a liability on the 
balance sheet representing the lease payments owed, and a right-of-usc-assct representing its right to use the underlying asset 
for the lease term. For leases with a term of 12 months or less, a lessee is permitted to make an accounting policy election not 
to recognize lease assets and lease liabilities. The new standard is effective for the Company on January I, 2019. Early adoption 
of the standard is permitted. At this time, the Company believes the most significant impact to the financial statements will 
relate to the recording of a right of use asset associated with leased aircraft. Other leases, including airports and real estate, 
equipment, software and other miscellaneous leases continue to be assessed for impact as it relates to ASU 2016-02. The 
Company has not yet determined whether it will early adopt the standard. 

In March 2016, the FASB issued ASU 2016-09, "Compensation—Stock Compensation" (Topic 718), which simplifies several 
aspects of accounting for employee share-based payment awards, including the accounting for income taxes, forfeitures and 
statutory tax withholding requirements, as well as classification in the statement of cash flows. The ASU is effective for the 
Company beginning January 1, 2017. The adoption of the standard will not have a material impact on the Company's 
statements of operations or financial position. 

In Januar>' 2017, the FASB issued ASU 2017-04, "Intangibles—Goodwill and Other" (Topic 350), which eliminates step 2 from 
the goodwill impairment test. Step 2 measures a goodwill impairment loss by comparing the implied fair value of a reporting 
unit's goodwill with the cariying amount of that goodwill. The ASU is effective for the Company beginning Jantiaiy I, 2019. 
Early adoption ofthe standard is permitted. Beginning in fiscal 2017 the Company will be required to perform an impairment 
test for goodwill arising from its acquisition ofVirgin America and plans to adopt the standard in 2017. 
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NOTE 2. ACQUISITION OF VIRGIN AMERICA INC. 

Virgin America 

On December 14, 2016, the Company acquired 100% of the outstanding common shares and voting interest of Virgin America. 
Virgin America offers scheduled air transport throughout the United States and Me.xico primarily from its focus cities of Los 
Angeles, San Francisco and, to a lesser extent, Dallas Love Field, to other major business and leisure destinations in North 
America. The Company believes the acquisition ofVirgin America will provide broader national reach and position the 
Company to better serve people living on the West Coast. The combined airline will provide 1,200 daily departures to its 
guests, leveraging Alaska's strength in the Pacific Northwest with Virgin America's strength in California. The Company 
believes that combining loyalty programs and networks will provide greater benefits for its guests and expand its international 
partner portfolio, giving guests an even more expansive global reach. 

The results ofVirgin America have been included in the consolidated financial statements since the acquisition date. For the 
year ended December 31, 2016, revenue and net income from Virgin America recognized in the Company's consolidated results 
of operations were $99 million and $15 million. 

Fair value of consideration transferred 

The fair value of consideration transferred on the closing date includes the value of the cash consideration and accelerated and 
vested equity awards attributable to pre-acquisition service. The purchase price is as follows (in millions, except per-share stock 
price): 

fN^iber of sharesipflMjr^ America common stock'issued and outstanding ' 44.645 
Multiplied by cash consideration for each share of common stock per the merger agreement $ 57.00 

: Gash consideration paid for common stock issued and outstanding)-

Accelerated and vested equity awards attributable to pre-acquisition service 
"X.'-

2,545; 

51 
2,59g Total Purchase Price 

Fair values of the assets acquired and the liahilities assumed 

The transaction has been accounted for as a business combination using the acquisition method of accounting, which requires, 
among other things, that assets acquired and liabilities assumed be recognized on the balance sheet at their fair values as of the 
acquisition date. The fair values of the assets acquired and liabilities assumed were determined using the market, income and 
cost approaches. The purchase price allocation was prepared on a preliminaiy basis and is subject to further adjustments as 
additional information becomes available concerning the fair value of the assets acquired and liabilities assumed. The Company 
expects to continue obtaining information to assist it with determining the fair values of the net assets acquired during the 
measurement period. Any adjustments to the purchase price allocation will be made as soon as practicable but no later than one 
year from the acquisition date. 
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Provisional fair value of the assets acquired and the liabilities assumed as of the acquisition date, December 14, 2016, (in 
millions) are as follows: 

Prepaid expenses and i other current assets 

Property and equipment 

: Intangible assets 

Goodwill 

Mother assets " 

Total assets 

Accounts payable 

i Accrued wageSjWacation andipayroll taxes 

Air traffic liabilities 

3,426 

22 

.-51 

172 

iPther accrued liabilities 

Current portion of long-term debt 

;;Long'-tcrm debt, net of current portion 

Deferred income taxes 

Deferred revenue 

Other liabilities 

Total liabilities 

; 
196 

125 

360 • 

(304)' 

,,::126 I 

82 

Total purchase price 

liUunjfible Assets 

Of the $143 million of acquired intangible assets, $89 million was provisionally assigned to airport slots. Airport slots are rights 
to take-off or land at a slot-controlled airport during a specific time period and arc a means by which the FA A manages airspace/ 
airport congestion. The Company acquired slots at three such airports—John F. Kennedy International, LaGuardia and Ronald 
Reagan Washington National. These slots either have no expiration dates or are expected to be renewed indefinitely in line with 
the FAA's past practice. They require no maintenance and do not have an established residual value. As the demands for air travel 
at these airports have remained very strong, the Company expects to use these slots in perpetuity and has determined these airport 
slots to be indefinite-lived intangible assets. They will not be amortized but rather tested for impairment annually, or more frequently 
when events and circumstances indicate that impairment may exist. 

Of the remaining $54 million, $40 million was provisionally assigned to customer relationships to be amortized on a straight-line 
basis over the estimated economic life of eight years and $14 million to airport gates to be amortized on straight-line basis over 
the remaining lease term of twelve years. As noted above, the fair value of the acquired identitlable intangible assets is provisional 
pending results of their final valuation. 

The Company considered exam pies of intangible assets that the FASB believes meet the criteria for recognition apart from goodwill, 
as well as any other intangible assets common to the airline industry, and did not identify any other such intangible assets acquired 
in the transaction. 

Goodwill 

Goodwill of $1.9 billion represents the excess of the purchase price over the fair value of the underlying net assets acquired and 
largely results from expected future synergies from combining operations as well as an assembled workforce, which does not 
qualify for separate recognition. Goodwill is not amortized to earnings, but instead is reviewed for impairment at least annually, 
absent any indicators of impairment. 
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Repayment of related-party debt and merger-related costs 

Soon after the acquisition, the Company repaid $55 million of related-party debt held by Virgin America as of December 14, 
2016 to comply with the change-of-control provision triggered by the transaction. 

As of December 31, 2016, the Company has incurred pretax merger-related costs of $117 million. Costs classified as merger-
related are directly attributable to merger activities. These costs are classified as "Special items—merger-related costs and 
other" within the Statement of Operations. Refer to Note 11 for further information on special items. The Company expects to 
continue to incur merger-related costs in the future as the integration continues. 

Pro forma impact of the actpiisition 

The unaudited pro forma financial information presented below represents a summary of the consolidated results of operations 
for the Company and Virgin America as ifthe acquisition ofVirgin America had been consummated as of January I, 2015. The 
pro forma results do not include any anticipated synergies, or other expected benefits of the acquisition. Accordingly, the 
unaudited pro forma financial information below is not necessarily indicative of cither future results of operations or results 
that might have been achieved had the acquisition been consummated as of January 1, 2015. 

-'•'•-A^'ears Elided Deceinbei-'3i;i 

2016 2015 
Revenue 

Net Income 

7,511 

1,008 

-7,111 ' 

914 

NOTE 3. CASH, CASH EQUIVALENTS AND MARKETABLE SECURITIES 

Components for cash, cash equivalents and marketable securities (in millions): 

Jeccinber 31, 

: ^ 

1, 2016 ; .>• : < Cost Basis 
.Unrealized Unrealized' 

Gains •.Losses ::.Eai)^alne| 
Cash $ 283 S ' •..28^ 

Cash equivalents 45 — — 45" 

Cash and cash equivalents 328 ••• — • — y;:T£:-/?::328:» 

U.S. government and agency securities 290 — (3) 287 

Foreign government bonds . ;.. .. •• •. 36 . ., .— • ^ 
Asset-backed securities 138 ' — 138" 

Mortgage-backed securities;/ T. - ..; . • -SQ — . • • '8^ 

Corporate notes and bonds 693 2 (4) 691 

Mu n ic i pa 1 securities 11 — • •• p.:::: . .. ,1 
Marketable securities 1,257 2 (7) 1,252 

Total S 1,585 $ 2 $ (7). 1,580:: 

F,,-r • f l^cem b'cfc3:L-g.0;l 5 '.«• 'pCiiJstiBtiisis; 
Unrealizedli-iMfeUiii'e/iiized -'-.i'-.'iSp^'^l^ 

aCains Losses 
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Cash $ 4 $ — $ • 
Cash equivalents 69 — — 69 

Cash and cash equivalents 73 — —, 73; 

U.S. government and agency securities 254 — (1) 253 

Foreign government bonds 31 — — 31 

Asset-backed securities 130 — — 130 

Mortgage-backed securities 117 — (1) .116 

Corporate notes and bonds 711 1 (4) 708 

Municipal securities 17 — — 17 

Marketable securities 1,260 1 (6) 1,255 

Total $ 1,333 S 1 $ (6) $ 1,328 



Unrealized losses from marketable securities are primarily attributable to changes in interest rates. Management does not 
believe any remaining unrealized losses represent other-than-temporary impairments based on the Company's evaluation of 
available evidence as of December 31, 2016. 

Activity for marketable securities (in millions): 

• Proceeds from s^les and matiirities 
Gross realized gains 3 
Gross realized losses ' .. (I) 

Maturities for marketable securities (in millions): 

i 

;-:::l,l75::: P-i: 1.092:, 
2 4 

.(2) 

ts4s>SW^-'> :•<.?<.: f 

$ 182 S 182 

'"1,070 
5 

: 1,065 1 

5 

$ 1,257 $ 1,252 

Due in one year or less 

Due affer one year through five years y -

Due after tlve years through 10 years 

Due after 10, years 
Total 

NOTE 4. DERIVATIVE INSTRUMENTS AND RISK MANAGEMENT 

Fuel Hedge Contracts 

The Company's operations are inherently dependent upon the price and availability of aircraft fuel. To manage economic risks 
associated with fluctuations in aircraft fuel prices, the Company periodically enters into call options for crude oil. 

As of December 31, 2016, the Company had fuel hedge contracts outstanding covering 394 million gallons of crude oil that 
will be settled from January 2017 to June 2018, 

Interest Rate Swap Agreements 

The Company is exposed to market risk from adverse changes in variable interest rates on long term debt and certain aircraft 
lease agreements. To manage this risk, the Company periodically enters into interest rate swap agreements. As of December 31 , 
2016, the Company has outstanding interest rate swap agreements with a third party designed to hedge the volatility of the 
underlying variable interest rates on lease agreements for six B737-800 aircraft, as well as two interest rate swap agreements 
with third parties designed to hedge the volatility of the underlying variable interest rates on $295 million of the debt obtained 
in 2016. All of the interest rate swap agreements stipulate that the Company pay a fixed interest rate and receive a floating 
interest rate over the term of the underlying contracts. The interest rate swap agreements expire from February 2020 through 
March 2021 to coincide with the lease termination dates and October 2022 through September 2026 to coincide with the debt 
maturity dates. All significant terms of the swap agreements match the terms of the underlying hedged items, and have been 
designated as qualifying hedging instruments, which are accounted for as cash flow hedges. 

As qualifying cash flow hedges, the interest rate swaps are recognized at fair value on the balance sheet, and changes in the fair 
value are recognized in accumulated other comprehensive income (loss), fhe effective portion of the derivative represents the 
change in fair value of the hedge that offsets the change in fair value of the hedged item. To the extent the change in fair value 
of the hedge does not perfectly offset the change in the fair value of the hedged item, the ineffective portion of the hedge is 
recognized in interest expense, if material. 

Fair Values of Derivative Instruments 

Fair values of derivative inslrumcnls on the consolidated balance sheet (in millions): 
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Derivative Instruments Not Desigtiated as Hedges 
Fuel hedge contracts 

,:& Pfepaid^xpens.es and other current assets = 0: 
Other assets 3 2 

Derivative Instruments Designated as Hedges 
yftJiD;; "•' 

Interest rate swaps , - , v..:... 
Other accrued liabilities (5) (5) 
Other liabilities ' 00. '-T ".0"' (13) 
Losses in accumulated other comprehensive loss (AOCL) 

^ Ss'. .*:*.x:* . <*»:»>* .'xx 

(5) (18) 

The net cash paid for new fuel hedge positions and settlements was $19 million, $17 million and $9 million during 2016, 2015, 
and 2014. 

Pretax effect of derivative instruments on earnings and AOCL (in millions): 

Derivatiye Instruments Not Designated as Hedges 
Fuel hedge contracts 

Gains (losses) recognized in Aircraft fuel S (•?) $; , (19) 

ipiHI 

!(18) 

Jperivative Instruments Designated asiHedges 
Interest rate swaps 

Gains (losses) recdpized in Aircraft rent 
Gains (losses) recognized in other comprehensive income (OCI) 

(6) 

8 

(6) 
(5) 

(6) 

(8) 

The amounts shown as recognized in aircraft rent for cash flow hedges (interest rate swaps) represent the realized losses 
transferred out of AOCL to aircraft rent. No gains or losses related to interest rate swaps on variable rate debt have been 
recognized in interest expense during 2016. The amounts shown as recognized in OCI are prior to the losses recognized in 
aircraft rent during the period. The Company expects $4 million to be reclassified from OCI to aircraft rent and $1 million to 
interest expense within the next twelve months. 

Credit Risk and Collateral 

The Company is exposed to credit losses in the event of non-performance by coimterparties to these derivative instruments. To 
mitigate exposure, the Company periodically reviews the risk of counterparty nonperformance by monitoring the absolute 
exposure levels and credit ratings. The Company maintains security agreements with a number of its counterparties which may 
require the Company to post collateral if the fair value of the selected derivative instruments fall below specified thresholds. 
The posted collateral does not oftsel the fair value of the derivative instruments and is included in "Prepaid expenses and other 
current assets" on the consolidated balance sheet. 

The amount posted as collateral for these contracts is not material to the consolidated balance sheets as of December 31, 2016 
and 2015. 
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NOTE 5. FAIR VALUE MEASUREMENTS 

Fair Value of Financial Instrnmenis on a Recurring Basis 

Fair values of financial instruments on the consolidated balance sheet (in millions): 

p5Memb«r'31^2|)i^ : V, 
Assets 

Marketable securities 

U;S. government and agency securities $ • — $ :v287: 

Foreign government bonds — 36 36 

Asset-backed securities . . ••'38 138 

Mortgage-backed securities — 89 89 

Corporate: notes and bonds ' : • 

Municipal securities — 11 11 
• Derivative instruments 

Fuel hedge contracts—call options •• . 
Liabilities 

:..dDenvativc;in^ruments • iSrWij* 

Interest rate swap agreements 

20 

(5) 

20 

(5) 

[jPc^i^3jf2tiisy: 
Assets 

Marketable securities 

U.S. government and agency securities::; 

Foreign government bonds 

Asset-backed; securit 

Mortgage-backed securities 

Corporate notes and bonds 

Municipal securities 

Derivatiye instruments 

Fuel hedge contracts—call options 

Liabilities 
Perivatiye instruments 

Interest rate swap agreements 

25.3 $ • 

Tota 

— $ 

31 

130 

I 16 

17 

;253 

31 

130 

116 

708 

" "17"* 

(18) (18) 

The Company uses the market and income approach to determine the fair value of marketable securities. U.S. government 
securities are Level I as the fair value is based on quoted prices in active markets. Foreign government bonds, asset-backed 
securities, mortgage-backed securities, corporate notes and bonds, and municipal securities are Level 2 as the fair value is 
based on standard valuation models that are calculated based on observable inputs such as quoted interest rates, yield curves, 
credit ratings of the security and other observable market information. 

The Company uses the market approach and the income approach to determine the fair value of derivative instruments. Fuel 
hedge contracts that are not traded on a public exchange are Level 2 as the fair value is primarily based on inputs which are 
readily available in aetive markets or can be derived from information available in active markets. The fair value for call 
options is determined utilizing an option pricing model based on inputs that are readily available in active markets, or can be 
derived from information available in active markets. In addition, the fair value considers the exposure to credit losses in the 
event of non-performance by counterparties. Interest rate swap agreements are Level 2 as the fair value of these contracts is 
determined based on the difference between the fixed interest rate in the agreements and the observable LIBOR-based interest 
forward rates at period end. multiplied by the total notional value. 
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The Company has no other financial assets that are measured at fair value on a nonrecurring basis at December 31, 2016. 

Fair Value oj Other Financial Instruments 

The Company used the following methods and assumptions to determine the fair value of financial instruments that are not 
recognized at fair value as described below. 

Cash and Cash Equi\alents: Carried at amortized costs which approximate fair value. 

Dehf. The carrying amounts of the Company's variable-rate debt approximate fair values. For fixed-rate debt, the Company 
uses the income approach to determine the estimated fair value, by discounting cash flows using borrowing rates for 
comparable debt over the weighted life of the outstanding debt. The estimated fair value of the fixed-rate debt is Level 3 as 
certain inputs used are unobservable. 

Fixed-rate debt that is not carried at fair value on the consolidated balance sheet and the estimated fair value of long-term fixed-
rate debt (in millions): 

Carrying amount. 
Fair value 

,r: 
1,179 $••' 'Cicsm 

1,199 557 

NOTE 6. LONG-TERM DEBT 

Long-term debt obligations (in millions): 

•'f. w 
Fixed-rate notes payable due through 2028 S 1,179 $ 520 
Variable-rate notes payable due through 2028 1,803 166 
Less debt;issuance costs . m "'Z ,T':(3), 

Long-term debt 2,964 683 
Less current portion ' ' • 319" •irM' ^ 

/ $ 2,645 $ 569 

Weighted-average fixed-interest rate 
Weighted-ayerage;variable-interest rate-

4.4% 

2.4"/. 

5.7% 

During 2016, the Company's total debt increased $2.3 billion, primarily due to the addition of S2.0 billion of secured debt 
financing from multiple lenders to fund the acquisition of Virgin America. Approximately $1.6 billion of the loans are secured 
by a total of 56 aircraft, including 37 B737-900ER aircraft and 19 8737-800 aircraft. An additional $400 million is secured by 
Air Group's interest in certain aircraft purchase agreements. The remainder is due to,assumed debt from Virgin America. 
During 2016, the Company made debt payments of $249 million, including $95 million of debt extinguishment that arose from 
the Virgin America acquisition, and $12 million related to prepayments of existing loans. The Company's variable-rate notes 
payable bear interest at a floating rate per annum equal to a margin plus the three or six-month LIBOR in effect at the 
commencement of each semi-annual or three-month period, as applicable. As of December 31, 2016, none of the Company's 
borrowings were restricted by financial covenants. 
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Long-term debt principal payments for the next five years and thereafter (in millions): 

2018 

•20.||r 

2020 

2021 -

Thereafter 
Total principal:payments 

Bank Line of Credit 

The Company has two $100 million credit facilities and one $52 million credit facility. All three facilities have variable interest 
rates based on LIBOR plus a specified margin. One of the $100 million facilities, which expires in September 2017, is secured 
by aircraft. The other $100 million facility, which expires in March 2017, is secured by certain accounts receivable, spare 
engines, spare parts and ground service equipment. The $52 million facility expires in October 2017 with a mechanism for 
annual renewal and is secured by two aircraft. The Company has secured letters of credit against the $52 million facility, but 
has no plans to borrow using either of the two remaining facilities. All three credit facilities have a requirement to maintain a 
minimum unrestricted cash and marketable securities balance of $500 million. The Company was in compliance with this 
covenant at December 3 L 2016. 

NOTE 7. INCOME TAXES 

Deferred Income Taxes 

Deferred income taxes reflect the impact of temporary differences between the carrying amounts of assets and liabilities for 
financial reporting purposes and such amounts for tax purposes. Primarily due to differences in depreciation rates for federal 
income tax purposes and for financial reporting purposes, the Company has generated a net deferred tax liability. 

Deferred tax (assets) and liabilities comprise the following (in millions): 
...... 

Excess of tax over bdok'depreciation - • $ . • 1,282 $ 1,110 

Intangibles 39 — 

Other—net : L . - . iv . •• ; 23:.l 

Gross deferred tax liabilities 
....... „ . , 

1,347 1,133 

Mileage Plan™ (310) (208) 

Inventory obsoleseence (23) 'T22) 

Deferred gains (8) (8) 

Employee benefits ' (196) ••••^•'•(1.67) 
Fuel hedge contracts — ' (5) 

Acquired net operating losses (289) A 

Other—net (62) (41) 

Gross deferred tax assets (888) : : :L (451) 

Valuation allowance 4 — 

Net deferred tax (assets) liabilities s 463 $ 682 

Changes in net deferred tax liabilities resulted from 2016 activity and the acquisition of Virgin America. 

At L)ecember 3 1, 2016, as a result of the acquisition of Virgin America, discussed in Note 2, Virgin America had federal NOLs 
of approximately $773 million that expire beginning in 2028 and continuing through 2036, and state NOLs of approximately 
$344 million that expire beginning in 2027 and continuing through 2035. 
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Virgin America has experienced multiple "ownership changes" as defined in Section 382 of the Internal Revenue Code of 1986, 
as amended (the "Code"), the most recent being its acquisition by the Company. Section 382 of the Code imposes an annual 
limitation on the amount of pre-ownership change NOLs of the corporation that experiences an ownership change. The 
limitation imposed by Section 382 of the Code for any post-ownership change year generally would be determined by 
multiplying the value of such corporation's stock immediately before the ownership change by the applicable long-term tax-
exempt rate. Any unused annual limitation may, subject to certain limits, be carried over to later years, and the limitation may, 
under certain circumstances, be increased by built-in gains or reduced by built-in losses in the assets held by such corporation 
at the time of the ownership change. The combined company's use of NOLs generated after the date of an ownership change 
would not be limited unless the combined company were to experience a subsequent ownership change. 

The combined company's ability to use the NOLs will also depend on the amount of taxable income generated in future 
periods. The NOLs may expire before the combined company can generate sufficient taxable income to utilize the NOLs. 

Valuation allowances are provided to reduce the related deferred income tax assets to an amount which will, more likely than 
not, be realized. The Company has determined it is more likely than not that a portion of the state NOL carryforward will not be 
realized and, therefore, has provided a valuation allowance of $4 million for that portion. The Company has likewise concluded 
that it is more likely than not that all of its federal and the remaining state deferred income tax assets will be realized and thus 
no additional valuation allowance has been recorded. The Company reassesses the need for a valuation allowance each 
reporting period. 

Components of Income Tax Expense 

The components of income tax expense were as follows (in millions): 

.20J|Sfc: 
; Current income tax expense: 

Federal 
State 

Total current income tax expense 

Deferred income tax expense: 
Federal 
State 

Total deferred inconte tax expense: 
Income tax expense 

. • 
s 392 S 397 " $ 229 ' •• •:• ' 48 3dcF 27 

440 427 256 

77 " 60 ;:i: v 103; 

14 (23) n 
91 37 • ••"C;;. ' 114 

s 53! $ 464 $ 370 

Income Tax Rate Reconciliation 

Income tax expense reconciles to the amount computed by applying the U.S. federal rate of 35% to income before income tax 
and accounting changes as follows (in millions): 

: Income before income tax 

Expected tax expense 
Nondeductible expenses 
State income taxes 
State income sourcing 
Other—net 
Actual tax expense 

Effective tax rate 

rZBSEZH^IZ 2016 
S.'.: " ,:-s 

|i201^^::CVl 
$ 1,345 $ 1,312 $• 975 

471 ^ 459 34id;: 
20 4 4" 

28 "19 • 

13 (15) — 

(«) (3) • • •: — . 
S 531 S 464 S 370 

39.5% 35.4% 37.9% 

In 2016, the Company incurred S39 million of acquisition-related costs that are not deductible under U.S. federal tax law. These 
expenses are included in Special items—merger-related costs and other on the Company's consolidated statement of operations 
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for the year ended December 31, 2016 and are reflected as a permanent unfavorable adjustment for the year ended December 
31, 2016, in the table above. 

In the fourth quarter of 2015, the Company filed amended state tax returns for the years 2010 through 2013 to change the 
Company's position on income sourcing in various states. These positions were also taken on 2014 and future filings, unless 
guidance or rules changed. In 2016, adjustments were made to the Company's position on income sourcing in various states due 
to updated guidance from state taxing authorities. The impact of this guidance is reflected as an unfavorable adjustment of 
approximately SI7 million for the year ended December 31, 2016. 

Uncertain TILX Positions 

The Company has identified its federal tax return and its state tax returns in Alaska, Oregon and California as "major" tax 
Jurisdictions. A summary of the Company's Jurisdictions and the periods that are subject to examination are as follows: 

K^sdictioh"- J:''"/ •, ,; J f,, J. ; >• ;v Period I i 

^Fedefl" 2006lto-20.f5:J''^Sy : 
' V:i •.mv-y"-• ' yi''.'.. '- y y,.,:.. .SiifSiiiy 

Alaska 2012 to 2015 

'California ' ' 2006 to'2015'"' 

Oregon ' 2003 to 2015"" 

(a) The 2003, 2004. 2008-2010 and 2011 Oregon tax returns are subject to examination only to the extent of net operating loss 
earrylbivvards from tho.se years that were utilized in 2010 and later years. The 2006-2012 federal and California Virgin America tax 
returns are subject to examination only to the extent of net operating loss earryfonvards from those years that were utilized in 2012 and 
later years. 

(b) Income tax years 2012 and 2013 arc currently under exam by the Internal Revenue Service 

Changes in the liability for unrecognized tax benefits during 2016, 2015 and 2014 are as follows (in millions); 

^Balaitce at January- IJ ••••••.22 $•. 3-.::$2| 

Additions based on tax positions and settlements related to the current year 3 19 

: Additions from acquisitions \ \ ,, C: ^ : 

Balance at December 31, $ 33 $ 22 $ 

At December 31, 2016, the total amount of unrecognized tax benefits is recorded as a liability and some have redueed the NOL 
carryover from the Virgin America acquisition. The Company added $3 million of reserves for uncertain tax positions in 2016, 
primarily due to changes in income sourcing for state income taxes and added $8 million related to the acquisition of Virgin 
America. These uncertain tax positions could change as a result of the Company's ongoing audits, settlement of issues, new 
audits and status of other taxpayer court cases. The Company cannot predict the timing of these actions. Due to the positions 
being taken in various Jurisdictions, the amounts currently accrued are the Company's best estimate as of December 31, 2016. 

NOTE 8. EMPLOYEE BENEFIT PLANS 

Four defined-benefit and five defined-contribution retirement plans cover various employee groups of Alaska and Horizon. 
Following the acquisition of Virgin America on December 14, 2016, there is a sixth defined contribution plan which covers the 
Virgin America employee groups, fhe defined-benefit plans provide benefits based on an employee's term of service and 
average compensation for a specified period of time before retirement. The qualified defined-benefit pension plans are closed to 
new entrants. 

Accounting standards require recognition of the overfunded or underfunded status of an entity's defined-benefit pension and 
other postretirement plan as an asset or liability in the consolidated financial statements and requires recognition of the funded 
status in AOCL. 

Qualified Depned-Benejit Pension Plans 

The Company's pension plans are funded as required by the Employee Retirement Income Security Act of 1974. 'fhe defined-
benefit plan assets consist primarily of marketable equity and fixed-income securities. The Company uses a December 31 
measurement date for these plans. 
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Weighted average assumptions used to determine benefit ohiigations: 

Discount rates i-"'i 

Rate of compensation increases'"* 

Varies by plan and related work group. 

Weighted average assumptions used to determine net periodic benefit cost: 

4.29% to 4.50% 

2.12% to 2.59% 

4.55% to;4.69% 
Si-:!. 

2.06% to 2.65% 

^Discount rates'"* • 

Expected return on plan assets'"* 

Rate ofiComperisation increases'"* 

Varies by plan and related work group. 

2016 / •••: 2015 < 

•;::lll.:..'4r20l^.; V 
6.50% 

4.55%::to-4,0% -^20%/;'% 

6.00% to 6.50% 6.50% 6.75% 

: : ^ 2.85% to 3.91% ' 2.90% to 3.93% 

The discount rates are detertnined using current rates earned on high-quality, long-term bonds with maturities that correspond 
with the estimated cash distributions from the pension plans. At December 31, 2016, the Company selected discount rates for 
each of the plans using a pool of higher-yielding bonds estimated to be more reflective of settlement rates, as management has 
taken steps to ultimately terminate or settle plans that are frozen and move toward freezing benefits in active plans in the future. 
In determining the expected return on plan assets, the Company assesses the current level of expected returns on risk-free 
investtnents (primarily government bonds), the historical level of the risk premiutn associated with the other asset classes in 
which the portfolio is invested and the expectations for future returns of each asset class. The expected return for each asset 
class is then weighted based on the target asset allocation to develop the expected long-term rate of return on assets assumption 
for the portfolio. 

Plan assets are invested in common commingled trust funds invested in equity and fixed income securities and in certain real 
estate assets. The target and actual asset allocation of the funds in the qualified deflned-benefit plans, by asset category, are as 
follows: 

.al 
Asset catego.7: • -

Domestic equity securities 

Non-U;S. equity securities 
. I ... •'......J.,. 

.Target T- 2016.) 

ijitwiu'lUCiiU:... -v. 

Fixed income securities 

.Real estate:. 

Plan assets 

22% - 33% 

9%- 16% 

48% - 67% 

0%-8% 

30% 

'•M.2%^\ 
53% 

5%y; 

28% 

, 12% 

55% 

5% 

100% 100% 

'fhe Company's investment policy focuses on achieving maximum returns at a reasonable risk for pension assets over a full 
market cycle. In 2015, the Company separated the management of plan assets for the deflned-benefit plan that covers the 
Company's non-union, management participants. This plan has been closed to new participants since 2003 and benefits were 
frozen effective January 1, 2014. These assets have a higher allocation to fixed income securities than the other plans. The 
Company uses a fund manager and invests in various asset classes to diversify risk. 

The Company determines the strategic allocation between equities, fixed income and real estate based on current funded status 
and other characteristics of the plans. As the funded status improves, the Company increases the fixed income allocation of the 
portfolio and decreases the equity allocation. Actual asset allocations are reviewed regularly and periodically rebalanced as 
appropriate. 

As of December 31, 2016, all assets other than real estate were invested in common commingled trust funds. The Company 
uses the net asset values of these funds to determine fair value as allowed using the practical expediency method outlined in the 
accounting standards. Fair value estimates for real estate are calcidated using the present value of expected future cash flows 
based on independent appraisals, local market conditions and current and projected operating performance. 

Certain investments were previously misclassified in the fair value hierarchy disclosure in 2015 based on the Company's 
interpretation of relevant guidance. Upon further evaluation, investments in common commingled trusts were determined to 
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have a readily determinable fair value and are now disclosed within the fair value hierarchy. Additionally, investments in the 
real estate limited partnership are measured at net asset value per share as a practical expedient and excluded from the fair 
value hierarchy. These changes in disclosure do not have a material impact on the financial statements and are consistent with 
presentation of amounts as of December 31, 2016 as shown below. 

Plan asset by fund category (in millions): 

Sj^Eair^arue.:; 
i-pf'Hierarchy 

'iss Fund type: 
U.S. equity market fund 
Non-U.S. equity fund 
Credit bond index fund 

545 $ 491 1 

Plan assets in commoniicomminglcd trusts 
Real estate 

'b.-s... 
1 

'992 953 1 

.ivill:;:,::, .-I j: 

1>755 •$ j:i T..1,652 
91 85 (a) 

.$ , : 1,846 . 1,737 Total plan assets 

(a) Tn accordance with Subtopic 820-10, certain investments that are measured at net asset value per share (or its equivalent) have not been 
cla.ssilled in the lair value hierarehy. , 

The following table sets forth the status of the qualified defined-benefit pension plans (in millions): 

•" rssE" 

Projected benefit obligation ("PBO") 
;Begiiining of year y 
Service cost 
Interest cost A, 
Plan settlement 
Actuarial;(gain) ibss '4 
Benefits paid 

? End of y ear 

2016 

•Wb- 4:; 

Plan assets at fair value 
Beginning of year 
Actual returnson plan assets 
Employer contributions 
Plan settjemeht 
Benefits paid 
End of year 

Funded status (unfunded) 

Percent funded 

The accumulated benefit obligation for the combined qualified defined-be 
fJecember 31, 2016 and 2015. 

The amounts recognized in the consolidated balance sheets (in millions): 

Accrued benefit liability-long term 

Plan assets-long term (within Other noncurrent assets) 

Total liability recognized 

$ 1,898 S 2,050 : 
37 41 
73 

— (62) 
'104 : (140). 

(69) (75) 
• 2,043 .T^898;:::l 

s 1,737 $ 1,917 
" 178 •• (43) ^ 

.. •••< • •yi" "'"(62)"^ 
(69) ^5) 

$ ' • 1,846 : S"; ..T 1,737 
s (197) $ (161) 

90% 92% 

.9 billion and $1.8 billion at 

20l(, 2() 

S 225 S 173 

(28) (12) 

S 197 S 161 
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The amounts not yet reflected in net periodic benefit cost and included in AOCL (in millions): 

W--

Prior service credit $ (10) $ 

509, 

(11) 

v: 499, 

Amount recognized in AOCL (pretax) 499 $ 488 

The expected amortization of prior service credit and net loss from AOCL in 2017 is $1 million and $26 million, respectively, 
for the qualified defined-benefit pension plans. 

Net pension expense for the qualified defined-benefit plans included the following components (in millions): 

Service cost 
.. 

Interest cost 

Expected return on assets 

Amortization of prior sery icei'cfed it; , 

Recognized actuarial loss 

Settlement expense (special item) 

Net pension expense 

: : . ™:: ; , 

. -7" ili. 

37 $ 

li -73';"'' 
(108) 

25 

41 $ 33 

84 81J m • • • • 
(122) 

-(ly-
26 

14 

(117) 

13 

S 26 $ 42 $ 

In 2015, the Company recognized a settlement charge of $14 million related to lump sum settlements offered to terminated, 
vested plan participants. The result was a reduction in the projected benefit obligation of $62 million. The settlement charge 
reflects the remaining unamortized actuarial loss in AOCL associated with the settled obligation. 

There are no current statutory funding requirements for the Company's plans in 2017. nor does the Company expect to 
contribute to the qualified defined-benefit pension plans during 2017. 

Future benefits expected to be paid over the next ten years under the qualified defined-benefit pension plans from the assets of 
those plans (in millions): 

2Q\1 

2018 

2019 ' 

2020 

'2021/;.^.': . 

2022- 2026 

• Total ( 

93 

96' 

109 

.;y;-.ip9. 

652 

Nonqualified Dejined-Benefit Pension Plan 

Alaska also maintains an unfunded, noncontributory defined-benefit plan for certain elected officers. This plan uses a 
December 31 measurement date. The assumptions used to determine benefit obligations and the net period benefit cost for the 
nonqualified defined-benefit pension plan are similar to those used to calculate the qualified defined-benefit pension plan. The 
plan's unfunded status. PBO and accumulated benefit obligation are immaterial. The net pension expense in prior year and 
expected future expense is also immaterial. 
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Postretircment Medical Benefits 

The Company allows certain retirees to continue their medical, dental and vision benefits by paying all or a portion of the 
active employee plan premium until eligible for Medicare, currently age 65. This results in a subsidy to retirees, because the 
premiums received by the Company are less than the actual cost of the retirees' claims. The accumulated postretirement benefit 
obligation for this subsidy is unfunded. The accumulated postretirement benefit obligation was $76 million and $64 million at 
December 31, 2016 and 2015 respectively. The net periodic benefit cost was not material in 2016 or 2015. 

During 2014, the Company made changes to the postretirement medical benefits for non-union personnel and certain labor 
groups to sunset the postretirement medical benefits effective in 2015. As a result of these changes, the Company recognized a 
partial curtailment gain of $25 million in 2014. The curtailment gain included $5 million associated with an embedded sick 
leave subsidy. This subsidy was used to establish a new compensated absence liability. The net impact of the curtailment gain 
of $20 million is included in special items in the income statement. 

Defined-Contribution Plans 

The defined-contribution plans are deferred compensation plans under section 401(k) of the Internal Revenue Code. All of 
these plans require Company contributions. Total expense for the defined-contribution plans was $67 million, $60 million and 
$54 million in 2016, 2015, and 2014. 

The Company also has a noncontributory, unfunded defined-contribution plan for certain elected officers of the Company who 
are ineligible for the nonqualified defined-benefit pension plan. Amounts recorded as liabilities under the plan are not material 
to the consolidated balance sheets at December 31, 2016 and 2015. 

Pilot Long-term Disahility Benefits 

Alaska maintains a long-term disability plan for its pilots. The long-term disability plan does not have a service requirement. 
Therefore, the liability is calculated based on estimated future benefit payments associated with pilots that were assumed to be 
disabled on a long-term basis as of December 31, 2016 and does not include any assumptions for future disability. The liability 
includes the discounted expected future benefit payments and medical costs. The total liability was $25 million and $19 
million, which was recorded net of a prefunded trust account of $3 million and $2 million, and included in long-term other 
liabilities on the consolidated balance sheets as of December 31, 2016 and December 31, 2015, respectively. 

Employee Incentive-Pay Plans 

The Company has employee incentive plans that pay employees based on certain financial and operational metrics. These 
metrics are set and approved annually by the Compensation Committee of the Fioard of Directors. The aggregate expense under 
these plans in 2016, 2015 and 2014 was $127 million, $120 million and $116 million. The Air Group plans are summarized 
below. 

Performance-Based Pay ("PBP") is a program that rewards the majority of Air Group employees. The program is based on 
four separate metrics related to Air Group profitability, safety, achievement of unit-cost goals and employee engagement as 
measured by customer satisfaction. 

The Operational Performance Rewards Program entitles the majority of Air Group employees to quarterly payouts of up 
to $300 per person if certain operational and customer service objectives are met. 

Virgin America operated three,similar plans, including a traditional profit sharing plan, through 2016. The impact of these plans 
was immaterial for the period from the date of acquisition through December 31, 2016. Starting January 1, 2017 all employees 
will participate in the Air Group plans described above. 

NOTE 9. COIVIIVIITIVIENTS AND CONTINGENCIES 

Future minimum payments for commitments as of December 31, 2016 (in millions): 

83 



rs??r^;s:v-

Facility; ;,-;,;;:. Purchase 
Leases 

ircraffe^^'::':--"^"Ga|w^^^ - v;;-;-r\r;f-',/Aircraft 

fGpmmitmentsii 
M a in tejn d••' 

Gifflfcem^^t^^fefej^eposiGs: - '"':'.7:Pa^^^iaii agem en t .i 

2017 .$.::. 302 $ 123 • $ 926 $ 76. • $ 30 

2018 316 73 848 80 "61 32 

2019 •::!i^-:i-iSS|5^305 63.:^ 694 85 35 

2020 279 57 354 '90 68 37 

;2021 ' '•fS:iili;|242 ••.:50L Ti -. rf- i;; . :1.,; 40 

Thereafter 953 171 361 676 90 — 
i . , 

Total $ , 2,397 $ • 537::,;$j 3,460 . $ : l,10f $ 406 $ , " ' 174' 

Lease Commitments 

Aircraft lease commitments include future obligations for all of the Company's operating airlines—Alaska, Virgin America and 
Horizon, as well as aircraft leases operated by third-parties. At December 31, 2016, the Company had lease contracts for 17 
B737 aircraft, 15 Q400 aircraft and 53 Airbus aircraft. Additionally, as of December 31, 2016 the Company has 15 leased 
El 75s with Sky West. The Company has 10 scheduled lease deliveries of A321neo aircraft from 2017 through 2018 and five 
scheduled lease deliveries of E175s in 2017 to be operated by SkyWest. All lease contracts have remaining noncancelable lease 
terms ranging from 2017 to 2030. The Company has the option to increase capacity flown by SkyWest with eight additional 
El 75 aircraft with deliveries in 2019. Options to lease are not reflected in the commitnients table above. 

Facility lease commitments primarily include airport and terminal facilities and building leases. Total rent expense for aircraft 
and facility leases was $315 million, $295 million and $288 million, in 2016, 2015 and 2014. 

Aircraft Purchase Commitments 

Aircraft purchase commitments include non-cancelable contractual commitments for aircrafts and engines. As of December 31, 
2016, the Company is committed to purchasing 54 B737 aircraft (22 B737 NextGen aircraft and 32 B737 MAX aircraft, with 
deliveries in 2017 through 2023) and 33 E175 aircraft with deliveries in 2017 through 2019. In addition, the Company has 
options to purchase 41 B737 aircraft, 30 A320neo aircraft and 30 El 75 aircraft. Option payments are not reflected in the table 
above. 

Capacity Purchase Agreements ("CPAs") 

At December 31, 2016, Alaska had CPAs with three carriers, including the Company's wholly-owned subsidiary. Horizon. 
Horizon sells 100% of its capacity under a CF^A with Alaska. In addition, Alaska has CPAs with SkyWest Airlines, Inc 
("Sky West") to fly certain routes in the Lower 48 and Canada and with Peninsula Airways, Inc ("PenAir") to fly certain routes 
in the state of Alaska. Under these agreements, Alaska pays the carriers an amount which is based on a determination of their 
cost of operating those flights and other factors intended to approximate market rates for those services. Future payments 
(excluding Horizon) are based on minimum levels of flying by the third-paity carriers, which could differ materially due to 
variable payments based on actual levels of flying and certain costs associated with operating flights such as fuel. 

Aircraft Maintenance Deposits 

The Company is contractually required to make maintenance deposit payments to aircraft lessors, which represent maintenance 
reserves made solely to collateralize the lessor for future maintenance events should the Company not perform required 
maintenance. Under most leases, the lease agreements provide that maintenance reserves are reimbursable upon completion of 
the major maintenance event in an amount equal to the lesser of (i) the amount qualified for reimbursement from maintenance 
reserves held by the lessor associated with the specific major maintenance event or (ii) the qualifying costs related to the 
speciilc major maintenance event. 

Aircraft Maintenance and Parts Management 

The Company has a separate maintenance-cost-per-hour contract for management and repair of certain rotable parts to support 
airframe and engine maintenance and repair. This agreement requires monthly payments based upon utilization, such as flight 
hours, cycles and age of the aircraft, and. in turn, the agreement transfers certain risks to the third-party service provider. There 
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are minimum payments under this agreement, which are reflected in the table above. Accordingly, payments could differ 
materially based on actual aircraft utilization. 

Contingencies 

The Company is a party to routine litigation matters incidental to its business and with respect to which no material liability is 
expected. Liabilities for litigation related contingencies are recorded when a loss is determined to be probable and estimable. 

In 2015, three flight attendants fded a elass aetion lawsuit seeking to represent all Virgin America flight attendants for damages 
based on alleged violations of California and City of San Francisco wage and hour laws. Plaintiffs received class certification 
in November 2016. Virgin America filed a motion for summary judgment seeking to dismiss all claims on various federal 
preemption grounds. In January 2017, the Court denied in part and granted in part Virgin America's motion. Virgin America 
believes the claims in this case are without factual and legal merit and intends to defend this lawsuit through, among other 
strategies, filing a motion for reconsideration of the Court's certification decision and denial of summaiy Judgment and, if 
necessary, a motion for certification of interlocutory appeal to the U.S. Court of Appeals for the Ninth Circuit. 

Management believes the ultimate disposition of these matters is not likely to materially affect the Company's financial position 
or results of operations. This forward-looking statement is based on management's current understanding of the relevant law 
and facts, and it is subject to various contingencies, including the potential costs and risks associated with litigation and the 
actions of arbitrators. Judges and Juries. 

NOTE 10. SHAREHOLDERS' EQUITY 

Common Stock Changes 

During the second quarter of20l4, shareholders voted to increase the number of authorized shares from ICQ million to 200 
million shares and reduce the par value of common stock from $1 per share to $0.01 per share, and the Board of Directors 
declared a two-for-one stock split by means of a stock distribution. The additional shares were distributed on July 9, 2014, to 
the shareholders of record on June 23, 2014. 

/ 
Dividends 

During 2016, the Board of Directors declared dividends of $1.10 per share. The Company paid dividends of $136 million, $102 
million and $68 million to shareholders of record during 2016, 2015 and 2014. 

Subsequent to year-end, the Board of Directors declared a quarterly cash dividend of $0.30 per share to be paid in March 2017 
to shareholders of record as of February 21, 2017. This is a 9% increase from the most recent quarterly dividends of $0,275 per 
share. 

Common Stock Repurchase 

In May 2014, the Board of Directors authorized a $650 million share repurchase program, which was completed in October 
2015. In August 2015, the Board of Directors authorized a $ 1.0 billion share repurchase program, which was paused in the 
second quarter of 2016 in anticipation of the acquisition of Virgin America. At December 31, 2016, the Company held 
5,861.583 shares in treasury. Management does not anticipate retiring common shares held in treasuiy for the foreseeable 
future. 

Share repurchase activity (in millions, except shares); 

2015 $1 billion Repurchase Program 2,594,809 $ 193 .1,517,277 $ 120 — $ — 

2014 $650 million Repurchase Program — — 5,691,051 385 5,497,427 265 

2012 $250 million Repurchase Program — — — — 1,819,304 83 

Total 2,594,809 $ 193 7,208,328 S 505 7,316,731 $ 348 
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Accumulated Other Comprehensive Loss (AOCL) 

AOCL consisted of the following (in millions, net of tax): 

Related to marketable securities 
s™ •••••••:•• T:?:-

Related to employee benefit plans 
Related to interest:rate:;derivatives, 

• mi6i-
S; (3) $ ^.(3) 

(299) (288) 
(3)., 

S (305) $ (303) 

NOTE 11. SPECIAL ITEMS 

Tn 2016, the Company recognized special items of $117 million for merger-related costs associated with its acquisition of 
Virgin America. Costs classified as merger-related are directly attributable to merger activities. $39 million of these costs were 
not deductible under U.S. federal tax law, as discussed in Note 7. The Company also recognized a special tax expense of $17 
million representing the impact of adjustments to the Company's position on income sourcing in various states. 

In 2015, the Company recognized special items of $32 million in aggregate. The special items comprise an expense of $14 
million for a lump sum settlements offered to terminated and vested participants in the qualified defined benefit pension plans 
and a litigation-related matter. See Note 8 for more information regarding the pension settlement charge. The Company also 
recognized a special tax benefit of $26 million representing the discrete impacts of adjustments to the Company's position on 
income sourcing in various states. 

In 2014, the Company recognized special items of $30 million. As discussed in Note 8, a $20 million benefit was recognized 
related to the curtailment of certain postretirement benefit plans. Furthermore, in 2014 the Company recorded a one-time gain 
of $10 million associated with the settlement of a legal matter. 

NOTE 12. STOCK-BASED COMPENSATION PLANS 

The table below summarizes the components of total stock-based compensation (in millions): 

Stock.options 
Stock awards 

j Deferred stock awards 
Employee stock purchase plan 

Stock-basedicompensation 

Tax benefit related to stock-based compensation 

tv.20J,6.:4^. 
.$ 2; $..^. 2 $ 

11 11 "io 
3'; 

5 2 $::• 19 $ 17 $ ^ • Ib'^ 

7 $ .7 .$ 

Unrecognized stock-based compensation for non-vested options and awards and the weighted-average period the expense wil 
be recognized (in millions). 

Stock options 2 I.I 
Stock awards 21 0.9 
Unrecognized stock-based compensation S 23 0.9 

fhe Company has various equity incentive plans under which it may grant stock awards to directors, officers and employees. 
The Company also has an employee stock purchase plan. 

The Company is authorized to issue 17 million shares of common stock under these plans, of which 11,847,713 shares remain 
available for future grants of either options or stock awards as of December 31, 2016. 
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Stock Options 

Stock options to purchase common stock are granted at the fair market value of the stock on the date of grant. The stock options 

granted have terms of up to ten years. 

The fair value of each option grant was estimated on the date of grant using the Black-Scholes option-pricing model with the 

following weighted-average assumptions used for grants: 

;Expeged volatility ' . 

Expected term 

Risk-free interest rate. . 

Expected dividend yield 

WeigHted-ayerage.'grant date fair value per share 

Estimated fair value of options granted (millions) 

6 years 

• ' '1.23% 
1.50% ' 

kV S 27.14,,.: 

i.:-, '•.v53%:; 65% 

6 years 6 years 

"?• 1.67%g;. 1.87% 

1.25% '795% 
28.71, $ 21;70V : 

The expected market price volatility is based on the historical volatility. The expected term is based on the estimated period of 

time until exercise based on historical experience. The risk-free interest rate is based on the U.S. Treasury yield curve in effect 

at the time of the grant. The expected dividend yield is based on the estimated weighted average dividend yield over the 
expected term. The expected forfeiture rates are based on historical experience. 

The tables below summarize stock option activity for the year ended December 31, 2016: 

Si; c T- Weighted", Average *. intrinsic 
j'k V I Contractual Value (in 
®ShareS::;te'-- |i;(Ycars)i;' 

Outstanding, December 31, 2015 " 7 540,345 $ 31.58 6.3 $ 26 
Granted 79,340 65.63 
Exercised , (158,758)' i.;- Si S- 2T62 t-:® .<• 

Canceled — — 
Forfeited or expired j:, , ..V. (7,253) •;:\49:66T'7;; 
Outstanding, December 31, 2016 453,674 $ 40.02 6.2 $ 22 

Exercisable, December 31,2016 199,676 "s 25.35 •• ••"'5.I S 13 
Vested or expected to vest, Dei^ember 31,2016 453,435 .-.s S,, • 40.03 F6.2 $• ' 22 

(in mfllions) * g kj. "T 
Intrinsic yalue of option exercises ^' ; ' •$ 9 $ 14 $ .:g20. 
Cash received from stock option exercises 3 ' 4 6 
Tax benefit related to stock option exercises 3 5 
Fair value of options vested 3 -9 2 

Stock Awards 

Restricted Stock Units ("RSUs") are awarded to eligible employees and entitle the grantee to receive shares of commoti stock at 
the end of the vest period. The fair value olthe RSUs is based on the stock price on the date of grant. The RSUs "cliff vest" 

after three years, or the period from the date of grant to the employee's retirement eligibility, and expense is recognized 

accordingly. Performance Share Units (PSUs) are awarded to certain executives to receive shares of common stock if specific 

performance goals and market conditions are achieved. There are several tranches of PSUs which vest when performance goals 
and market conditions are met. 
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The following table summarizes information about outstanding stock awards: 

Non-vested, December 31,2015 " 
Granted 
Vested 
Forfeited 

Non-vested, December 31,2016 

• 470;71j5-Ji-S 
374",863"" 

38.09 
63.53 

i .V'0.8 $ 

(36(5,31^^^1: 32.87 
•v-' 

(39,166) 40.35 
440^093 $ 63.86 ^: •••:-39:» 

Deferred Stock Awards 

Deferred Stock Units ("DSUs") are awarded to members of its Board of Directors as part of their retainers. The underlying 
common shares are issued upon retirement from the Board, but require no future service period. As a result, the entire intrinsic 
value of the awards is expensed on the date of grant. 

Employee Stock Purchase Plan 

The ESPP allows employees to purchase common stock at 85% of the stock price on the first day of the offering period or the 
specified purchase date, whichever is lower. Employees may contribute up to 10% of their base earnings during the offering 
period to purchase stock. Employees purchased 308,920, 281,058 and 298,283 shares in 2016, 2015 and 2014 under the ESPP. 

NOTE 13. OPERATING SEGMENT INFORMATION 

Alaska Air Group has three operating airlines—Alaska, Virgin America and Horizon. Each is a regulated airline by the U.S. 
Department of Transportation's Federal Aviation Administration. Alaska has CF^As for regional capacity with Horizon, as well 
as with third-party carriers SkyWest and PenAir, under which Alaska receives all passenger revenues. 

Under U.S. General Accepted Accounting Principles, operating segments are defined as components of a business for which 
there is discrete financial information that is regularly assessed by the Chief Operating Decision Maker ("CODM") in making 
resource allocation decisions. Financial performance for the operating airlines and CPAs is managed and reviewed by the 
Company's CODM as part of three reportable operating segments: 

Mainline - includes Alaska's and Virgin America's scheduled air transportation for passengers and cargo throughout the 
U.S., and in parts of Canada, Mexico, Costa Rica and Cuba. 
Regional - includes Florizon's and other third-party carriers' scheduled air transportation for passengers across a shorter 
distance network within the U.S. under CPAs. This segment includes the actual revenues and expenses associated with 
regional flying, as well as an allocation of corporate overhead incurred by Air Group on behalf of the regional operations. 
Horizon - includes the capacity sold to Alaska under CPA. Expenses include those typically borne by regional airlines 
such as crew costs, ownership costs and maintenance costs. 

The CODM makes resource allocation decisions for these reporting segments based on flight profitability data, aircraft type, 
route economics and other financial information. 

'fhe "Consolidating and Other" column reflects parent company activity, consolidating entries and other immaterial business 
units of the company. The "Air Group Adjusted" column represents a non-GAAP measure that is used by the Company CODM 
to evaluate performance and allocate resources. Adjustments are further explained below in reconciling to consolidated GAAP 
results. 
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The operating segment information that follows (in millions) includes financial results for Virgin America for the period from 
December 14, 2016 to December 31,2016 and the impact of purchase accounting as of December 14,2016. 

i; Y ea rjE-ii d ed ̂ Dcce m bci 31,2016 ' , Mainliiie'"' V: ! Regional ^ W xirj^sted'^* ftS"*' - Consolidated ] 
Operating revenues 
Passenger 

Mainline 
Regional 

Total passenger revenues 
CPA revenues 
Freight and mail 

$ 4,098 $ — 
:-^908 

— $ 4,098 S — $ 4,098 
—908 — 908i 

4,098 

'"""TO*4^ 

908 

..... 

— 5,006 
.(424) .., 
(I) 108 

5,006 

81.7- •• 
108 

:i-8iT3 
Total operating revenues 4,940 987 428 (424) 5,931 — 5,931 

--
b I:-:.!:!!. \ ^ 

Operating expenses 
• J;;" 

pperating expenses; excluding fuel ' 2,883 769 ' • 407. • (425): 3,634 117-T' 3,751 

Fuel expense 719 125 — — 844 (13) 831 

Total operating expenses . ::3;602 M:;::894;: • .. : 407 . (425)^.:,. ; 4,478',: 104:-:: V •4,5.82': 

?Nonoperatirig income (expense) v ; .. ; , 

Interest income 26 — 1 — 27 — '27 

^Interest expense (42> 
I • . • •• 

(9) (4) ;:7."(55)F . •. — 
Other 19 1 4 24 — 24 

'—. ;V -. (W ;,:i. (4) . -..(4) 

income (loss) before income tax $ 1,341 $ 93 $ 14 S 1 $ 1,449 S (104) $ 1,345 

Operating revenues 

Passenger 

Mainline $ 3,939 $ — $ — $' — $ 3,939 S — $ ' 3,939 

Regional ' 854 854;:: 854 

1 otal passenger revenues 3,939 854 — — 4,793 4,793 

CPA revenues 408\:;- —• 
Freight and mail 103 5 — — 108 — 108 

Qthcr-nef 621 . ':V.72' • '4 — ' 697 697 

Total operating revenues 4,663 931 412 (408) 5,598 5,598 

Operating expenses 

Operating expenses, excluding fuel 2,653 695 375 (409) 3,314 32 3,346 

Fuel expense 823 131 — — 954 — 954 

Total operating expenses 3,476 826 : 375 . (409): 4,268 32 4,300 

Nonopcrating income (expense) 

Interest income 19 — — T 21 — 21 

Interest expense (28) — (10) (4) (42) — (42) 

Other 28 — 1 6 35 — 35 

19 — (9) 4 14 — 14 

Income (loss) before income tax S 1,206 S 105 S 28 $ 5 .S 1,344 S (32) $ 1,312 
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I •! -V j. i?on.sdliUating -Air Group Special ,'i 
|j^^r..^naediDecemher/3Jr,r2014j;?c-; • Nfainlinc.r . .itRegionaih-' / Otiierw^^^^jlEiecl-V''''- Ifems"" Co'nsdlidat'e'd'i 

Operating revenues 

Passenger C" 

Mainline $ 3,774 $ — $ $ — '$' 3,774 $ — $ 3.774 * 

, Regional 805 
..V"' :p'805.,:- i.:. ••"T —W-. 805: 

-P X 

Total passenger revenues 3,774 805 — 4,579 — 4.579 

:GPA revenues 
•• • "TV. -V.i.-:: . 

_ 37 i iii (371) 

Freight and mail 109 5 114 — 114 

Other-net ' •Sj'i: ' «g9 i::- . 78 •5 • fffiV- 675 ' ' — 
........ ^ 

Total operating revenues 4,475 888 376 (371) 5,368 — 5,368 
.T-i-

Operating expenses 
'•••• -.-id.::;:.- ;si:-

j ' ' • 1 

Operating expeiises, excluding fuel ^72-417 " 623 349 • (37i:)'^ 3,018 ' (30) - ' 2,98'8 

Fuel expense 1,251 190 — — 1,441 (23) 1,418 

:Tqtal operating expenses 3,668 813 349 V(3-70"- • - (33) ^2i;406 
\ 

IfNonoperating income (expense) . V;;: 

Interest income 20 — — 1 21 — 21 

: Interest expense — (4)V; (48) — T .((fg) 
Other '"39 "or" 2 40 — 40 

i: T,.:: V£" . ' „ V .: ' 'z' , ..-TH •••••.Jl) • ... •: .13 •••• v • 13:: 

Income (loss) before income tax $ 834 $ 74 $ 17 $ (3) S 922 $ 53 $ 975 

(a) Includes Alaska activity for the full period and Virgin America llnancia! results for the period December 14. 2016 through December 31, 
2016, and the impacts associated with purcha.se accounting as of December 14, 2016. 

(b) Includes consolidating entries. Parent Company and other immaterial business units. 
(e) The adjusted column excludes certain charges deseribed in (d) and represents the Ihianeial information that is reviewed b> management 

to as.sess performance of operations and determine capital allocations. 
(d) Includes accounting adjtistments related to mark-to-market fuel hedge accounting charges (all years), merger-related costs (2016), 

pension settlement charge (2015). litigation-related matter (2015), non-ca.sh curtailment gain (2014) and a gain related to a legal matter 
(2014). 

Depreciation and amortization: 

:Mainlined 

Horizon 

Consolidated 

$••; . 296 V 268 243 

67 52 ' 51 $ • • • 7 363 $ 320 $ 294 

Capital expenditures: 

Mainlitie $ 608 S 821 $ 659 

Horizon . 70 10 35. 

Consolidated $ 678 $ 831 S 694 

Total assets at end ofpcriod: 

Mainline S 15,260 $ 8,127 

Horizon 690 717 

Con.solidating & Other (5,988) (2,314) 

Consolidated "s 9,962 "$ 6.530 
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON 
ACCOUNTING AND FINANCIAL DISCLOSURE 

None. 

ITEM 9A. CONTROLS AND PROCEDURES 

EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES 

The Company's management, with the participation of the Principal Executive Officer and Principal Financial Officer, 
conducted an evaluation of the effectiveness of the Company's disclosure controls and procedures (as defined in Exchange Act 
Rule 13a-15(e)) as of the end of the period covered by this report. Based on that evaluation, the Principal Executive Officer and 
Principal Financial Officer concluded that the Company's disclosure controls and procedures were effective as of the end of the 
period covered by this report. 

CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTING 

Except as noted below, there have been no changes in the Company's internal controls over financial reporting during the 
fourth quarter of 2016 that have materially affected, or are reasonably likely to materially affect, the Company's internal control 
over financial reporting except as noted below. 

In the fourth quarter of 2016, the Company acquired Virgin America (see Note 2). As permitted by Securities and Exchange 
Commission Staff interpretive guidance for newly acquired businesses, management excluded Virgin America from its annual 
evaluation of internal control over financial reporting as of December 31, 2016. We have begun the process of assessing Virgin 
America's internal controls over financial reporting and plan to incorporate Virgin America in our evaluation of internal 
controls over financial reporting in 2017. As of December 31, 2016, Virgin America's total assets represented approximately 
33% of the Company's consolidated assets, and revenue represented approximately 2% of the Company's consolidated 
operating revenues as of and for the year ended December 31, 2016. 
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MANAGEMENT'S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING 

Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term 
is defined in Exchange Act Rule 13a-15(0- Under the supervision and with the participation of our management, including our 
principal executive officer and principal financial officer, we conducted an evaluation of the effectiveness of our internal 
control over financial reporting based on the 2013 framework in Internal Control - Integrated Framework issued by the 
Committee of Sponsoring Organizations of the Treadway Commission (the COSO Framework). Management's assessment of 
internal control over financial reporting as of December 31, 2016 excluded internal control over financial reporting related to 
Virgin America, acquired December 14, 2016, which represented approximately 33% of consolidated total assets and 2% of 
consolidated operating revenues as of and for the year ended December 31, 2016. Based on our evaluation, our management 
concluded that our internal control over financial reporting was effective as of December 31,2016. 

We intend to review and evaluate the design and effectiveness of our disclosure controls and procedures and internal control 
over financial reporting on an ongoing basis and to improve these controls and procedures over time and to correct any 
deficiencies that we may discover in the future. While we believe the present design of our disclosure controls and procedures 
and internal control over financial reporting are effective, future events affecting our business may cause us to modify our 
controls and procedures. 

The Company's independent registered public accounting firm has issued an attestation report regarding its assessment of the 
effectiveness of the Company's internal control over financial reporting as of December 31, 2016. 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

The Board of Directors and Stockholders 

Alaska Air Group, Inc.: 

We have audited Alaska Air Group, Inc.'s (the Company) internal control over financial reporting as of December 31, 2016, 
based on criteria established in Internal Control - Integrated Framework (2013) issued by the Committee of Sponsoring 
Organizations of the Treadway Commission (COSO). Alaska Air Group, Inc.'s management is responsible for maintaining 
effective internal control over financial reporting and for its assessment of the effectiveness of internal control over financial 
reporting, included in the accompanying Management's Report on Internal Control over Financial Reporting (included in Item 
9A). Our responsibility is to express an opinion on the Company's internal control over financial reporting based on our audit. 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). 
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal 
control over financial reporting was maintained in all material respects. Our audit included obtaining an understanding of 
internal control over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design 
and operating effectiveness of internal control based on the assessed risk. Our audit also included performing such other 
procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our 
opinion. 

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles. A company's internal control over financial reporting includes those policies and procedures 
that (I) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and 
dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit 
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and 
expenditures of the company are being made only in accordance with authorizations of management and directors of the 
company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or 
disposition of the company's assets that could have a material effect on the financial statements. 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, 
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate 
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate. 

In our opinion, Alaska Air Group, Inc. maintained, in all material respects, effective internal control over financial reporting as 
of December 3 1, 2016, based on criteria established in Internal Control - Integrated Framework (2013) issued by the 
Committee of Sponsoring Organizations of the Treadway Commission. 

Alaska Air Group, Inc. acquired Virgin America Inc. (Virgin America) during 2016, and management excluded from its 
assessment of the effectiveness of the Company's internal control over financial reporting as of December 31, 2016, Virgin 
America's internal control over financial reporting associated with total assets that represented approximately 33% of the 
Company's consolidated assets, and revenue that represented approximately 2% of the Company's consolidated operating 
revenues included in the consolidated financial statements of the Company and subsidiaries as of and for the year ended 
December 31, 2016. Our audit of internal control over financial reporting of Alaska Air Group, Inc. also excluded an evaluation 
of the internal control over financial reporting of Virgin America. 

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), 
the consolidated balance sheets of Alaska Air Group, Inc. and subsidiaries as of December 31, 2016 and 2015, and the related 
consolidated statements of operations, comprehensive operations, shareholders' equity, and cash flows for each of the years in 
the three year period ended December 31. 2016, and our report dated February 28, 2017 expressed an unqualified opinion on 
those consolidated financial statements. 

KPMG LI..P 

Seattle, Washington 
Fcbruarv 28, 20^17 
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ITEM 9B. OTHER INFORMATION 

On February 23, 2017, Kathy J. Savitt informed the Company's board of directors of her intention not to stand for re-election to 
the boards of the Company and its subsidiaries Alaska Airlines, Inc., Virgin America Inc. and Horizon Air Industries, Inc., at the 
conclusion of her current term on May 4, 2017. Ms. Savitt intends to devote significantly more time to Perch Partners, the 
strategic advisory firm and accelerator she founded in 2016 as well as to social justice causes. At the same time, Ms. Savitt will 
relinquish her seat on the Compensation & Leadership Development Committee of the Company's board of directors. In 
connection with Ms. Savitt's announcement, the boards of directors of the Company and its subsidiaries have reduced the 
number of seats on their respective boards of directors from II to 10, effective May 4, 2017. 

PART III 

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE 

See "Executive Officers" under Item I, "Our Business," in Part I of this Form 10-K for information on the executive officers of 
Air Group and its subsidiaries. Except as provided herein, the remainder of the information required by this item is 
incorporated herein by reference from the definitive Proxy Statement for Air Group's 2017 Annual Meeting of Stockholders to 
be filed with the Securities and Exchange Commission within 120 days after the end of the fiscal year ended December 31, 
2016 (hereinafter referred to as our "2017 Proxy Statement"). 

ITEM 11. EXECUTIVE COMPENSATION 

The information required by this item is incorporated herein by reference from our 2017 Proxy Statement. 

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND 
MANAGEMENT, AND RELATED STOCKHOLDER MATTERS 

Securities Authorized for Issuance Under Equity Compensation Plans 

"^77.V 

-'-i, •T-NuiTib'er'/of'secuijiti^l 
Number of;S|eiintiesB 

•reni aiWi ng)ava il aBlf 
" fii^^Sssuan^un'diS^ 

f'.y";:-.' 

price'6f|f -^siJ'eq u|^ com 
' , * opnqr^^a^^t^^y|^|o^^tan*diiig-ppti6nsV'5^ •••^(cxcluding.sccuntiesT^.'^ 

•• "Shts; _ ,V, warrants and;riglits .4 reflected iirco^p 

Equity compensation plans approved by 
security holders •; : v 

Equity compensation plans not 
approved by security holders 

Total : 

1,228,448' (1) $40.02'-' 

Not applicable 

11,847,713 

1,228,448 .;iV. -$40:02 1,847,713 

(1) 01The.se shares, 453.674 were subject to options then outstanding under the 2008 Plan. 645,862 were subject to outstanding restricted, 
perlbrinanec and deferred stock unit awards granted under the 2008 Plan and 128.912 were sulijeet to outstanding restricted stock unit 
awards granted under the 2016 Plan. No options were otitstanding under the 2016 plan. Outstanding perfornianee awards are reOeeted in 
the table assuming that the target level of performance will be achieved. 

(2) fhis number does not reneet the 774.474 shares that were subject to outstanding stock unit awards granted under the 2008 and 2016 
Plans. ^ 

(3) Of the aggregate number of shares that remained available for future isstianee, no shares were available under the 2008 Plan. 5,642.418 
shares were available tinder the 2016 Plan and 6,205.295 shares were available tinder the ESPP Subjeet to certain express limits of the 
2016 Plan, shares available for award purposes under the 2016 Plan generally may be ti.sed for any type of award authorized under that 
plan including options, stock appreciation rights, and other forms of awards granted or denominated in shares of our common stock 
ineltidiiig. without limitation, stock bonuses, restricted stock, restricted stock units and performance shares. Full-value shares issued 
tinder the 2016 Plan are counted against the share limit us 1.7 shares for every one share issued. I his table does not give effect to that 
rule. 

94 



Other information required by this item is set forth under the heading "Beneficial Ownership of Securities" in our 20) 7 Proxy 
Statement and is incorporated by reference. 

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR 
INDEPENDENCE . 

The information required by this item is incorporated herein by reference from our 2017 Proxy Statement. 

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES 

The information required by this item is incorporated herein by reference from our 2017 Proxy Statement. 

PART IV 

ITEM 15. EXHIBITS 

The following documents are filed as part of this report: 

1. Exhibits: See Exhibit Index. 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this 
report to be signed on its behalf by the undersigned, thereunto duly authorized. 

ALASKA AIR GROUP, INC. 

By: /s/ BRADLEY D. TILDEN Date: February 28, 2017 
Bradley D. Tildcn 
Chief Executive Officer 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following 
persons on February 28, 2017 on behalf of the registrant and in the capacities indicated. 
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/s/ BRADLEY D. TILDEN 
Bradley I). Tilden 

Chairman and Chief Executive Officer 
(Principal Executive Ofricer) 

/s/ BRANDON S. PEDERSEN 
Brandon S. Pedersen 

Executive Vice President/Finance and Chief Financial Officer 
(Principal Financial Officer) 

/s/ CHRISTOPHER M. BERRY 

Christopher M. Berry 

Vice President Finance and Controller (Principal Accounting 
Officer) 

/s/ PATRICIA M. BEDIENT 
Patricia M. Bedient 

Director 

/s/ MARION C. BLAKEY 
Marion C. Blakey 

Director 

/s/ PHYLLIS J. CAMPBELL 
Phyllis J. Campbell 

Director 

/s/ DHIREN R. FONSECA 

Dhiren R. Fonseea 

Director 

/$/ JESSIEJ. KNIGHTJR. 
Jessie J. Knight, Jr. 

Director 

/s/ DENNIS F. MADSEN 
Dennis F. Madsen 

Director 

/s/ MELVI K. SANDVIK 
Helvi K. Sandvik 

Director 

/s/ KATHERINE J. SAVITT 
Katherine .1. Savitt 

Director 

/s/ J. KENNETH THOMPSON 
J. Kenneth Thompson 

Director 

/s/ ERIC K. YEAMAN Director 

Eric K. Yeanian 
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EXHIBIT INDEX 
Certain of the following exhibits have been filed with the Securities and Exchange Commission and are incorporated by 
reference from the documents below. Certain others are filed with this Form lO-K. The exhibits are numbered in accordance 
with Item 601 of Regulation S-K. 

Nuihber 
' . .File;- • • 

iFirsfTiling'' Number ^ IVumbw-i; 

3.2 

lodir 
:• - A:.:.. 
10.2# 

"ufB#-

10.4#"' 

iflW5# 

10.6# 

10.7#.;^ 

10.8'^ 

10.9<;; 

10.10* 

• lO.n^S 

10.12* 

10.13* 

10.14* 

10-Q 

8-K 

10-Q 

10-Q 

lO-Q/A 

Amended and Restated Certificate of Incorporatioti of Registrant ' 

Bylaws of Registrant, as amended December 9, 2015 

Aircraft General Terms Agrceinent, dated June 15. 2005. between the: 
Boeing Company and Alaska:Airlines.:Inc. Boeing Company 

Purcha.se Agreement No. 2497. dated June 15. 2005, between the Boeing 
Company and Alaska Airlines. Inc. 

'Supplciiiental Agreement No; :23:ito Purcha.se Agreement No: 2497 
betweeniiThe Boeing Company and Alaska Airlines. Inc. ' 

Supplemental Agreement No. 29 to Purcha.se Agreement No. 2497 lO-K 
between The Boeing Company and Alaska Airlines. Inc. 

Purchase Agreement No. 3866 between The Boeing Company and lO-K 
Alaska Airlines, Inc;:•.;;^•^••••' 

.Supplemental Agreement No. 39 to Purcha.se Agreement No. 2497 10-Q 
between fhe Boeing Company and Alaska Airlines. Inc. 

Purcdiase Agreement, dated April 11. 2016. between Embraer S.A. and 10-Q 
Horizon Aiflndustries, Inc. 

A320 Aircraft Purchase Agreement, dated as of December 29. 2010. S-l/A'' 
between Airbus S.A.S. and Virgin America Inc. 

10-Q 

10-Q 

lO-Q 

lO-K 

8-K 

10-Q 

lO-Q 

10-Q 

: 10-Q 

10-K 

lO-K 

"K)-Q 

lO-Q 

10-K 

Alaska Air Group. Inc::20b8 Peri'onnance Incentive Plan. Formipf 
Nbnqualitled Stock Option Agreement 

.Alaska Air Group, Inc. 2008 Performance Incentive Plan, l-onn of 
Performance Stock Unit Award .Agreement 

: I Ala.ska Air Group: inc. 2008 Performance Incentive Plan. Fomi of Stock 
Unit Award Agreement .-

Alaska Air Group. Inc. 2008 Performance Incentive Plan, Amended for 
Stock-Split 

Alaska Air Group. Inc. 2016 Performance incentive Pltin 
•-iii: / iC:! i'' 

Alaska Air Group. Inc. 2016 Performance Incentive Plan. Form of 
Nonqualilled Stock Option Agreement 

10.15* Alaska Aif Group. Inc. 2016 Performance, Incentive Plan. Form of ' 

A /iiu,:,.- u:si.'J5 

10.16* 

:i().i7*;.:i: 

"lO.I8*t 

:4:Incentive Stock Option Agreement 
•-'l-s i •• ^ • 

Alaska Air Group, Inc. 2016 Performance Incentive Plan. Form of 
Peri'onnance Stock Unit Award .Agreement 

:: Alaska Air Gixiup. Inc. 2016 Perfoi^anee incentive Plan. Form of Stock-i 
Unit Award Agreement 

August 6. 2014 3.1 -J 

December 15. 2015 3.2 

Augu.st 5, 2005 lO.r 

August 5, 2005 10.2 

August 2. 2011 I 10.1 "V; 

February 14','2013 10.1 " 

February i4,2biT:'' loY 4 

May 7. 2015 10.1 

May 912016 10.1 

October 7, 2014 10.15 

August4,20ll .:K 10.3 f 

August 4. 2011 " 10.4' 

August 4;'-2bii 'A. " 4 0 

February 11,2016 10.10 

May 18,201^,. vlOft ' 

August 2. 2016 10.1 

August 2. 2016"' .::0 ft2 

August 2, 2016 10.3 

August 2, 20 fO 10.4 

Febtnarv28. 2017 

February 11,2016 10.12 

Augu.st 4. 2011 10.1 

August 4. 2011 ' 10.2 

Febrirarv 1 1. 2016 10.15 

.Alaska Air Group. Inc. 2010 Employee Stock Pur cha.se Plan, as 
Amended for the Offcrrng Period Commencing March I. 2017 

10.19* Alaska Air Group. Inc. Stock Deferral Plan for Non-Employee Directors : 

10.20* .Alaska Air Grxnrp. Inc. Nonqiralilied DeferTcd Compensation Plan, as 
amended 

1 ().21 * 1995 Elected Oftlcers Supplementary Retirement Plan, as amended 

I0;22* Form of Alaska Air Group. Inc. Change of Control Agreement for named 
executrve officers, as amended and r estated October 16, 2014 

10.23*t Alaska Air Group Performance Based Pay Plan, as amended and re.stated 10-K Febr uary 28. 2017 
June 19. 2015 

211 Subsidiaries of Registrant 

23.11 Consent of Independent Registered Public Accounting Firm (KPMG 
[.LP) 

31 If , Certillcation of Chief Executrve Ofllcer Pursuant to Section 302 of the 
Sarbanc.s-Oxley Act of 2002 

31.2t Ccrtilicatron of ChiefFrnancial Ofllcer Pursirant to Section 302 of the 
Sar banes-Oxlcy Act of 2002 

32 It Ccrtilicatron of Chief Execirtivc Ofllcer Pursuirnt to 18 U.S.C. Section 
1350. as adopted pur suant to Section 906 of the Sarbancs-Ct.xicv Act of 
2002 
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:^32.2t 5 

lOl.INSt 

iipi.SCMf 

lOl.CALt 

lOl.fiEFt 

lOI.LABt 

|l01,PREt^; 

iCcrlificalion olXliief Einancial Ol'ficer Pursuant to 18 U;S.C. Section 
1350, as'adopted pur,suant to Section 906 of the Sarbanes-Oxley^Act of 

:2P02 . '-J'• 

XRRl, Instance Document 

XBRL Taxonomy Extension Schema Document 

XBRL Taxonomy Extension Calculation Linkbase Document 

XBRL Taxonomy Extension DtPlhition Linkbase Documenf^: 

XBRL Taxonomy Extension l.abel Linkbase Document 

XBRL taxonomy Extension Presentation Linkbase bociiment 

it 

tFiled herewith 

Indicates management eontraet or compensatory plan or arrangement. 

; ' Pursuant to 1,7 CFR 240.24b-2. confidential information has been omitted:an(i; filed separateiy with the Seeurities and Exchangeni 
Commission pursuant to a Confidential 'Treatment Application filed with theXommission. ;4 

Filed by Virgin America Inc., File Number 333-197660 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which 
has a direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed 
by any legal entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing 
Party or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a 
"familial relationship" with any elected city official or department head. A "familial relationship" 
exists if, as of the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any 
Spouse or Domestic Partner thereof is related to the mayor, any alderman, the city clerk, the city 
treasurer or any city department head as spouse or domestic partner or as any of the following, 
whether by blood or adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, 
grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or 
stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section 
11.B. 1 .a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the 
Disclosing Party is a general partnership; all general partners and limited partners of the 
Disclosing Party, if the Disclosing Party is a limited partnership; all managers, managing 
members and members of the Disclosing Party, if the Disclosing Party is a limited liability 
company; (2) all principal officers of the Disclosing Party; and (3) any person having more than 
a 7.5%ownership interest in the Disclosing Party. "Principal officers" means the president, chief 
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity 
or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof 
currently have a "familial relationship" with an elected city official or department head? 

[ ]Yes [X]No 

If yes, please identify below (1) the name and title of such person, (2) the name of the legal 
entity to which such person is connected; (3) the name and title of the elected city official or 
department head to whom such person has a familial relationship, and (4) the precise nature of 
such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be 
completed by any legal entity which has only an indirect ownership interest in the Applicant. 

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a 

building code scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

[ ]Yes [ X ] No 

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or 

director of the Applicant identified as a building code scofflaw or problem landlord 

pursuant to MCC Section 2-92-416? 

[ ] Yes [ X ] No [ ] The Applicant is not publicly traded on any exchange. 

3. If yes to (I) or (2) above, please identify below the name of each person or legal entity 
identified as a building code scofTlaw or problem landlord and the address of each 
building or buildings to which the pertinent code violations apply. 

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to 
execute Appendices A and B on behalf of the Disclosing Party, and (2) warrants that all 
certifications and statements contained in Appendices A and B are true, accurate and complete as 
of the date fumished to the City. 

Print or type the name of the Applicant 

:20 f=eb^oi 8: 
Print or tvoe exact legal name of disclosing Partv Date 

By: {Sign here) Title MarkEliasetl 
Check One; Applicant or Disclosing Party Vice President, Finance 

Treasurer 
Print or type name of person signing Nlfl.l/'K- h'\lQ.^vv'\ 

Signed and sworn to before me on (date) 2.0^^ FCtPI^UG^ ^0!^ 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT *• *. •SECTION I -- GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable; 

A ' I LiJ i 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. the Applicant 

OR 
2. [ ] a legal entity currently holding, or anticipated to hold within six months after City action on 

the contract, transaction or other undertaking to which this EDS pertains (referred to below as the 
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal 
name: 

OR 
3. [ ] a legal entity with a direct or indirect right ofcontrolofthe Applicant (see Section 11(B)(1)) 

State the legal name of the entity in which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party: 

J^L (ffOGbh 

C. Telephone: Fax: Email: SliAwn . @ 
/^i KA t \\ I r\c,^.<Ke>ro 

D. Name of contact person: 

E. Federal Employer Identification No. (if you have one): 

F. Brief description of the Matter to which this EDS pertains, ilnclude project number and location of 
property, if applicable): Uewc -f 

G. Which City agency or department is requesting this EDS? DjC^r, 0-[ 

If the Matter is a contract being handled by the City's Department of Procurement Services, please 
complete the following: 

Specification # and Contract # 
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. , SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

. ''.A. NATURE OF THE DISCLOSING PARTY 

' 1. Indicate the nature of the Disclosing Party: 
. ' ' ; " [ ] Person [ ] Limited liability company 

I ] Publicly registered business corporation [ ] Limited liability partnership 
Privately held business corporation [ ] Joint venture 

[ 1 Sole proprietorship [ ] Not-for-profit corporation 
( J General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
f ] Limited partnership [ ] Yes [ ] No 
[ 1 Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

Japgyy ^ 

3. For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the State of Illinois as a foreign entity? 

^<^Yes [ J No [ ] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there 
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or 
limited partnerships, limited liability companies, limited liability partnerships or joint ventures, 
each general partner, managing member, manager or any other person or legal entity that directly or 
indirectly controls the day-to-day management of the Applicant. 

NOTE: Each legal entity listed below must submit an EDS on its own behalf. 

Name . Title 

2. Please provide the following information concerning each person or legal entity having a direct or 
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including 
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a 
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a 
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/ , % limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none, 
state "None." 

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf. 

I ; " Name Business Address Percentage Interest in the Applicant 

KAl'gkiiL \0O^/i 

t r 

g J J Tolcy o loo -005)5* 

SECTION in - INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosing Party provided any income or compensation to any City elected official during the-
12-month period preceding the date of this EDS? [ ] Yes 

Does the Disclosing Party reasonably expect to provide any income or compensation to any Cjty 
elected official during the 12-month period following the date of this EDS? [ ] Yes ^Nb 

If "yes" to either of the above, please identi fy below the name(s) of such City elected official(s) and 
describe such income or compensation: 

Does any City elected official or, to the best of the Disclosing Party's knowledge after reasonable 
inquiry, any City elected official's spouse or domestic partner, have a financial interest (as defined in 
Chapter 2-156 of the Municipal Code of Chicago ("MCC")) in the Disclosing Party? 

[ 1 Yes 

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic 
partner(s) and describe the financial interest(s). 

SECTION IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity 
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as 
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The 
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing 
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must either ask the City whether disclosure is required or make the 
disclosure. 
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* r • » 
t- r f 

* ' • 
• < • 

* f r .» 
r « » 
' r f • > 

', Name (indicate whether Business Relationship to Disclosing Party Fees (indicate whether 
, retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE: 

to be retained) lobbyist, etc.) "hourly rate" or "t.b.d." is 
not an acceptable response. 

/\-b-he^Kt&-v^ 

^ LTD. 

^0^ IJ. dlur^^o,:fL LO(^£>\"V1(^1. 

(Add sheets if necessary) 

[ ] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V - CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must 
remain in compliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ ] Yes [ ] No "^^No person directly or indirectly owns 10% or more of the Disclosing Party. 

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? 

[ ] Yes [ 1 No 

B. FURTHER CERTIFICATIONS 

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City's Department of 
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing 
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the 
performance of any public contract, the services of an integrity monitor, independent private sector 
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency monitor the 
activity of specified agency vendors as well as help the vendors reform their business practices so they 
can be considered for agency contracts in the future, or continue with a contract in progress). 

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee, 
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water 
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing 
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue. 
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section 11(B)(1) of this EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of government; 

f 

, b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense, 
adjudged guilty, or had a civil Judgment rendered against them in connection with: obtaining, 
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a 
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery; 
bribery; falsification or destruction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any of the offenses set forth in subparagraph (b) above; 

d. have not, during the 5 years before the date of this EDS, had one or more public transactions 
(federal, state or local) terminated for cause or default; and 

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any criminal or civil action, including actions concerning 
environmental violations, instituted by the City or by the federal government, any state, or any other 
unit of local government. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics). 

5. Certifications (5), (6) and (7) concern: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia of control include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization of a business entity following 
the ineligibility of a business entity to do business with federal or state or local government, 
including the City, using substantially the same management, ownership, or principals as the 
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity 
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is 
under common control of another person or entity; 
• any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, 
any Contractor or any Affiliated Entity (collectively "Agents"). 
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', Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing 
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with 

, respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years 
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

. a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee of the City, the State of Illinois, or any agency of the federal government 
or of any state or local government in the United States of America, in that officer's or employee's 
official capacity; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, 
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, 
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or 

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of 
record, but have not been prosecuted for such conduct; or 

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base 
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance), 

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees, 
officials, agents or partners, is barred from contracting with any unit of state or local government as a 
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) 
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the 
United States Department of Commeree, State, or Treasury, or any successor federal agency. 

J 

8. [FOR APPLICANT ONLYJ (i) Neither the Applicant nor any "controlling person" [s^ MCC 
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or 
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, 
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency"; and (ii) 
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement 
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that 
Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V. 

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their 
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal 
System for Award Management ("SAM"). 

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired 
or to be hired in connection with the Matter certifications equal in form and substance to those in 
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such 
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to 
' believe has not provided or cannot provide truthful certifications. 

1 ' 

11. If the Disclosing Parly is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 

—-

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Party certified to the above statements. 

12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City 
of Chicago (if none, indicate with "N/A" or "none"). 

Ki//^ 

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during 
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed 
official, of the City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in 
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a 
political contribution otherwise duly reported as required by law (if none, indicate with "N/A" or 
"none"). As to any gift listed below, please also list the name of the City recipient. 

JI/A-

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 
[ ] is 'iM^is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges: 

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further 
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in 
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a 
predatory lender may result in the loss of the privilege of doing business with the City." 
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. ' If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in 
, MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain 

• * ', here (attach additional pages if necessary): 

# »• » « 
• • « 
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If the letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Party certified to the above statements. 

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS 

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D. 

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party's knowledge 
after reasonable inquiry, does any official or employee of the City have a financial interest in his or 
her own name or in the name of any other person or entity in the Matter? 

[ ] Yes 

NOTE: If you checked "Yes" to Item D(l), proceed to Items D(2) and D(3). If you checked "No" 
to Item D(l), skip Items D(2) and D(3) and proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected 
official or employee shall have a financial interest in his or her own name or in the name of any 
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for 
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain 
power does not constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

[ 1 Yes [ ] No 

3. If you checked "Yes" to Item D(I), provide the names and business addresses of the City officials 
or employees having such financial interest and identify the nature of the financial interest: 

Name Business Address Nature of Financial Interest 

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be 
acquired by any City official or employee. 
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. •. E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 
• * 

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an attachment to this EDS all information required by (2). Failure to 
comply with these disclosure requirements may make any contract entered into with the City in 
cpnnectioh with the Matter voidable by the City. 

r r 

1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of 
ie Disclosing Party and any and all predecessor entities regarding records of investments or profits 

from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no such records. 

_2. The Disclosing Party verifies that, as a result of conducting tlie search in step (I) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE; If the Matter is federally funded, complete this Section VI. If the Matter is not 
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by 
the City and proceeds of debt obligations of the City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing 
Party with respect to the Matter: (Add sheets if necessary): 

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" 
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities 
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on 
behalf of the Disclosing Party with respect to the Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in paragraph A(l) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee 
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,' . ', of a member of Congress, in connection with the award of any federally funded contract, making any 
/ . federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 

' ' * * amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 
f 

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
I I" which there occurs any event that materially affects the accuracy of the statements and information set 

f r'. forth in paragraphs A(l) and A(2) above. 

4. The Disclosing Party certifies that either: (i) it is not an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501 (c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended. 

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A(l) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 
[ ] Yes [ ] No 

If "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[ ] Yes [ ] No 

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

[ ] Yes [ J No [ ] Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

[ ] Yes [ J No 

If you checked "No" to question (1) or (2) above, please provide an explanation: 
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.' . '. SECTION VII - FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any 
contract or other agreement between the Applicant and the City in connection with the Matter, whether 
procurement. City assistance, or other City action, and are material inducements to the City's execution 
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that 
it must comply with all statutes, ordinances, and regulations on which this EDS is based. 

D. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and 
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text 
of this ordinance and a training program is available on line at www.citvofchicago.org/Ethics. and may 
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, 
(312) 744-9660. The Disclosing Party must comply fully with this ordinance. 

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted may be rescinded or be void 
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter 
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Internet site and/or upon 
request. Some or all of the information provided in, and appended to, this EDS may be made publicly 
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By 
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or 
claims which it may have against the City in connection with the public release of information 
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted 
in this EDS. 

E. 'Die information provided in this EDS must be kept current. In the event of changes, the Disclosing 
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a 
contract being handled by the City's Department of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter 
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the 
information provided herein regarding eligibility must be kept current for a longer period, as required 
by MCC Chapter 1-23 and Section 2-154-020. 
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CERTIFICATION 
p 

r » 

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute 
,, ^ ^ ^ ^ this EDS, and Appendices A and B (if applicable), on behalf of the Disclosing Party, and (2) warrzints 

' that all certifications and statements contained in ^is EDS, and Appendices A and B (if applicable), are 
'' • !'' fnm Qf'r'nrnt*" nnH aa rhf» HntA tn fVw* Citv true, accurate and complete as of the date furnished to the City. 

K) i oopyy A'^ I Co • / 
Print or type exact legal name of Disclosine Party) 

(Sign here) 

(Print or type name of person signing) 

a ckKf $^euiha 
(Print or type title of person signing) 

Signed and sworn to before me on (date) 

at County, (state). 

Notary Public 
J 

Commission expires: 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable P^y" or any Spouse or Domestic Partner thereof currently has a "familial 
relationship" with any elected city official or department head. A "familial relationship" exists if, as of 
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic 
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city 
department head as spouse or domestic partner or as any of the following, whether by blood or 
adoption: parent, child, brother or sister, aun't or uncle, niece or nephew, grandparent, grandchild, 
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section 
II.B.I .a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing 
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the 
Disclosing Party is a limited partnership; all managers, managing members and members of the 
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the 
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing 
Party. "Principal officers" means the president, chief operating officer, executive director, chief 
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof 
currently have a "familial relationship" with an elected city official or department head? 

[ lYes ^No 

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to 
which such person is connected; (3) the name and title of the elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any 
legal entity which has only an indirect ownership interest in the Applicant. 

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code 
scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

[ ] Yes l^No 

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of 
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section 
2-92-416? 

[ ] Yes [ ] No I^rhe Applicant is not publicly traded on any exchange. 

3. If yes to (1) or (2) above, please identify below the name of each person or legal entity identified 
as a building code scofflaw or problem landlord and the address of each building or buildings to which 
the pertinent code violations apply. 
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HCA 
Corporate Profile 

-As of April P'2017-

Nippon Cargo Airlines Co.,Ltd. 
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1. Corporate Data 

• Name Nippon Cargo Airlines Co,.Ltd. (NCA/KZ) 

B President & Chief Executive Officer 
FukashI Sakamoto 

Headquarters 
(Narita office) 
(Tokyo office) 

Office 

• Established 

a Capital 

• Shareholders 

a Employees 

a Fleet 

NCA Line lyiaintenance Hangar Narita Inlernalional Airport Narita-shi, Chiba 282-0021, Japan 
Onarimon Yusen BIdg. 9F 3-23-5 Nlshl-Shimbashi (Vlinato-ku, Tokyo 105-0003, Japan 

Totai Number of Wortdwlde Branches : 18 
Japan Tokyo, Narita , Kansai 
North America : Chicago, San Francisco, Los Angeles, New York, Dallas/Fori Worth, Atlanta, Anchorage 
Europe : Amsterdam, Milan, Frankfurl 
Asia • Hong Kong, Singapore, Bangkok, Shanghai, Taipei 

September 27,1978 (Inaugural Flight: May 08,1985) 

10 billion yen 

Total Number of Shares Outstanding 
oCommon share 
oPreferred stock of the second kind 

759 

Total 12 Boeing747-400F X 4 
Boeing747-8F x 8 

119,0973,000 
790,973,000 
400,000,000 

(Percentage of shares owned) 
NIPPON YUSEN KABUSHIKI KAiSHA 100.00% 
NIPPON YUSEN KABUSHIKI KAISHA 100.00% 
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2. Board of Directors and Auditors 

Chairman of the Board Yasurni Kudo* 

President & Chief Executive Officer Fukashi Sakamoto 
Emergency Response Planning Committee, Safety Promotion Committee 
Compliance Committee, Internal Audit, Airport branch offices inside Japan, 
Branch offices outside Japan 

Senior Executive 
Managing Director 

Takashi Saito Ctm,T'S.tli:-ty (Ifficer, Chiol'OpuriiLiuns OtTiccr, Fliuht OpBiritiiina, [''lii{hl. frcw 

Checli Pilot 

Senior Muna^ir^K Director Hitoshi Oshika Cnrtro Businiifts 

Director Talsuya lida 
Chief Compliance Ol'ficer, I .oKal Aritiira, InteniiU .Audit, (ionuriil -AlTaira 

Poi'Koriiiol, tT Strategy 

Senior Vice President Hiroyuki Homma 
Business Planning & Strategy, Marketing, NCA Americas Headquarters 
Europe Keginn 

Senior Vice President Hiroshi Oka 
Cargo & Grou-id t)p(!Kil.i!jri8, President & Ctiief Kxecutivc OlTicer, 

NCA Japan Co., i.r.tl. 

Senior Vice President Kiyoji lUlalsuda Engineering & Maintenance 

Senior Vice President Shinji Soeda Corporate Planning, Finance & Accounting 

Senior Vice President Masaya Suzuki Japan Sales 

Senior Vice President Kelta Sataka Safety Promotion, Safety internal Audit, System Operations Control 

Corporate Auditor Tai Kato 

Corporate Auditor Takashi Domyo * 

* External Officers 
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CERTIFICATE 
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SDec^ 

This is to certify that the annexed Notarial Certificate has been executed by Notary, 

duly authorized and practising in Chiba, Japan, and that the Official Seal appearing on 

the same is genuine. 

Date 16 , JAN , 2018 
Koj i Mochida 

Director of the Chiba District Legal Affairs Bureau 
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This is to certify that DAISUKE KURASAWA, 

an agent of FUKASHI SAKAMOTO, Pres ident 

& Chief Executive Officer of Nippon 
Cargo Airiines 
my presence on 

2018, that said 
a c k n ow1e d g e d to 
doc ume n t. 

CO. ,Ltd, has stated in 
this lethdayof J AN, 
FUKASHI SAKAMOTO has 
have signed the attached 

TETSUO OGUCHI 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which 
has a direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed 
by any legal entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing 
Party or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a 
"familial relationship" with any elected city official or department head. A "familial relationship" 
exists if, as of the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any 
Spouse or Domestic Partner thereof is related to the mayor, any alderman, the city clerk, the city 
treasurer or any city department head as spouse or domestic partner or as any of the following, 
whether by blood or adoption; parent, child, brother or sister, aunt or uncle, niece or nephew, 
grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or 
stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section 
II.B. I .a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the 
Disclosing Party is a general partnership; all general partners and limited partners of the 
Disclosing Party, if the Disclosing Party is a limited partnership; all managers, managing 
members and members of the Disclosing Party, if the Disclosing Party is a limited liability 
company; (2) all principal officers of the Disclosing Party; and (3) any person having more than 
a 7.5%ownership interest in the Disclosing Party. "Principal officers" means the president, chief 
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity 
or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof 
currently have a "familial relationship" with an elected city official or department head? 

[ ]Yes [X]No 

If yes, please identify below (1) the name and title of such person, (2) the name of the legal 
entity to which such person is connected; (3) the name and title of the elected city official or 
department head to whom such person has a familial relationship, and (4) the precise nature of 
such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be 
completed by any legal entity which has only an indirect ownership interest in the Applicant. 

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a 
building code scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

[ ]Yes [ X ] No 

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or 
director of the Applicant identified as a building code scofflaw or problem landlord 
pursuant to MCC Section 2-92-416? 

[ ] Yes [ J No [ X ] The Applicant is not publicly traded on any exchange. 

3. If yes to (1) or (2) above, please identify below the name of each person or legal entity 
identified as a building code scofflaw or problem landlord and the address of each 
building or buildings to which the pertinent code violations apply. 

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to 
execute Appendices A and 8 on behalf of the Disclosing Party, and (2) warrants that all 
certifications and statements contained in Appendices A and B are true, accurate and complete as 
of the date furnished to the City. 

Nippon Cargo Airlines 
Print or type the name of the Applicant 

Nippon Yusen Kabushiki Kaisha 1^. February 2018 
Print or type exact legal name of Disclosing Party Date 

By: {Sinn here) Title President. Representative.Director of 
Chegk-^^: Applicant or X Disclosing Party 

Print or type name of person signing Tadaaki Naito 

Signed and sworn to before me on (date)_ 

at County, (state). 

Notary Public 

Commission expires 
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NOTARIAL CERTIFICATE 

This is to certify that Kiho Takano an agent of Tadaaki Naito, 

President, Representative Director of Nippon Yusen Kabushiki Kaisha, 

has stated in my presence that said Tadaaki Naito has acknowledged to 

have signed the attached document. 

Dated this 2nd day of February, 2018. 

Noriaki Watanabe 

NOTARY 

3-1, Marunouchi 3-chome, 

Chiyoda-ku, Tokyo 

Tokyo Legal Affairs Bureau 
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SPIRIT AIRLINES, INC. 

ECONOMIC 

DISCLOSURE 

STATEMENT 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I -- GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable: 

Spirit Airlines. Inc. 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Party submitting this EDS is: 
1. [X] the Applicant 

OR 
2. [ ] a legal entity currently holding, or anticipated to hold within six months after City action on 

the contract, transaction or other undertaking to which this EDS pertains (referred to below as the 
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applieant=s legal 
name: 

OR 
3. [ ] a legal entity with a direct or indirect right of control of the Applicant (see Section 11(B)(1)) 

State the legal name of the entity in which the Disclosing Party holds a right of control: 

B. Business address of the Disclosing Party: 2800 Executive Way 
Miramar, PL 33015 

C. Telephone: 954/447-7920 _Pax: Email: Thomas.Canfield@spirit.com 

D. Name of contact person: Thomas Canfield, General Counsel 

E. Federal Employer Identification No. (if you have one): 38-1747023 

P. Brief description of the Matter to which this EDS pertains. (Include project number and location of 
property, if applicable): 

(1) O'Hare Use and l..ease Agreement; (2) O'Hare Operating Agreement; (3) O'Hare Letter of" Authorization; (4) O'Hare Rate 
Agreement 

G. Which City agency or department is requesting this EDS? Chicago Department of Aviation 

If the Matter is a contract being handled by the City's Department of Procurement Sers'ices, please 
complete the following: 

Specification # and Contract # 
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

I. Indicate the nature of the Disclosing Party: 
[ ] Person f ] Limited liability company 
[X] Publicly registered business corporation [ ] Limited liability partnership 
[ ] Privately held business corporation [ ] Joint venture 
[ J Sole proprietorship [ ] Not-for-profit corporation 
[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ ] Limited partnership [ ] Yes [ ] No 
[ ] Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

Delaware 

3. For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the State of Illinois as a foreign entity? 

[XJYes [ ]No . [ ] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there 
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for genera! or 
limited partnerships, limited liability companies, limited liability partnerships or joint ventures, 
each general partner, managing member, manager or any other person or legal entity that directly or 
indirectly controls the day-to-day management of the Applicant. 

NOTE: Each legal entity listed below must submit an EDS on its own behalf. 

Name Title 

2. Please provide the following information concerning each person or legal entity having a direct or 
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including 
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a 
corporation, partnership interest in a partnership or joint venture, interest of a mcjnber or manager in a 
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none, 
state "None. " 

NOTE; Each legal entity listed below may be required to submit an EDS on its own behalf. 

Name Business Address Percentage Interest in the Applicant 
NONE 

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosing Party provided any income or compensation to any City elected official during the 
12-month period preceding the date of this EDS? [ ] Yes [X] No 

Does the Disclosing Party reasonably expect to provide any income or compensation to any City 
elected official during the 12-month period following the date of this EDS? [ ] Yes [X]No 

If "yes' to either of the above, please identify below the name(s) of such City elected official(s) 
and describe such income or compensation: 

Does any City elected official or, to the best of the Disclosing Parly=s knowledge after reasonable 
inquiry, any City elected official's spouse or domestic partner, have a financial interest (as defined in 
Chapter 2-156 of the Municipal Code of Chicago ("MCC")) in the Disclosing Party? 

[ ] Yes [ X ] No 

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic 
partner(s) and describe the financial interest(s). 

SECTION IV ~ DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity 
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as 
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The 
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing 
Party's regular payroll. I f the Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must either ask the City whether disclosure is/equired or make the 
disclosure. 
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none, 
state "None." 

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf. 

Name Business Address Percentage Interest in the Applicant 
The Vanguard Group 100 Vanguard Boulevard V26 Malvern. PA 19355 USA 7.84% 

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosing Party provided any income or compensation to any City elected official during the 
12-month period preceding the date of this EDS? [ ] Yes [X] No 

Does the Disclosing Party reasonably expect to provide any income or compensation to any City 
elected official during the 12-month period following tlie date of this EDS? \ ] Yes [X]No 

If "yes' to either of the above, please identify below the name(s) of such City elected official(s) " 
and describe such income or compensation: 

Docs any City elected official or, to the best of the Di.sclosing Party:s knowledge after reasonable 
inquiry, any City elected official s spouse or domestic partner, have a financial interest (as defined in 
Chapter 2-156 of the Municipal Code of Chicago ("MCC")) in the Disclosing Party? 

I ] Yes [ X ] No 

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic 
partner(s) and describe tlie financial interest(s). 

SECTION IV ~ DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity 
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as 
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The 
Disclosing Party is not required to di.sclose employees who are paid solely through the Disclosing 
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must either ask the City whether disclosuie is required or make the 
disclosure. 
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Name (indicate whether Business Relationship to Disclosing Party Fees (indicate whether 
retained or anticipated Address (subcontractor, attorney, paid or estimated.! NOTE: 
to be retained ) lobbyist, etc.) Ahourly rate§ or At.b.d.^ is 

not an acceptable response. 

Chico & Nunes. P.C. (retained)/ 333 West Wacker Drive. Chicago. IL 60606/ Lobbyist/ $ 120K per annum 

(Add sheets if necessary) 

[ ] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V--CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must 
remain in compliance with their child support obligations throughout the contractus term. 

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
arrearage on any child support obligations by any Illinois court of competent jurisdiction? 

[ ] Yes [ ] No [X] No person directly or indirectly owns 10% or more of the Disclosing Party. 

If "Yes" has the person entered into a court-approved agreement for payment of all support owed and is 
the person in compliance with that agreement? 

[ ] Yes [ ] No 

B. FURTPIER CERTIFICATIONS 

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City:s Department of 
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing 
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the 
performance of any public contract, the services of an integrity monitor, independent private sector 
in.spector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency monitor the 
activity of specified agency vendors as well as help the vendors reform their business practices so they 
can be considered for agency contracts in the future, or continue with a contract in progress). 

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee, 
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water 
and sewer charges, license fees, parking tickets, properly taxes and sales taxes, nor is the Disclosing 
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue. 
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section 11(B)(1) of this EDS: 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of government; 

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense, 
adjudged guilty, or bad a civil judgment rendered against them in connection with: obtaining, 
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a 
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery; 
bribery; falsification or destruction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a govemmental entity (federal, 
state or local) with committing any of the offenses set forth in subparagraph (b) above; 

d. have not, during the 5 years before the date of this EDS, had one or more public transactions 
(federal, state or local) terminated for cause or default; and ^ 

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any criminal or civil action, including actions concerning 
environmental violations, instituted by the City or by the federal government, any state, or any other 
unit of local government. 

« 
4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics). 

.5. Certifications (5), (6) and (7) concern: 
• the Disclosing Party; 
• any AContractor@ (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, ADisclosure of Subcontractors and Other Retained Partiesf); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the 
Disclosing Party, is controlled by the Disclosing Piuly, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia of control include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization of a business entity following 
the ineligibility of a business entity to do business with federal or state or local government, 
including the City, using substantially the same management, ownership, or principals as the 
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity 
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is 
under common control of another person or entity; 
• any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, 
any Contractor or any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing 
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years 
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

ao bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee of the City, the State of Illinois, or any agency of the federal government 
or of any state or local government in the United States of America, in that officer's or employee's 
official capacity; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, 
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders, 
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or 

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of 
record, but have not been prosecuted for such conduct; or 

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base 
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance). 

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees, 
officials, agents or partners, is barred from contracting with any unit of state or local government as a 
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) 
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Parly nor any Affiliated Entit y is listed on a Sanctions List maintained by the 
United States Department of Commerce, State, or Treasury, or any successor federal agency. 

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any Acontrolling person^ [see MCC 
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or 
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, 
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee of the City or any Asister agency@; and (ii) 
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement 
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that 
Article^s permanent compliance timeframe supersedes 5-ycar compliance timeframes in this Section V. 

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their 
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal 
System for Award Management (ASAM§). 

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired 
or to be hired in connection with the Matter certifications equal in form and substance to those in 
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such 
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to 
believe has not provided or cannot provide truthful certifications. 

11. If tlie Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 

If the letters "NA," tlie word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Party certified to the above statements. 

12. To the best of the Disclosing Party=s knowledge after reasonable inquiry, the following is a 
complete list of all current employees of the Disclosing Party who were, at any time during tlie 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City 
of Chicago (if none, indicate with "N/A' or "none ). 

N/A 

13. To the best of the Disclosing Party=s knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during 
the 12-month period preceding tlie execution date of this EDS, to an employee, or elected or appointed 
official, of the City of Chicago. For purposes of this statement, a "gift does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in 
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a 
political contribution otherwise duly reported as required by law (if none, indicate with 'N/A' or "none"). 
As to any gift listed below, please also list the name of the City recipient. 

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 
[ J is [X] is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges: 

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further 
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in 
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a 
predatory lender nniy result in the loss of the privilege of doing business with the City." 
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in 
MCC Section 2-32-455(b)) is a predatory lender widiin the meaning of MCC Chapter 2-32, explain 
here (attach additional pages if necessary): 

If the letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Party certified to the above statements. 

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS 

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D. 

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party^s knowledge 
after reasonable inquiry, does any official or employee of the City have a financial interest in his or 
her own name or in the name of any other person or entity in tlie Matter? 

[ ]Yes [XJNo 

NOTE: If you checked "Yes" to Item D(l), proceed to Items D(2) and D(3). If you checked "No" 
to Item D(l), skip Items D(2) and D(3) and proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected 
official or employee shall have a financial interest in his or her own name or in the name of any 
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for 
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain 
power does not constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Properly Sale? 

[ J Yes [XJ No 

3. If you checked "Yes" to Item D(l), provide the names and business addresses of the City officials 
or employees having such financial interest and identify the nature of the financial interest: 

Name Business Address Nature of Financial Interest 

4. The Disclosing Parly further certifies that no prohibited financial interest in the Matter will be 
acquired by any City official or employee. 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an attachment to this EDS all information required by (2). Failure to 
comply with these disclosure requirements may make any contract entered into with the City in 
connection with the Matter voidable by the City. 

; The Disclosing Party verifies dtat the Disclosing Party has searched any and all records of 
the; Disclosing Party and any and all'predecessor entities regatding records of investments or profits 
from slavery or slaveholder insurance, policies duriiig the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and 
the Disclosing Party has found no suchrecords. 

2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter Is not 
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by 
the City and proceeds of debt obligations of the City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing 
Party with respect to the Matter: (Add sheets if necessary): 

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" 
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities 
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on 
behalf of the Disclosing Party with respect to the Matter.) 

2. The Disclosing Party has not sj)ent and will not expend any federally appropriated funds to pay 
any person or entity listed in paragraph A(l) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to inlluence an officer or employee of any agency, as defined 
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee 
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of a member of Congress, in connection with the award of ;my federally funded contract, making any 
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy of the statements and information set 
forth in paragraphs A(l) and:A(2) above. 

4. The Disclosing Party certifies t^t either: (i) it is not an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986; or (ii),it is an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities," as that term is defined in.the Lobbying Disclosure Act of 1995, as amended. 

i I- • 

5. If;the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A(l) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 
[ J Yes [ ] No 

If AYes,§ answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

[ ] Yes [ ] No 

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under tlie 
applicable filing requirements? 

r ] Yes [ ] No [ ] Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause ? 

f ] Yes [ 1 No 

If you checked ANo§ to question (1) or (2) above, please provide an explanation: 
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SECTION VII -- EURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that: 

A.:, The-certifications, disclosures, and acknowledgments contained in this EDS will become part of any 
contract or otlier agreement between the Applicant and the Cityjin connection with the Matter, whether 
procurement, City assistance, or other City action; and are material inducements to the City's execution 
of aiiy contract or taking other action with respect tp®e, Matter. TEopisclosing Party understands that 
it must comply with all statutes, drllinanceSj^mdiregiilations on which this EDS is based. 

B. The City's Govemmenta,!Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and 
obligations on persons or entities seekingsCity contracts, work, business, or transactions. The full text 
of this ordinance and a training program is^available on line at www.citvofchicago.org/Ethics. and may 
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite^SOO, Chicago, IL 60610, 
(312) 744-9660. The Disclosing Party must comply fully with this ordinance. 

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted may be rescinded or be void 
or voidable, and the City may pursue any remedies under the: contract or agreement (if not rescinded or 
void), at law, or iri equity, including terrninating the Disclosing Piirty's participation in the Matter 
and/of declining to allow the Disclosing Party to participate in other City transactions. Remedies at 
law for a false statement of material fact may include incarceration arid an award to the City of treble 
damages. 

D. It is the City's poliey to make this docuriient available to the public on its Internet site and/or upon 
request. Some or all of the information provided in, and appended to, this EDS may be made publicly 
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By 
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or 
claims which it may have against the City in connection with the public release of information 
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted 
in this EDS. 

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing 
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a 
contract being handled by the City=s Department of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter 
1-23, Article 1 (imposing PERMANENT INELIGIBILITY for certain specified offenses), the 
information provided herein regarding eligibility must be kept current for a longer period, as required 
by MCC Chapter 1-23 and Section 2-154-020. 
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CERTIFICATION 

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS, and Appendices A and B (if applicable), on behalf of the Disclosing Party, and (2) warrants 
that all certificatioiis and statements contained in this EDS, and Appendices A and B (if applicable), are 
true, accurate and complete as of the date furnished to the City. 

Spirit Airlines, Inc 

(Print or 
•• 1 X 

(S4ri here) 

Thomas Canfield 

:rxact Icgal/fi'ame of Disclosing Party) 

-OL 

(Print or type name of person signing) 

General Counsel 
(Print or type title of person signing) 

9^1 
Signed and sworn to before me on (date) 

at County. (state). 

-P 
Notary Public 

Commission expires: ,^/ 

\ •'fe. Notary Putilic Slate ot Florida 
' \ ̂  ^ Benin R Fisher 
<1 J My CfimnlieDlon FF 126023 1 

Kxplroo 00/17/2018 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (li) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding T.5%. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial 
relationship' with any elected city official or department head. A "familial relationship' exists if, as of 
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic 
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city 
department head as spouse or domestic partner or as any of the following, whether by blood or 
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild, 
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party' means (I) all executive officers of the Disclosing Party listed in Section 
II.B.l.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing 
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the 
Disclosing Party is a limited partnership; all managers, managing members and members of the 
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the 
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing 
Party. "Principal officers" means the president, chief operating officer, executive director, chief 
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof 
currently have a 'familial relationship" with an elected city official or department head? 

[ J Yes [XJNo 

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to 
which such person is connected; (3) the name and title of the elected city official or department head to 
whom such person has a familial relationship, and (4) tlie precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any 
legal entity which has only an indirect ownership interest in the Applicant. 

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code 
scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

[ ] Yes [X] No 

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of 
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section 
2-92-416? 

[ ] Yes IXJNo [ ] The Applicant is not publicly traded on any exchange. 

3. If yes to (1) or (2) above, please identify below the name of each person or legal entity identified 
as a building code scofflaw or problem landlord and the address of each building or buildings to which 
the pertinent code violations apply. 
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Board of Directors 
Carlton D. Donoway 

David G. Elkins 

Robert L. Fornaro 

H. Mclntyre Gardner 

Robert D. Johnson 

Barclays G. Jones III 

Myrna M. Soto 

Dawn M. Zler 

President & Chief Executive Officer 

Senior Leadership 

Robert L. Fornaro 

Edward M. Christie 

John Bendoraitis 

Rocky Wiggins 

Matt Klein 

Laurie Villa 

President & Chief Executive Officer 

Executive VP & Chief Financial Officer 

Senior VP & Chief Operating Officer 

Senior VP & Chief Information Officer 

Senior VP & Chief Commercial Officer 

Vice President & Chief Human Resource Officer 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I - GENERAL INFORMATION 

A. Legal name of the Disclosing Party submitting this EDS; Include d/b/a/ if applicable; 

Deutsche Lufthansa AG 

Check ONE of the following three boxes; 

Indicate whether the Disclosing Party submitting this EDS is; 
1. [X] the Applicant 

OR 
2. [ ] a legal entity currently holding, or anticipated to hold within six months after City action on 

the contracti transaction or other undertaking to which this'EDS pertains (referred to below as the 
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal 
name;. . .. , 

OR 
3. [ ] a legal ehtity with a direct or indirect right of control of the Applicant (see Section'lI(B)(l)) 

State the legal name of the entity in which the Disclosing Party holds a right of control; 

B. Business address of the Disclosing Party; O'Hare Airport. Terminal 5. PO Box 66143 

Chicago. IL 60666 

C. Telephone: 773 686 7689 Fax; 773 686 6196 Email; lsabelle.Hermann@dlh.de 

D. Name of contact person; Isahelle Hermann 

E. Federal Employer Identification No. (if you have one): \ \ 

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of 
property, if applicable); 

(1) Q'Hare Use and Lease Agreement; (2) O'Hare Operating Agreement; (3) O'Hare Letter of 
Authorization; (4) O'Hare Rate Agreement; (5) Cargo Ground and Building Lease at O'Hare 

G. Which City agency or department is requesting this EDS? Department of Aviation 

If the Matter is a contract being handled by the City's Department of Procurement Services, please 
complete the following: 

Specification # _ and Contract # 
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
[ ] Person [ ] Limited liability company 
M Publicly registered business corporation [] Limited liability partnership 
[ ] Privately held business corporation [ ] Joint venture 
[ ] Sole proprietorship [ ] Not-for-profit corporation 
[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ ] Limited partnership [ ] Yes [ ] No 
[ ] Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

Federal Republic of Germany 

3. For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the State of Illinois as a foreign entity? 

[ ] Yes ' [XJ No [ ] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there 
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other 
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or 
limited partnerships, limited liability companies, limited liability partnerships or joint ventures, 
each general partner, managing member, manager or any other person or legal entity that directly or 
indirectly controls the day-to-day management of the Applicant. 

NOTE: Each legal entity listed below must submit an EDS on its own behalf. 

Name Title 
Carsten Spohr / CEO Harry Hohmeister / Chief Officer Hub Management 

Ulrik Svensson / CFO Thorsten Dirks / Chief Officer Eurowlngs and Aviation Services 

Dr. Bettlna Volkens / Chief Officer Corporate Human Resources and Legal Affairs 
Tamur Goudarzi Pour / Vice President- The Americas 

2. Please provide the following information concerning each person or legal entity having a direct or 
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including 
ownership) in excess of 7.5% ofthe Applicant. Examples of such an interest include shares in a 
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a 
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none, 
state "None." 

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf. 

Name Business Address Percentage Interest in the Applicant 
Deutsch Lufthansa AG* 1640 Hemptstead Tpke, East Meadow NY 11554 100% •• 

(^Lufthansa is a publicly traded corporation, traded only in Germany) 

Financial report attached 

SECTION III - INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosing Party provided any income or compensation to any City elected official during the 
12-month period preceding the date of tliis EDS? [ ] Yes [x] No • 

Does the Disclosing Party reasonably expect to provide any income or compensation to any City 
elected official during the 12-month period following the date of this EDS? [ ] Yes [xl No 

If "yes" to either of the above, please identify below the name(s) of such City elected official(s) and 
describe such income or compensation: 

Does any City elected official or, to the best of the Disclosing Party's knowledge after reasonable 
inquiry, any City elected official's spouse or domestic partner, have a financial interest (as defined in 
Chapter 2-156 of the Municipal Code of Chicago ("MCC")) in the Disclosing Party? 

I ] Yes [XI No 

If "yes," please identify below the name(s) of such City elected official(s) and/or .spouse(s)/domestic 
partner(s) and describe the financial interest(s). 

SECTION IV ~ DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Party must disclose the name and business address of each subcontractor, attorney, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity 
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as 
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The 
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing 
Party's regular payroll. If the I^isclosing Party is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must either ask the City whether disclosure is required or make the 
disclosure. 

Ver.2017-1 Page 3 of 14 



Name (indicate whether Business 
retained or anticipated Address 
to be retained) 

Relationship to Disclosing Party 
(subcontractor, attorney, 
lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 

not an acceptable response. 

(Add sheets if necessary) 

[Xl Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities. 

SECTION V -- CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must 
remain in compliance with their child support obligations throughout the contract's term. 

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in 
arrearage on any phild support obligations by any Illinois court of competent jurisdiction? 

[ J Yes [ ] No [X| No person directly or indirectly owns 10% or more of the Disclosing Party. 

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with tJiat agreement? 

[ ] Yes [ ] No 

B. FURTHER CERTIFICATIONS 

1. [ITiis paragraph 1 applies only if the Matter is a contract being handled by the City's Department of 
Procurement Services. | In the 5-ycar period preceding the date of this EDS, neither the Disclosing 
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the 
performance of any public contract, the services of an integrity monitor, independent private sector 
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency monitor the 
activity of specified agency vendors as well as help the vendors reform their business practices so they 
can be considered for agency contracts in the future, or continue with a contract in progress). 

2. The Disclosing Paily and its Affiliated Entities are not delinquent in the payment of any fme, fee, 
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water 
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing 
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue. 
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section n(B)(l) of this EDS; 

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily 
excluded from any transactions by any federal, state or local unit of government; 

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense, 
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining, 
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a 
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery; 
bribery; falsification or destruction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with comniitting any of the offenses set forth in subparagraph (b) above; 

d. have not, during the 5 years before the date of this EDS, had one or more public transactions 
(federal, state or local) terminated for cause or default; and 

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any criminal or civil action, including actions concerning 
environmental violations, instituted by the City or by the federal government, any state, or any other 
unit of local government. 

4. The Disclosing Party understands and shall comply with tlie applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics). 

5. Certifications (5), (6) and (7)eoncern: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia of control include, without limitation: 
interlocking management or ownership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization of a business entity following 
the ineligibility of a business entity to do business with federal or state or local government, 
including the City, using substantially the same management, ownership, or principals as the 
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity 
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is 
under common control of another person or entity; 
• any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee of tlie Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, 
any Contractor or any Affiliated Entity (collectively "Agents"). 
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing 
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with 
respect to a Contractor, an Affiliated Entity, or an Alfiliated Entity of a Contractor during the 5 years 
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. ' bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee of the City, the State of Illinois, or any agency of the federal government 
or of any state or local government in the United States of America, in that officer's or employee's 
official capacity; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, 
or been convicted, or adjudged guilty of agreement or collusion among bidders or prospective bidders, 
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or 

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of 
record, but have not been prosecuted for such conduct; or 

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base 
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance). 

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees, 
officials, agents or partners, is barred from contracting with any unit of state or local government as a 
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) 
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the 
United States Department of Commerce, State, or Treasury, or any successor federal agency. 

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "controlling person" [see MCC 
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is cumentiy indicted or 
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, 
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency"; and (ii) 
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement 
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that 
Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V. 

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor pennit their 
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal 
System for Award Management ("SAM"). 

10. [FOR APPl JCANT ONLY] The Applicant will obtain from any contractors/subcontractors hired 
or to be hired in connection with the Matter certifications equal in form and substance to those in 
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such 
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to 
believe has not provided or cannot provide truthful certifications. 

11. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below: 

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Party certified to the above statements. 

12. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City 
of Chicago (if none, indicate with "N/A" or "none"). 
None 

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during 
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed 
official, of the City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in 
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a 
political contribution otherwise duly reported as required by law (if none, indicate with "N/A" or 
"none"). As to any gift listed below, please also list the name of the City recipient. 

None 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 
[ ] is [Xl is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges: 

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further 
pledge that none of our affiliates is. and none of them will become, a predatory lender as defined in 
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a 
predatory lender may result in the loss of the privilege of doing business with the City." 
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in 
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain 
here (attach additional pages if necessary): 

If the letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Party certified to the above statements. 

D. CERnFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS 

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D. 

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party's knowledge 
after reasonable inquij7, does any official or employee of the City have a financial interest in his or 
her own name or in the name of any other person or entity in the Matter? 

[ ] Yes [X] No 

NOTE: If you checked "Yes" to Item D(l), proceed to Items D(2) and D(3). If you checked "No" 
to Item D(l), skip Items D(2) and D(3) and proceed to Part E. 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected 
official 6r ernployee shall have a.financial interest in his or her own name or in the name of any 
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for 
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively, > 
"CityTroperty Sale"). Compensation for property taken pursuant to the City's eminent domain 
power does not constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

[ ] Yes [X] No 

3. If you checked "Yes" to Item D(l), provide the names and business addresses of the City offieials 
or employees having such financial interest and identify the nature of the financial interest: 

Name Business Address Nature of Financial Interest 

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be 
acquired by any City official or employee. 
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS 

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an attachment to this EDS all information required by (2). Failure to 
comply with these disclosure requirements may make any contract entered into with the City in 
connection with the Matter voidable by the City. 

X 1; The Disclosing Patty verifies that the Disclosing Party has searched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including,insurance policies 
issued to slaveholders that provided coverage for damage to or injiiry or death of their slaves), and 
the Disclosing Party has found no such records. 

1. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records: 

SECTION VI -- CERTIFICAHONS FOR FEDERALLY FUNDED MATTERS 

NOTE: If Ihe Matter is federally funded, complete this Section VI. If the Matter is not 
federally funded, proceed to Section Vll. For purposes of this Section VI, tax credits allocated by 
the City and proceeds of debt obligations of the City are not federal funding. 

A. CERTIFICATION REGARDING I.OBBYING 
1 

1. List below the names of all persons or entities registered under the federal Lobbying 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing 
Party with respect to the Matter: (Add sheets if necessary): 

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None" 
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities 
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on 
behalf of the Disclosing Party with respect to the Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in paragraph A(l) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer or employee of any agency, as defined 

-by-applicablcTcdcral-lawj-a-member of Gongress,-an-otTicer or-employee-o^-CongrGSS,-or-an-eraploy«e-
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of a member of Congress, in connection with the award of any federally funded contract, making any 
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract, grant, loan, or cooperative agreement. 

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy of the statements and information set 
forth in:paragraphs A(l) and A(2) above. 

4. The Disclosing Party certifies that cither: (i) it is not an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended. 

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A(l) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is federally funded, federal regulations require the Applicant and all proposed 
subcontractors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 
[X] Yes [ ] No 

If "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFR Part 60-2.) 

IX] Yes [ ] No 

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

[X] Yes [ ] No [ ] Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

f Yes f 1 No 

If you checked "No" to question (1) or (2) above, please provide an explanation: 
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION 

The Disclosing Party understands and agrees that: ' 

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any 
contract or other agreement between the Applicant and the City in connection with the Matter, whether 
procurement, City assistance, or other City action, and are material inducements to the City's execution 
of any contract or taking other action with respect to the Matter. The Disclosing Party iinderstands that 
it must comply with all statutes, ordinances, and regulations on which this EDS is based. 

B;: The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and 
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text 
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics. and may 
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, 
(312) 744-9660. The Disclosing Party must comply fully with this ordinance. 

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection with which it is submitted may be rescinded or be void 
or voidable, andrthe City may pursue any remedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter 
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's poHcy to make this document available to the public on its Internet site and/or upon 
request. Some or all of the information provided in, and appended to, this EDS may be made publicly 
available on the Internet, in response to a Freedom of Information Act request, or otherwise, By 
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or 
claims which it may have against the City in connection with the public release of information 
contained in this EDS and also authorizes the City to yerify the accuracy of any information submitted 
in this EDS. 

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing 
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a 
contract being handled by the City's Department of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter 
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the 
information provided herein regarding eligibility must be kept current for a longer period, as required 
by MCC Chapter 1-23 and Section 2-154-020. 
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CERTIFICATION 

Under penalty ofperjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS, and Appendices A and B (if applicable), on behalf of the Disclosing Party, and (2) warrants 
that all certifications and statements contained in this EDS, and Appendices A and B (if applicable), are 
true, accurate and complete as of the date furnished to the City. 

Deutsche Lufthansa AG 
(Print or type exaCi/legal name of Disclosing Party) 

By: 

Inge Zeqwaard 
(Print or type name of person signing) 

(Print or type title of person signing) 

Signed and sworn to before me on (date) 

at (state). 

Commission expires: 

I.AWRENCE MULLINS 
Notary Public-State of New York 

No. 01MU5084107 
WUCMMCU M. .Maaoou County ^ 

Commission Expires October 24, 20^/ 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial 
relationship" with any elected city official or department head. A "familial relationship" exists if, as of 
the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any Spouse or Domestic 
jPartner thereof is related to the mayor, any aldcrrnan, the city cleric, the city treasurer or any city 
department head as spouse or domestic partner or as any of the following, whether by blood or 
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild, 
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section 
lI.B;l.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing 
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the 
Disclosing Party is a limited partnership; all managers, managing members and members of the 
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the 
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing 
Party. "Principal officers" means the president, chief operating officer, executive director, chief 
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof 
currently have a "familial relationship" with an elected city official or department head? 

[ J Yes 1XI No 

I 

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to 
which such person is connected; (3) the name and title of the elected city official or department head to 
whom such person has a familial relationship, and (4) the precise nature of such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any 
legal entity which has only an indirect ownership interest in the Applicant. 

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code 
scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

[IVes [x]No 

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of 
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section 
2-92-416? 

[ ] Yes [^No [ 1 The Applicant is not publicly traded on any exchange. 

3. If yes to (1) or (2) above, please identify below the name of each person or legal entity identified 
as a building code scofflaw or problem landlord and the address of each building or buildings to vyhich 
the pertinent code violations apply. 
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Balance sheet 

Deutsche Lufthansa AG 

Balance sheet as of 31 December 2016 

Assets 

in €m Notes 31.12.2016 31.12.2013 

Intangible assets 352 

Aircraft 5.032 

Property, plant and other equipment —" 03 106 

Financial investments - 4) 12,911 

Non-current assets 3) 16,401 

Inventories 5) 83 

Trade receivables 6) 426 

Other receivables and other assets 6) 1,450 

Securities , 7) 250 

Cash and cash equivalents 7) 402 

Current assets W-. 2,616 

Prepaid expenses 8) 45 
• 

Deferred tax assets 9) 1,139 

Excess of plan assets over provisions for pensions '0' 46 

Total assets : 26,049 22,249 

Shareholders' equity and liabilities 

in €n> Notes 31.12.2016 31.12.2015 

Issued capital 11) 1.109 

Capllal reserve 12) 187 

Retained earnings 12) 2.931 

Distributable earnings 30) 232 

Shareholders' equity 4,539 

Provisions for pensions and similar obligations 2.460 

Tax provisions V:.;. • -I-ZTS : 63 

Other provisions • • .4.416 ^ 4.333 

Provisions 13) 6,861 

, • A.,. 
Bonds 1.750 

Liabilities to banks 954 

Payables (o afTiiiated companies 4,371 

Other liabilities •• •MSZZw". 3,770 

Liabilities 14) 10,845 ... • 
Deferred income .. -.f^1': •..,. 4 

Total shareholders' equity and liabtlUtes 22,249 
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income st.itertienl 

Deutsche Lufthansa AG 

Income statement for the financial year 2016 

The new regulations of the German Accounting Directive implementation Act (BtlRUG) on structuring the income statement do 
not longer provide the former statutory result from ordinary activities. However, to provide a better overview and for greater 
transparency, this earnings indicator wilt still be shown as the sum of the result from operating activities and the financial result. 

in €rf) ' Notes 2016 2015 

Tftiffic reveniie •• • . • -IB) : ,;g>Si)t,os3.!s 15,314 

Other revenue 19) ;-i,i46-i: 355 

Total revenue 18,209 . 15,669 

Other operating income 20) 2.582 

Cost of materials ami services 21) - 10,393 

Staff costs 22) Jig - 2.027 

Dfiprecidtion, amort sation and impairrnont 23) KV -428 -458 

Other cporating e>fr^enses 24) •.gi-,-2,946-; - 3.959 

Result from operating activities ffig.,.849^ 614 

Resuit from enuity investments 25) r:;; • •• ••iW? 508 720 

Net Interest 26) gD • f 94 ••• •• - 1,237 

impairment on investments and current securities 27) Kg. • 131 

Financial result •• 'uiMrn::! -640 

•'g-' i'-'-.L'y™';.';.-

Result from ordinary activities -26 

ih ..ifaG.c-: .-A 
Current income taxes 2®) -34 

Doferrod income taxes 28) ^ 1,139 

I&5 
Profit after income taxes 1,070 

L;- • '• ' 

Other taxes 28) I-;:- • -.511 -45 

Net profit for the year 1,034 

Transfers to retained earnings )2) g.;.. -802 

Distributable earnings 30) fi'fr- 234/• 232 
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statement of changes in non-current assets 
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No^ :es to the x; inancia!'statements of Deutsche Lufthansa AG for 
2016 

1) Application of the German 
Commercial Code (HGB) 

The financial statements of Deutsche Lufthansa AG, 
Cologne, registered at Cologne District Court under the 
number HRB 2168, have been prepared in accordance with 
the German Commercial Code (HGB) and the regulations of 
the German Accounting Directive implementation Act 
(BilRUG) that are applicable for the first time, as well as the 
supplementary regulations of the Gerrrian Stock Corporation 
Act (AktG) and the Articles of Association, and have been 
audited by PricewaterhouseCoopers GmbH' Wirtschafts-
prufungsgesellschaft, Dusseldorf. In accordance with 
Section 315a Paragraph 1 HGB, Deutsche Lufthansa AG, 
the parent of the Deutsche Lufthansa AG Group, prepares 
consolidated financial statements on the basis of the 
International Financial Reporting Standards (IFRS) 
Consolidated financial statements are therefore not drawn 
up on the basis of the German Commercial Code! The 
financial year is the calendar year. 

The financial statements are published in the 
electronic Federal Gazette They are permanently avaiilable 
online at httos //investor-relations.lufthansaaroup. 
com/en/finanzbericfite.html 

The income statement has been prepared using the 
total cost method. 

To make the presentation clearer, certain items of 
the balance sheet and the income statement have been 
grouped together and are shown and explained separately 
in the notes. Over and above the statutory classification, the 
balance sheet item "Aircraft" is listed separately in order to 
improve the clarity of the financial statement as well as the 
commonly used result from ordinary activities. 

The first-time application of BilRUG in 2016 means 
that the financial statements are not directly comparable with 
those for the previous year 2015. Disclosures on items 
materially affected by these changes are provided in the 
Notes to the financial statements unders-the corresponding 
subsection 

2) Accounting policies 

Currency translation In-house conversion rates for foreign 
currencies are set monthly in advance according to the 
exchange rates on international markets. These serve as the 
basis for converting foreign currency items into euros in the 
month in which entries are made 

Receivables/ liabilities in foreign currencies, cash and 
provisions are translated at the mean spot rate on the 
reporting date in accordance with Section 256a HGB. For 
other non-current receivables/ liabilities in foreign currency, 
the lower-/ higher-of-cosl-or-market principle is observed by 
comparing the purchase cost with the value on the balance 
sheet date 

The cost of capital goods purcfiased in foreign currencies -
nriainly aircraft invoiced in US dollars - is determined by 
translation at the exchange rates, in effect at the time of 
payment. Assets for which payments are hedged against 
excharige! rate fluctuations are recognised within the 
framework of separate valuation units. 

Fair value and cash f|ow hedges of interest rate, exchange 
rate and fuel price risks are described in Note 17. 

Intangible assets Intangible assets are measured at cost 
and generally amortised over five years or their contractual 
useful lives, whichever is longer. Internally developed^ 
intangible assets are not capitalised. Purchased lake-off and 
landing rights are not amortised. 

Property, plant and equipment Scheduled depreciation of 
property, plant and equiprherit is based on the purchase and 
manufacturing costs as well as the asset's useful life. 
Borrowing costs in close connection with the financing of the 
purchase or production are not recognised as part of the 
purchase or manufacturing costs 

Movable assets with a finite useful life and 
acquisition costs of up to EUR 150 are written-down in full in 
the year of purchase. Minor assets costing between 
EUR 151 and EUR 1,000 are pooled in an annual account 
and depreciated over 5 years 

Aircraft Since 1 January 2013, new commercial aircraft 
have been depreciated over a period of 20 years to a 
residual value of five per cent 

Aircraft purchased in used condition are depreciated 
individually depending on their age at the time of acquisition. 
Aircraft less than 16 years old at the time of acquisition are 
depreciated up to an age of 20 years to a residual carrying 
amount of five per cent Aircraft more than 16 years old at the 
time of acquisition are depreciated in full over four years 
without any residual value 

Other property, plant and equipment Buildings are 
assigned a useful life of between 20 and 50 years. Buildings 
and installations on land belonging to third parties are 
written-down according to the term of the lease or are 
assigned a shorter useful life. Operating and office 
equipment is depreciated over three to fourteen years in 
normal circumstances of usage. 

Financial investments Financial investments are shown at 
cost, adjusted by any necessary impairment charges or 
wnte-ups. 
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Current assets Raw materials, consumables and supplies 
are valued at cost, with stock risks being accounted for by 
appropriate mark-downs 

Securities are shown at their purctiase price less any 
necessary impairment charges Emissions certificates 
issued free of charge are held at a residual amount; those 
purchased are held at acquisition costs. 

In addition to individual write-downs necessary for 
known risks applying to other current assets, adequate 
provision is made for general credit risk by a write-down of 
each item by a standard amount. 

Netting of plan assets and provisions for pensions To 
meet obligations towards staff resulting frqrh retirement 
benefits as well as partial retirement agreements, 
appropriate funds have been invested in insolvency-proof 
funds and insurance policies, which are not accessible to 
the Company's other creditors. 

Pension assets are measured at fair value using 
external price information and netted out with the underlying 
obligations If there is an excess of obligations over assets. 
It IS recognised in provisions. If the fair value of the pension 
assets exceeds that of the corresponding obligations, the 
difference is shown separately as "excess of plan assets 
over provisions for pensions" If the fair value of the pension 
assets is higher than their historic acquisition costs, the 
resulting income may not be distributed as a dividend 
(Section 268 Paragraph 8 Sentence 3 HGB). 

Provisions Pension obligations are calculated using 
actuarial principles based on the projected unit credit 
method using the "Actuarial Tables 2005 G" compiled by 
Prof. Dr Klaus Heubeck. As well as appropriate projected 
rates of fluctuation and career progress, a salary trend of 2,5 
per cent and an unchanged pension trend of between 1 per 
cent and 2.5 per cent are used, as in the previous year. A 
different annual pension increase of 1.0 per cerit is used for 
the Company retirement benefits for ground staff and cabin 
crew based on the agreement reached in 2016, which 
guarantees this rate to the respective employeek 

Discounting took place for the first time at the 
average market interest rate for the past ten years with an 
assumed term to maturity of 15 years as published by the 
German Bundesbank. For measurement as of 
31 December 2016, the corresponding interest rate is 
forecast as of 31 December 2016 on the basis of interest 
rate information published as of 30 November 2016. The 
rate is 4 01 per cent (previous year: 3.89 per cent, seven-
year average rate). The effect of this interest rate change is 
recognised in interest expense. The difference between the 
amount of provisions calculated using the ten-year and the 
seven-year average interest rate as of 31 December 2016 
may not be distributed as a dividend. As of 31 December 
2016, the seven-year average interest rate used to calculate 
this difference was 3.24 per cent 

Benefit obligations from retirement benefit 
commitments that are funded by reinsurance or capital 
market investments are recognised at the fair value of the 

underlying securities, insofar as this amount exceeds the 
minimum commitment. 

The, provision for partial retirement , agreements is 
recognised at the amount needed to settle the obligation. 
This amount is composed of the salary outstanding as of 
31 December 2016, which is paid during the early retirement 
phase, as well as additional ennployer contributions to 
statutory pension,insurance and superannuation premiums. 
The provision is calculated making reasonable use of 
biomefric probabilities and a salary trend of 2.5 per cent, as 
before. It is discounted on the basis of average terms to 
maturity at a seven-year average interest rate forecast as of 
31 December 2016. The rate is 1.81 per cent (previous year: 
Z34 per cent). 

The other provisions are made for the amount, 
considered necessary to settle the obligations using sound' 
commercial judgement. Provisions with a term to maturity of 
more than one year are discounted at the average market 
interest rate for the past seven years corresponding to their 
remaining term. 

Liabilities Liabilities are shown at the amount needed to 
settle them. 

Deferred taxes Deferred taxes are recognised for 
temporary differences between the carrying amounts of 
assets, liabilities and deferred expenses in the financial 
statements for commercial law and tax purposes. Deutsche 
Lufthansa AG not only recognises differences on items in its 
own balance sheet, but also for companies in the same 
iiicome lax group. 

Valuation options To improve the presentation of the net 
assets, financial and earnings position, the option offered by 
Section 274 Paragraph 1 Sentence 2 HGB of capitalising the 
net asset of EUR l.lbn resulting from offsetting deferred tax 
assets and liabilities has been used since 2015. 

To improve the presentation of the earnings position, 
instruments to hedge the price of future fuel requirements 
are combined with the hedged items within valuation units in 
accordance with Section 254 HGB. Possible onerous 
contracts in the form of a valuation unit are calculated in line 
with sales markets, so that, according to the principal of 
loss-fee valuation, no impending losses are recognised, 
insofar as no loss is incurred from future sales business. 
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Notes to balance sheet assets 6) Receivables and other assets 

3) Non-current assets 

Changes in individual non-current asset items during the 
financial year 2016 are shown in a separate table. 

In addition to the Company's own aircraft listed In the 
statement of changes in non-current assets and in the 
balance sheet, further aircraft were chartered, in some 
cases complete with crews Deutsche Lufthansa AG has 
also leased the following aircraft; 

Number of leased aircraft 

Aircraft type 3i:i2.2016 31.12.2015 

A310-100 . 25 30 

A320.200 '25 43 

A321-t00 •• 20^ 

A321-200 :: • -P:: 24 

A330-200 • 6' 2 

A330-300 8 

A340-300 18 

A34C.600 19 19 

A380 800 : "3 3 

0737-300 a 

B737-500 6 

B747-400 9 

B747.-8 17 

EMB 190 • 'Z:' : .9 • 9 

195 23 

SS^";;;ao6'' 239 

In the reporting year, the number of aircraft sold from the 
various leasing entities was higher than the number' of 
aircraft contributed into these entities. 

4) Financial investments 

The mam indirect and direct equity investments of Deutsche 
Lufthansa AG can be found in ttie annexe to the notes. List 
of shareholdings'. 

5) Inventories 

inventories 

in €m 31.12.2016 31.12.2015 

Raw materiaK, ronstimaWes and supplies 24' 23 

Emissions cortificnies /;j9 51 

Finished QUfKls cind luerchandi'se 14 

• SB 

Receivables and other assets 

in 6ni 31 12.2016 

of which due 
after more 
than one 

year 

31.12.2015 

Trade receivables 0 426 

Roceivablos from affiliated 
coinpanies 693 ,0 820 

Receivables from companies 
hold as other investments 

: -f-v ;y 

0 7 

Other assets 291 623 

SJ^yr.1.832 291 1,876 

7) Securities and cash items 

The balance sheet item "Securities" consists solely of money 
market funds amounting to EUR 805m. Cash and cash 
equivalents consist almost entirely of deposits held with 
banks. 

Pledged deposits amounting to EUR 22m and bank 
balances held In foreign currency of EUR 15m, which are 
not likely to be transferred in the near future and therefore 
discounted appropriately, are reported as other assets. 

8) Prepaid expenses 

This item is composed of prepaid insurance premiums for 
subsequent years of EUR 18m and a disagio of EUR 7m 
(previous year. EUR 9m). 

9) Deferred tax assets 

This item consists of the net asset balance of EUR 1,077m 
remaining after deferred tax assets and liabilities on 
temporary differences between carrying amounts for 
commercial law and tax purposes have been offset They 
are made up as follows; 

inEni 31.12.2016 

Non-ciirfent assets 

Inventories, receivables and other assets 

Provisions ••""T.026' 

Liabilities 

.1,07J^' 
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Deferred tax assets result primarily from different valuation 
of pension provisions and similar obligations, of provisions 
for onerous contracts and of other provisions Deferred tax 
liabilities stem particularly from different carrying amounts 
for aircraft -and miscellaneous items of property, plant and 
equipment. 

Deferred taxes are calculated using the combined 
income tax rate for Deutsche Lufthansa AG's tax-.'group, 
which is currently 25 per cent. The combined income tax 
rate comprises corporation tax, trade tax and solidarity 
surcharge For temporary differences from limited 
partnership assets, a different tax rate of 15,825 per cent 
was used 

10) Excess of plan assets over provisions 
for pensions 

This item consists of the net surplus of EUR 489m from 
offsetting fund assets against pension obligations. 

Notes to balance sheet liabilities and 
shareholders' equity 

11) Issued capital 

Issued capital Deutsche Lufthansa AG's issued capital 
totals EUR 1,200 2m. Issued" capital is divided into 
468,818,054 registered shares, with each share 
representing EUR 2,56 of issued capital. 

Authorised capital A resolution passed at the Annual 
General Meeting held on 29 April 2015 authorised the 
Executive Board until 28 April 2020, subject to approval by 
the Supervisory Board, to increase the Company's issued 
capital on one or several occasions by up to EUR 
561,160,092 by issuing new registered shares against a 
contribution in cash or in kind (Authorised Capital A), In 
certain cases, the shareholders' subscription rights can be 
excluded with the approval of the Supervisory Board, In order 
to issue new shares to settle dividend entitlements, the 
Executive Board of Deutsche Lufthansa AG decided, with the 
approval of the Supervisory Board, to make use of the 
authorisation voted at the Annual General Meeting held on 
29 April 2015 (Authorised Capital A) and increase the 
Company's issued capital by EUR 4,120,811.52 by issuing 
1,609.692 new registered shares with transfer restrictions and 
profit entitlement from 1 January 2016. The capital increase 
was entered in the Commercial Register of Cologne District 
Court (HRB 2168) on 25 May 2016. As of 31 December2016, 
Authorised Capital A amounted to EUR 557,039,280.48. 

A resolution passed at the Annual General Meeting 
held on 29 April 2014 authorised the Executive Board until 
28 April 2019, subject to approval by the Supervisory Board, 
to increase the issued capital by up to EUR 29m. by issuing 
new registered shares to employees (Authorised Capital B) 

against a contribution in cash. Existing shareholders' 
subscription rights are excluded. In order to issue new 
shares to employees of Deutsche Lufthansa AG and its 
affiliated companies, the Executive Board of Deutsche 
Lufthansa AG decided, with the approval of the Supervisory 
Board, to make use of the authorisation voted at the Annual 
General Meeting held on 29 Aprij 2014 (Authorised Capital 
B) and increase the Company's issued capital by 
EUR 6,834,206.72 excluding shareholders' subscription 
rights, by issuing 2,669,612 new registered shares with 
transfer restrictions and profit entitlement from 
1 January 2016 against a contribution in cash. The capital 
increase was entered m the Commercial Register of 
Cologne District Court (HRB 2168) on 25 October 2016, As 
of 31 December2016, 'Authorised Capital B amounted to 
EUR 13,298:593.28. 

Contingent capital' A resolution passed at the Annual 
General Meeting held on -28 April 2016 authorised the 
Executive Board until 27 April 2021, subject to approval by 
the Supervisory Board, to issue bearer or registered 
convertible bonds, bond/ warrant packages, profit sharing 
rights or participating bonds (or combinations of these 
instruments), on one or several occasions, for a total 
nominal value of up to EUR 1.5bn, with or without 
restrictions on maturity To do so, contingent capital 
(Contingent Capital II) was created, for a contingent capital 
increase of up to EUR 237,843,840 by issuing up to 
92,907,750 new registered shares. The contingent capital 
increase will only take place insofar as the holders of 
convertible bonds or warrants from bond/ warrant packages 
decide to exercise their conversion and/or option rights 

Authorisation to buy back shares A resolution passed at 
the Annual General Meeting held on 29 April 2015 
authorised the Executive Board pursuant to Section 71 
Paragraph 1 No. 8 Stock Corporation Act (AktG) to purchase 
treasury shares until 28 April 2020. The authorisation is 
limited to 10 per cent of current issued capital, which can be 
purchased on the stock exchange or by a public purchase 
offer to alL shareholders. The authorisation states that the 
Executive Board can use the shares, in particular, for the 
purposes defined in the resolution passed at the Annual 
General Meeting, According to the resolution of the Annual 
General Meeting held on 28 April 2016, the Executive Board 
is also authorised to purchase treasury shares by means of 
derivatives and to conclude corresponding derivative 
transactions 

In 2016, Deutsche Lufthansa AG bought back 101,499 of its 
own shares at an average price of EUR 12 10 This is 
equivalent to 0,02 per cent of issued capital. 

The shares purchased or created by means of capital 
increase were used as follows: 
• 1,806,974 shares were transferred to the staff of 

Deutsche Lufthansa AG and 40 other affiliated 
companies as well as equity investments as part of the 
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profit-sharing scheme for 2015. at a share price of 
EUR 10.05, 

• 941,136 shares were transferred as part of performance-
related variable remuneration in~2016 to managers and: 
non-pay-scale employees of Deutsche Lufthansa AG 
and to 46 further affiliated companies and equity 
investments at a share price of EUR 11.87, 

• 20.218 shares were transferred to Executive Board, 
members at a share price of EUR 11.87 as part of the 
share programme for 2016. 

• 615 shares were transferred for previous years' 
programmes (performance-related variable remuneration 
for 2015 to rnanagers, non-pay-scale employees as well 
as other staff of Deutsche Lufthansa AG and to further 
affiliated companies and equity investments from profit-
sharing for 2014) at a share price of EUR 12.85. 

• 1,609,692 shares were transferred to shareholders to 
settle dividend entitlements for 2015. 

On 1 November 2016. Templeton Global Advisors 
Limited, Nassau. Bahamas, notified us that its voting 
rights in Deutsche Lufthansa AG fell below the threshold 
of 10 per cent on 25 October 2016 and came to 
9.95,per cent on this date (46,669,813 voting; shares). 
9.95 per cent (46,669,813 voting , shares) were 
attributable to Templeton Global Advisors Limited, in; 
accordance with Section 22 WpHG. 

Oh 30 May 2016, Deutsche Asset & Wealth/ 
Managemerit Investment GmbH, Frankfurt, Germany, 
notified us that its voting rights in Deutsche Lufthansa 
AG .fell below the threshold of 3 per cent on 
19 May 2016 and came to 2.9 per cent on this date 
(13,471,331 voting shares). 2.9 per cent (13,471,331 
voting shares) were attributable to Deutsche Asset & 
Wealth Management-Investment GmbH in accordance 
with Section 22 WpHG 

2,168 shares were resold at a share price of EUR 12.83. 

On the balance sheet daie, treasury shares v^ere no longer 
held 

Shareholder structure 
Notifications received in accordance with Section 21 
Paragraph 1 Securities Trading Act (WpHG) on changes in 
voting rights in the share capital held by third parties are 
disclosed in abbreviated form below. If a notifying party 
reaches, exceeds or falls below the thresholds defihed in 
Section 21 Paragraph 1 WpHG more than once, only the 
last notification that the threshold-has been reached or 
exceeded or is no longer reached is disclosed below 

• On 22 August 2014. Templeton Growth Fund, Inc. 
Maryland, USA. notified us that its voting rights in 
Deutsche Lufthansa AG exceeded the threshold of 3 per 
cent on 21 August 2014 and came to 3.12 percent on 
this date (14,402,091 voting shares) 

• On 14 January 2015, Templeton Investment Counsel. 
LLC. Wilmington. Delaware, USA. notified' us that its 
voting rights in Deutsche Lufthansa-AG exceeded the 
threshold of 3 per cent on 13 January 2015 and came to 
3 02 per cent on this date (13.996,622 voting shares). 
3.02 per cent (13.996.622 voting shares) were 
attributable to Templeton Investment Counsel, LLC in 
accordance with Section 22 WpHG 

• On 29 June 2016, Templeton Global Advisors Limited, 
Nassau, Bahamas, notified us that its voting rights in 
Deutsche Lufthansa AG exceeded the threshold of 10 
per cent on 23 June 2016 and came to 10.08 per cent on 
this date (46.982.911 voting shares). 10.08 per cent 
(46.982.911 voting shares) were attributable to 
Templeton Global Advisors Limited in accordance with 
Section 22 WpHG 

On 10 May 2016, BlackRock. Inc.. Wilmington. 
Delaware, USA, notified us that its voting rights in 
Deutsche Lufthansa AG exceeded the threshold of 
3 per cent on 29 April 2016 and came to 3.17 per cent 
on this date (14,710,696 voting shares). 3.17 per cent 
(14.710,696 voting shares) are attributable to 
BlackRock, Inc. in accordance with Section 22 WpHG. 

On 12 May 2016, BlackRock, Inc.. Wilmington, 
Delaware, USA, notified us that its voting rights in 
Deutsche Lufthansa AG fell below the threshold of 
3 per cent on 5'May2016 and on this date came to 
2.72 per cent (12,635,038 voting shares). 2.72 per cent 
(12.635.038 voting shares) are attributable to 
BlackRock, Inc. in accordance with Section 22 WpHG 

On 29 June 2016, Franklin Templeton Investment 
Funds. Luxembourg, notified us that its voting rights in 
Deutsche Lufthansa AG exceeded the threshold of 
3 per cent on 23 June 2016 and came to 3:03 percent 
on this date (14.114.701 voting shares) 3 03 per cent 
(14,114,701 voting shares) are attributable to Franklin 
Templeton Investment Funds directly in accordance wiih 
Section 21 WpHG. 

On 14 November,2016, Franklin Templeton Investment 
Funds, Luxembourg, notified us that its voting rights in 
Deutsche Lufthansa AG fell below the threshold of 
3 per cent on 8 November 2016 and came to 
2.96 per cent on this date (13.861.910 voting shares). 
2.96 per cent (13.861.910 voting shares) are attributable 
to Franklin Templeton Investment Funds directly in 
accordance with Section 21 WpHG. 

On 29 June 2016. Franklin Templeton International 
Services S.a.r.l.. Luxembourg, notified us that its voting 
rights in Deutsche Lufthansa AG exceeded the threshold 
of 3 per cent on 23 June 2016 and came to 3 03 per cent 
on this date (14.114,701 voting shares) 3 03 per cent 
(14,114,701 voting shares) are attributable to Franklin 
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Templeton International Services S.d.r.l in accordance 
witti Section 22 WpHG 

On 14 November 2016, Franklin Templeton International 
Services S.a.r.l., Luxembourg, notified us that Its voting 
rights in Deutsche Lufthansa AG fell belovir the threshold 
of 3 per cent on 8 Novernber 2016 and came to 
2,96 per cent on this date (13,861,910 voiing shares). 
2.96 per,cent (13,861,910 voting shares) are attributable 
to Franklin Templeton International Services S.a.r.l. In 
accordance with Section 22 i/VpHG. 

12) Reserves 

The capital reserve contains the premiums resulting from 
capital Increases and the proceeds from the Issue of debt 
securities for conversion options to acquire Company 
shares. In 2016, share premiums of EUR 20.0m from a 
capital Increase for employee shares and of EUR 15.1m 
from a capital Increase In kind for the pro rata dividend claim 
were added. 

The statutory reserve contained In retained earnings 
Is unchanged at EUR 26m, other reserves consist of other 
retained earnings solely. An amount of EUR 3,6bn may not 
be distributed as dividends This Is made up of EUR 1-5bn 
from the fair value measurement of assets (amount 
exceeding the initial purchase price), EUR l.lbnTrom the 
recognition of deferred tax assets for temporary differences 
between the carrying amounts for commercial lavv and tax 
purposes as v/ell as the difference of EUR Ibn between the 
application of ten- and seven-year average interest rates to 
discount the pension obligations. There are, sufficient free 
retained earnings to cover the amount which may not be 
distributed EUR 935m have been transferred to retained 
earnings 

13) Provisions 

Provisions 

in €m 31.12.2016 31.12.2015 

Provisions for pensions and similar 
obliyalions 2,460 

Tax provisions 63 

Obligations in respect of 
unused flight documents 1.708 

Other provisions '^^W^'2.629; ^ 2.630 

6,861 

A Company pension scheme exists for staff working in 
Germany and staff seconded abroad Benefit obligations are 
mainly funded by means of contributions to an external trust 
fund to which access is restricted. 

There are also obligations from the conversion of 
salary components which are funded by assets held In 
Insurance policies 

The actuarial obligations are netted with the 
corresponding assets measured at fair value as of 
31 December 2016 to obtain the carrying amount for the 

balance sheet: The acquisition costs of the fund assets were 
EUR 5,2bn as of 31 December 2016. Their fair value as of 
the same date was EUR 6,7bn. 

The actuarial amount required to settle the obligation 
Is recognised at EUR 8,9bn as of 31 December 2016. 

On 2 August 2016, the new Company retirement 
benefit plan for ground staff employed In Germany - the 
core elements of which had already been agreed In 2015 -
In the form of a definedrcontrlbution benefit commltrrient was 
established For,, employees recruited loefore 1, January 
2016, the entltlernents acquired untii 31 December 2015 are; 
maintained. For seryice periods starting from 1 January 
2016, employees can reach the same level of benefits by 
making coritrlbutlons from their own pocket. For staff 
recruited from 1 January 2016, the contrlbutlonsjo the new 
model will be Invested on the capital market. When the 
employee reaches retirement age, the erit|re account 
balance Is converted Into an annuity on the'basis of 'the 
applicable BliMpG Interest rate, .while rhalntalning the 
contributions that were originally made. All current annuities 
are Increased by 1.0 per cent per annum. 

In summer 2016, an agreement was reached with 
the flight atteridants' union UFO on the core elements of 
future Conrippy retirement and transitional benefits for cabin 
crew staff. Allocations were adjusted following the switch to 
a deflned-cbhtributlon system, which Increased the amount 
of the obligation This was offset by a reduction In the 
pension trend from 1.5 to 1.0 per cent for this group of 
employees. In addition, the previous entitlements to 
transitional benefits were replaced by an initial contribution 
Into the new capital-market-based benefits system. 
Altogether, the rearrangement of pension, benefits for cabin 
crew employees and the related offsetting effects led to a 
minor relief of the net Income In 2016. 

Accrued interest expenses on provisions of 
EUR 335m were offset by Income of EUR 146m from 
revaluing the obligation with a higher discount rate than in 
the previous year The resulting interest expense of 
EUR 189m from the measurement of pension obligations 
was offset against Iricorhe of EUR 335m from the market 
valuation of pension fund assets The change from a seven-
year average interest rate to a ten-year average for 
calculatlrig the settlement amounts resulted In a difference 
of ElJR ibn as of 31 December 2016, which Is not available 
for distribution 

Obligations regarding partial retirement agreements are 
recognised In other provisions. Obligations of EUR BSm are 
netted with assets with a fair value of EUR 50m. The 
acquisition costs of The fund assets are EUR 39m Net' 
income of EUR 1.5m from fund assets was offset against 
expenses of EUR 1.2m In accrued interest on the provision. 

Other provisions mainly include amounts accrued for 
purchased services, for onerous contracts, for maintenance, 
for restructuring, for profit-sharing and for commissions 
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14) Liabilities 

Liabilities 

m €m 
Due within 

one year 
Duo w ilhin more 

than one year 
Due in ntire^^;. 

than fwe years ® ' 

Total 

.;.3i!«3!pi8 

Total 

31.12.2016 

Bonds 1.000 
•('••• 

• ;irSi>iSxT 1,750 

Liabilities to banks 340 1,137^ 196^^:; 954 

AtJvance payments for orders 0 . : . 
-iS]-:". 

0 0 

Trodo poyobtcis 428 362^ 

ftiyablos to affil-ated companies 5.443 4 4.371 

fVsyabJes to componios held as olher equity investments 6 "i;.: 
••• 

13 

Other liabilities 473 1.515 
•••• 

1,637?: 3,395 

of which lor taxes (57) : (50) 

of w hicti relatfiig to social security obikiations (5) (5) 

6,690 3,656 1,833^5^ ̂ P^2.179.' 10,845 

EUR 102m of the liabilities to banks are secured by aircraft 
Of the other liabilities obligations arising from finance leases 
totalling EUR 3 Obn are secured by the aircraft concerned. 
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15) Contingent liabilities 

Contingent liabilities 

in €fn 3T.12.20tS 31.12.2015 

Relating to guaranieeis. bills of excfiange and 
cheque guarantees 

' •isi'."V'C:' 

1.012 

- of which from affiliated companies: (174) 

Relating to warranties 586 

V of which from^affiliated compranios " (113) 

- of which from associated companies 0) 
Relating lo^'lhe provision of collateral for third-
party liabilities 25 

The amounts reported as contingent liabilities relating to 
guarantees include EUR 904m^ in co-debtors' guarantees 
given, in favour of North American fuelling and handling 
companies. There was no requirement: to recognise these 
guarantee obligations as a liability, because the fuelling and 
handling companies are expected to be able to meet the 
underlying liabilities and a claim is therefore unlikely. 
Furthermore, this amount is matched by compensatory 
claims against the other co-debtors amounting, to 
EUR 879m. These amounts are in some cases preliminary 
as current financial statements from some couriterparties 
are not available yet 

EUR 415m of the contingent liabilities relating to 
warranties refer to co-debtors' guarantees in favour of the 
Terminal One Group Association, L.P. joint venture at New 
York's JFK Airport No provision was recognised, as a 
claim is not considered likely. It can be assumed that the" 
company will be able to meet its obligations itself. The 
obligations relating to warranties are matched by 
compensatory claims against the other co-debtors 
amounting to EUR 311m 

16) Other financial obligations 

Order commitments for capital expenditure Order 
commitments for capital expenditure on tangible assets 
came to EUR 13,5bn as of 31 December 2016. The resulting 
payment obligations vhll fall due as follows- EUR 7.7bn in 
the years 2017 to 2021, and EUR 5 8bn in the years 2022 to 
2025. 

Obligations to acquire company shares and to 
contribute capital to investee companies totalling EUR 235k 
existed as of the balance sheet date There are also loan 
commitments of EUR 1,169m, of which EUR 1,114m are to 
affiliated companies and EUR 55m to associated 
companies. 

Obligations under rental agreements The Company 
administrates its business almost exclusively in rented 
premises Rental agreements generally run for up to ten 
years Facilities at Frankfurt and Munich airports are rented 
for longer periods, in some cases for up to 30 years, and are 
partly prefinanced by Lufthansa. Annual rental payments 
amount to around EUR 171m 

Costs under long-term operating leases with terms 
up to 2022 came to EUR 833m in the financial year 2016 

Expenses for operating leases were mainly payable to 
-affiliated companies; only EUR 13.0m related to an external 
lessor (previous year; EtjR 1.1m). 

Obligations under long-term maintenance contracts. 
Long-term maintenance contracts signed as of the reporting 
date with durations up to 2030 gave rise to expenses of 
EUR 164m in the financial year. Of the corresponding 
payment obligations, EUR 827m falls due.in the years 2017 
to 2021, and-EUR 1.4bn in the years 2022 to 2030. 

17) Hedging policy and financial 
derivatives 

As an international airline, Deutsche Lufthansa AG is 
exposed to the risk of changes in exchange rates, interest 
rates and fuel priced in US dollars 

Exchange rate hedges As of 31 December 2016, the 
following exposures existed from transactions to hedge 
exchange rate movements: 

Currencies 

Volume (in m) Type of derivative' 
Average 

exchange' 
rate in € 

Malurities 
up to 

AED 10 Forward sale 0 2592 2017 

AUD 206 Forward sale 0 6650 2018 

CAD 295 Forward sale 0 6750 2018 

CHF 1.279 Forward sale 1.0671 2022 

CNY 4,013 Forward sale 0.1302 2018 

CZK 1.951 Forward sale 0 0371 2018 

DKK 18 Forward sale 0 1345 2017 

GBP 290 Forward sale 1 2433 2018. 

HKD 1 412 Forward sale 0 1144 2018 

HUF 18.726 Forward sale 0.0032 2018 

INR 12,063 Forward sale 0 0130 2017 

JPY 43.481 Forward sale 0 0081 2018 

KRW 111,181 Forward sale • 0 0008 2017 

MXN 54 Forward sale 0 0463 2017 

NOK 1.114 Forward sale 0 1070 2018 

NZD 90 Forward sale 0 6017 2018 

PHP 1.112 Forward purchase 0 0186 2017 

PLN 691 Forward sale 0.2259 2018 

SEK 2.687 Forward sale 0.1060 2018 

SGD 121 Forward sale 0 6372 2018 

THD 799 Forward sale 0 0255 2017 

USD 10.213 Forward purchase 0 7733 2025 

ZAR 1,252 Forward sale 0 0581 2018 
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In addition the following exchange rate hedges have been 
concluded with Group companies: 

Currencies 

Volume (in m) Typo of derivative 
Average 

exchange 
rale in € 

Maturities 
up to 

AED 10 Forward purchase 0.2592 2017. 

AUD 103 Forward purchase 0.6535 2018 

CAD 91 Forward purchase ^ 0.6780 2018: 

CHF 600 Forward purchase 0.9386 2022 

CNY 1.492 Forward purchase 0.1294 2018 
' 1 

CZK 1.030 Forward purchase 0.0371 2018 

DKK 143 Forward purchase 0.1335 2018 

GBP 86 Forward purchase 1 2378 2018 

MKD 895 Forward purchase 0.1137 2018 

HUF 2,813 Forward purchase 0-0032 2018. 

INR 5,158 Forward purchase 0.0129 2017 

JPY 14.670 Forward purchase 0.0080 2018 

KRW 19.375 Fofward purchase 0.0008 2017 

MXN 54 Forward purchase 0.0463 2017 

NOK 270 Forward purchase 0.1069 2018 

NZD 22 Forward purchase 0.6076 2018 

PHP 1,112 Forv/ard sate 0.0184 2017-

PLN 3 Forward purchase 0.2495 2018 

SEK 810 Forward purchase 0 1054 2018 

SGD 51 Forv,rard purchase 0.6353 2018 

THB 768 Forward purchase 0.0254 2017 

USD 2,411 Forward sale 0.8604 2022 

2AR 6G1 Fofv/ard purchase 0 0579 2018 

The hedging policy to limit exchange rate risks is 
implemented within the framework of the Lufthansa Group's 
systematic financial management There is no autonomous 
hedging policy at the level of the legal entity Deutsche 
Lufthansa AG Valuation units within the meaning of Section 
254 HGB are therefore only formed to the extent that 
exchange rate hedges are matched by opposing derivatives 
transactions in the same currency and with the same 
maturity. As of 31 December 2016, provisions for onerous 
contracts of EUR 32m have been recognised for impending 
losses under further exchange rate hedges. As of the 
reporting date, the forward transactions have a market value 
of EUR 1,058m 

Forward currency transactions and swaps are valued 
individually at their respective forward curve and discounted to 
the reporting date based on the oorresponding interest rate 
curve. The market prices of currency options are calculated 
using recognised option pricing models 

Exchange rate hedges 

Currency Type of derivative 
Year of 
matunty 

Volume in m 

Pending Hedged 
transactions risk 

AED Forward sale 2017 10 10 

AUD Forward safe 2017 
2018 

74 
29 

74 
29 

CAD Forward sate 
2017 
2018 

114 
24 

114 
24 

CHF Forward sale 
2017 
2018 

755 
162 

755 
162 

CNY Forward sale 2017 
2018 

1,170 
346' 

1,170 
346' 

czk Forward sale 2017 
2018 

810 
308 

810 
^ 308 

DKK Forward purchase 2017 20 20 

GBP Forward sale 
2017 
2018 

113 
23 

113 
23 

HKD Forward sale 
2017 
2018 

718 
256 

718 
256 

HUF Forward sale 
2017 
2018 

10.157 
3i320 

10,157 
3,320 

INR Forward sale 2017 5,254 5.254 

JPY Fopivard sale 
2017 
2018 

12,617 
3.609 

12,617 
3,609 

KRW Forward sate 2017 19,375 19.375 

MXN Forward sale 2017 54 54 

NOK Forward sale 
2017 
2018 

237 
78 

237 
78 

NZD Forward sale 
2017 
2018 

18 
6 

18 
6 

PHP Forward sale 2017 1.112 1.112 

PLN Forward sale 
2017 
2018 

132 
44 

132 
44 

SEK Forward sole 
2017 
2018 

664 
200 

684 
280 

SGD Forward sale 
2017 
2018 

38 
14 

38 
14 

THB Forward sale .2017 778 778 

USD Forward purchase 
2017 
2018 
2019 

1.653 
355 

0 

1,553 
355 

0 

ZAR Forward sale 
2017 
2018 

464 
197 

464 
197 

Hedged capital expenditure Exchange rate hedges are 
combined with expected aircraft deliveries to form valuation 
units for the purpose of hedging the risk of price increases 
due to exchange rate movements. Aircraft purchases are now 
only hedged by means of forward transactions Based on 
currently available information, the exposure for capital 
expenditure at year-end 2016, the relevant hedging volume 
and the effects of the hedges on the acquisition costs of the 
hedged investments are as follows 
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H9dg«d capital expenditure 

Financial 
year 

in m 

Exposure m 
USD 

Hedging 
volume in 

USD 

Market 
values in € 

Hedge ratio 

2017 78 48: 7 62% 

2018 896 686 81 77%. 

2019 1.241 589 99 47% 

2020 1.693 1.000 156 . 63% 

2021 1.703 977 " 143 57% 

2022 1.751 1 530 216 87% 

2023 1.583 1.336 161 87% 

2024 1.317 996 121. 76% 

2025 578 354 . 61% 

Total 10,745 7,566 1,043 70% 

Interest rate hedges Suitable Interest rate swaps and 
combined interest rate/ currency swaps are arranged with 
external counterparties to hedge interest rate risks on 
balance sheet bonds, loans and leasing liabilities. These are 
summarised within valuation units. Hedged items and hedges 
have identical maturities, up to 2027 at the latest. As the 
reciprocal cash flows balance each other out, the interest rate 
swaps are not presented in the balance sheet. As of 
31 December 2016, provisions for onerous contracts of 
EUR 5m are recognised for impending losses regarding 
interest rate hedges with no hedged items. 

Furthermore, Deutsche Lufthansa AG and its subsidiaries 
have arranged combined interest rate/ currericy swaps that 
are matched by interest rate/ currency swaps of the same 
type, volume and maturity with external third parties. These 
are summarised within valuation units, too. Hedged items and 
hedges have identical maturities, up to 2028 at the latest. The 
hedged cash flows balance each other fully, so that the 
valuation units are fully effective As of 31 December 2016, 
provisions for onerous contracts of EUR 5m are recognised 
for impending losses regarding other internal interest rate 
hedges which were concluded additionally. 

interest rate hedges 

31.122016 

in €m 
Volume of 
hedged 

item 

Market 
value 

Malurities 
up to 

Carrying 
amounts of 

other 
provisions 

External nedges 
with hedged item 3.184 305 2027 -

External hedges 
wiihoul hedged item 354 0 2020 5 

External hedges for 
subsidianes 543 1 2028 -

Internal hedges with 
subsidiaries .336 5 2031 5 

The fair values of interest rate derivatives correspond to their 
respective market values, which are measured using 
appropriate mathematical methods, such as discounting future 
cash flows Discounting takes market standard interest rates 

and the residual term of the respective instruments into 
account. 

Fuel hedging As of 31 December 2016, exposure to fuel 
prices was as follpyns" 

Fuel price exposure 

2017 2018 

Fuel requirornent in thousand t 5,594 5,596 

Hedging inslruments ih thousand t 4.501 1.740 

Hedge ratio , ln% ^ 80% 31% 

For the financial yeaK:2016, there are no hedges for the 
price difference between gas oil and . crude oil and between 
kerosene and crude oil as of the balance sheet date. 

Suitable forward transactions, spread options as well as 
combinations of hedging instruments are arranged with 
external counterparties to hedge price risks from future fuel 
requirements. They have been combined with the hedged 
items within valuation units to improve presentation of the 
earnings position. 

Fuel price hedges 

31 12.2016 

in €m 
Volume of 

hedged items 
in thousand t 

Market 
value 

Matuniles 
up to 

Carrying 
amounts 
of other 
assets 

Spread options for 
fuel hedging 2,486 75 2018 35 

Commoditios swaps 208 13 2018 -
Hedging combinations 
for fuel hedging 

3,547 99 2018 50 

The market prices of options used to hedge fuel prices are 
determined using acknowledged option pricing models The 
market values correspond to the price at which an 
independent third party' would assume the rights and/ or 
obligations from the financial instrument; 

Financial instruments held as financial investments 
The fair values of financial instruments held as financial 
investments were above the carrying amounts as of 
31 December 2016. 

Balance sheet items 

in €m 
Market values 

31 12.2016 
Carrying amounts 

31 12 2016 

Shares in affiliated companies 1,784 1,784 

Loans to afTiliated companies 222 205 

Othof loans 47 47. 

Shares in affiliated companies relate to an equity 
investment of 100 per cent in the Lufthansa SICAV-FIS 
fund, Belgium. This is an equity investment in a foreign 
investment vehicle within the meaning of Section 1 
Paragraphs 1 & 2 of the German Investment Code 
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(KAGB). The dividend distribution in the financial year 
came to EUR 26m. It can be returned on a daily basis 
without any restriction. The investment serves to hold a 
strategic minimum liquidity. 

Notes to the income statement 

20) Other operating income 

18) Traffic revenue 

Traffic revenue by traffic region 

in €m 2016 2015 

Europe .. . 5.428 5.685 

North America 3.m 4.119 

Asia/ Pacific 2.678 3,059 

South Amenca 1,246 

Africa 583 

Middle East 'm 

m
 621 

........ 
14,063:^ 15,314 

Traffic revenue by sector 

in fm 2016 2015 

Scheduled 413.576^4- 14,764 

Charter 550 

14,063 15,314 

Revenue can only be compared with the previous year to a 
limited extent due to the changes required by BilRUG. If the 
new regulations had been applied to the previous year's 
figures, traffic revenue for 2015 would have been 
EUR 15,080m. 

19) Other revenue 

Other revenue by sector 

in €m 2016 2015 

Rent for land/ buildings Vv-S. •• .-^49^ 

Aircraf! on operating leases ..••155^ 

Services rendered 

Staff secondment 

Travel services tcommissions/ fees) 183 

Ground services/ in-fhght sales 162 160 

Other 12 

• liMI 355 

87 per cent of other revenue was generated in Europe 
(previous year- 71 per cent) 

A number of items reported as other operating 
income until 2015 have now been allocated to other revenue 
following the switch to the new definition of revenue in 
BilRUG If the new BilRUG regulations had been applied to 
the previous year's figures, other revenue for 2015 vrould 
have been EUR 823m 

Other operating Income 

in €m 2016 2015 

Proceeds on the disposal of 
non-current assets E' •vjgm.. 12 

Exchange rate gams from 
foreign currency iranslaiipn. fc. .41:005 • 1.675 

Write-backs of provisions. .146 

Services rendered for Group companies 140 

Income from staff secondment 61 ^ 

Compensation received for damages ^ •• 8 

Rental income' 
vii-si-.'V 

46 

Incorrie from aircraft on operating leases 165 

Earnings from v/rile-backs 
on assets 

r-i • 

0 

Other operating income ' ^^205^ 323 

2,562 

The write-backs of provisions include write-backs of pension 
provisions of EURTOlm in connection with the switch to the 
new retirernent benefits model for cabin crew employees. 

A number of iterris" reported as other operating 
income until 2015 have now been allocated to other revenue 
following the switch to the new definition of revenue in 
BilRUG. A comparison with total other operating income for 
the previous year is therefore only possible to a-limited, 
extent. 

21) Cost of materials and services 

Cost of matortals and services 

in Em 2016 2015 

Aircraft fuel and lubricants R • 3.176 

Other costs of raw materials, consumables 
and supplies and goods purchased 63 

Cost of services purchased 7.154 

10,393 

22) staff costs 

Staff costs 

In €m 2016 2015 

Wages and salaries 2.280 

Social security, reliremenl pensions and 
benefit contributions 

-'ii 
: saaf 547 

• of which for retirement pensions • (250) 

mmm.1 2,827 

Average number of employees 

2016 2015 

Flight staff 22.562 

Ground staff 12:299 ' 12.873 

Trainees 82 

/ ,^:^36.703; 35.517 
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23) Depreciation, 
impairment 

amortisation and 26) Net interest 

Depreciation, amortisation and impairment of intangible 
assets, aircraft as well as property, plant and equipment are 
detailed In the statement of changes In non-current assets. 
Extraordinary depreciations of EUR 396k were recognised In 
the financial year. Total depreciation and amortisation in 
2016 shown in the statement of. changes In non-current 
assets Includes amortisation of financial Investments. 

24) Other operating expenses 

/other Operating expenses 

v!n'€m • • ' 2016 3015 

SaJes commission paid to agencies 243 

Rental end maintenance expenses* I8f 235 

Expenses for computerised 
disinbutton systen^s 251 

lm)>airincnl charges/ dopreciaiion and 
amortisation oJ current assets 17 17 

. Courses/.training for flight staff 84 

Advertising and safes promotions 196 

Exchange rate losses from 
forefgn currency iransJation 1.792 

Payment system expenses (especiaiiy 
credit card commission payments) 172 

fnsurancQ for flight operations 23 S5 .21 

Travel expenses 248 

Auditing; consulting and 
legal expenses 84 

Other operating expenses •.;;gV;V6i2?: 616 

3.959 

* Comparison with the previous year is only possible to a 
limited extent due to the first-tirne application of BIIRUG. 

25) Result from equity investments 

Result from equity investmsnts 

In €m 2016 2015 

Income from profit transfer agreements ^2^ 217 

Expenses from loss iransfer agreemenls •••••267;/ 297 

Income from equity investments 808 

- of which from affiliated companies (B03) 

728 

Income/ expenses from profit and loss transfer agreements 
are shown including tax contributions Income from equity 
investments consists primarily of the dividends from Alrlrust 
AG, the Lufthansa SICAV-FIS fund and the accrued 
dividends from the Austrian leasing entities for the financial 
year 2016 due to aligning the timing of profit recognition. 

Net Interest 

in €m 
of which 

2016 afritiaied 
companies 

2015 
of which 
affiliated 

companies 

Income from other 
securities and hon-
current financial loans 

7*:. 67 60 

Other Interest and 
similar, income 

78 \ 10 112 10 

Interest and sirnilar 
expenses ... . > "45 -9 • '• '•< - 1.416 - 14 

• of which accrued 
interest • / (--207)^11)1:1: V. • • - , 

• .7' -. • .. 
{- 1.229) -

- of which from market 
valuation of pension , 

. fund assets 
<336)' -

* t* * * * 

00) 

i ' -1,237^ 57 

The. significant decline In accrued Interest expenses results 
from the change from a seven-year to a ten-year average 
Interest rate used for discounting pension provlsioiis. The 
positive change In the market valuation of pension fund 
assets also improves the net Interest result 

27) impairment on Investments and 
current securities 

Irripalrment losses of EUR 26m were recognised on 
investments This related to Impairment losses on the 
carrying amount for Lufthansa CItyLine GmbH (EUR 12m) 
and a writerdown on the loan to Lufthansa Super Star 
gGmbH (EUR 14m). 

28) Taxes 

Taxes 

in €m 2016 2015 

Income taxes -.1,105 

- of which deferred income taxes (-i;i39) 

. Ottier taxes v?. 45 

-1,060 

Income taxes and other taxes also include net items from 
previous years of EUR 79m. 

Following the application of BIIRUG, the balance of 
Income and expenses for the air traffic tax Is reported as 
other taxes for the first time This does not materially affect 
the comparison with the 'Other taxes" item in the previous 
year, however. 
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29) Supervisory Board and Executive 
Board 

The members of the Supervisory Board and the Executive 
Board are listed on p. 21. 

The principles of the remuneration system and the amount 
of remuneration paid to the Individual Executive Board and 
Supervisory Board members are shown and explained in 
detail in the remuneration report. The remuneration report 
forms.part of the combined management report. 

Executive Board Remuneration for the Executive Board 
members active in the reporting year is as follows 

Total remuneration of Executtvo Board members 

ifl € thousands 2016 2015 

Basic salary ;;S- • 4;544 J 4,228 

Other • ' " 422 

. One-year vanebfe remuneration 2,261 

Long-term variable remuneration 400 

Share programme' 2,294 

Total remuneration J^^O-389^ 9,605 

Staff cosls of pension commitments .2.253- 1.985 

1 Fair Virfoe »\ the ftmu ihe ophons are ryanted 

The Executive Board's remuneration consists of the 
following components: 

• Fixed annual salary Basic remuneration, paid monthly 
as a salary 

• Variable annual remuneration The variable 
remuneration is based on the EBIT margin for the 
Lufthansa Group. 75 per cent of this bonus is multiplied 
by an individual performance factor and paid the 
following year and therefore on an annuat basis The 
remaining 25 per cent is carried forward for another two 
years At the end of the assessment period, v/hich runs 
for three years in total, the amount carried forward is 
multiplied by a factor of between 0 and 2 (bonus/ mains 
factor) 70 per cent of this factor depends on the EACC 
achieved over the three-year period and 30 per cent 

' depends on sustainability parameters such as 
environmental protection, customer satisfaction and staff 
commitment. 

• Share-based remuneration Executive Board members 
are also required to participate in the share programmes 
for managers (with their own parameters virhich are 
structured differently from those of the general 
managers' programme). The programmes are scheduled 
to run for four years. These arrangements ensure that 
the variable remuneration components are essentially 
based on performance over several years 

• Bonus In years with poor results due to extraordinary 
exogenous factors, the Supervisory Board may award 
Executive Board members an appropriate additional 
bonus. 

• Other benefits Other benefits include, in particular, the 
non-cash benefit of using company cars, the discount 
granted in connection with share programmes, benefits 
from concessionary travel in accordance with the 
relevant lATA regulations as,, well as attendance fees 
and daily allowances for work on the supervisory boards 
of affiliated companies 

In addition to the provision for the one-year variable 
rerriuneration of EUR 2,747k (previous year: EUR 2.261k), 
provisipns totalling EUFt 1,419k (previous year: EUR 1,274k) 
were recognised for the future payment of long-term variable 
remuneration for the Executive Board members active as of 
31 December 2016. 

Executive Board members hold the following shared in the 
current share programmes. 

2016 2015 2014 2013 

Carsten Spohr •13,365 15,255 8,370 

Karl-Ulrich Garnadt 8,910 • 10,170 -
Horry Hohmeistcr 8.910 10,170 • 8,370 

Simone Menne-. 

Df Bettina Volkens 8,910 10,170 8,370 

Expenses of EUR 615k for share-based remuneration were 
recognised for current share programmes. This represents the 
fair value of the options granted during the year, and changes 
in the value of options granted in prior years. 

Current payments to former members of the Executive 
Board and their surviving dependants came to EUR 5.7m 
(previous year EUR 5.9m): This includes payments by 
subsidiaries as well as benefits in kind and concessionary 
travel. 

Pension obligations toward former Executive Board 
members and their surviving dependants amount to 
EUR 63.7m (previous year: EUR 63.4m). 

Supervisory Board Fixed remuneration for the Supervisory 
Board came to EUFl 2,170k for the financial year 2016 
(previous year. EUR 2,-152k) Other remuneration, mainly 
attendance fees, amounted to EUR 111k (previous year. 
EUR 110k). 

Moreover, the Deutsche Lufthansa AG Supervisory 
Board members were paid EUR 17k (previous year: 
EtiR 59k) for work on supervisory boards of Group 
corhpanies. In addition to their Supervisory Board 
remuneration, employee representatives on the Supervisory 
Board received compensation for their work in the form of 
wages and salaries including pension entitlements 
amounting to EUR 0.9m in total (previous year EUR 1.3m). 

In the reporting year, as in the previous year, no loans or 
advance payments were made to members of the Executive 
Board or Supervisory Board. 
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30) Proposal on the appropriation of the 
distributable profit 

It IS proposed to use the distributable profit for the year of 
EUR 234m to pay a dividend of EUR 0 50 per share. 

31) Events after the balance sheet date 

With effect from 9 January 2017 Deutsche Lufthansa AG 
acquired the remaining 55 per cent of the shares in SN 
Airholding SA/N.V,, and is therefore the sole shareholder of 
the Brussels Airlines Group. The acquisition is based on the 
purchase and option agreement dating from 2008.-" The 
option was exercised on the basis of a new agreement 
between the previous shareholders and Lufthansa, dated 
15 December 2016, which set the strike price for the 
remaining shares at EUR 2 6m: Brussels Airlines will be fully 
consolidated in the new Point-to-Point segment. 

On 30 January 2017. the German Federal Cartel Office 
unconditionally approved the wet lease of 38 aircraft agreed 
betvyeen the Lufthansa Group and Air Berlin. In the course 
of the transaction, the Lufthansa Group will acquire or lease 
up to 25 A320s from Air Berlin's lessors and will, in turn, 
itself Jease them to Air Berlin for operation at market prices. 
This is intended to achieve sustainable cost reductions as 
part 'df the agreement. 

On 15 February 2017. the Lufthansa Group and the pilots' 
union Vereinigung Cockpit accepted the arbitration proposal 
concerning the wage agreement This includes a pay 
increase of around 8 7 per cent for the 5,400 pilots in the 
Group wage agreement as well as a one-off payment 
totalling some EUR 30m The wage agreements shall run 
from May 2012 until the end of 2019 The outcome of the 
arbitration means an increase in remuneration costs for 
cockpit staff of around EUR 85m per year Talks with the 
pilots' union are to be continued in order to make alternative 
cost reductions as part of an overall solution. Should a 
solution not be reached, 40 new aircraft will be staffed by 
crew not covered by the Group wage agreement - contrary 
to current fleet planning - in order to compensate for the 
additional costs. 

32) Declaration of compliance in 
accordance with Section 161 German 
Stock Corporation Act (AktG) 

The declaration of compliance with the German Corporate 
Governance Code required by Section 161 of the German 
Stock Corporation Act (AktG) was issued by the Executive 
Board and Supervisory Board, andjmade public permanently: 
as part of the declaration on corporate governance in line 
with Se'ctipn 289a HGB on the Company's website at 
https://investor-reiatiohs:lufthansaaroup.com/en/ 
corDorate-aovernance/corporate-aoverhance-
declaration-section-289a-hab/deciaration-of-

33) Auditors' fees 

Auditors' fees recognised in the financial year 2016 in 
accordance with Section 319 Paragraph 1 HGB are made 
up as follows: 

Auditors* fees 

In €m 2016 

Audit services 

Other certification services 

Tax advisory services 

Other services W^r •• 
4.7. 

Up until the end of February 2017. further details on the new 
system of benefits wqre set out in the course of concluding 
collective bargaining for the Lufthansa Passenger Airjines 
cabin crew and in subsequent talks It is thereby still 
assumed that the finalisation of the new regulations will be 
completed by the end of the first quarter of 2017 
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Deciaraticii by the iegal 

reoresentatives 

We declare that, to the best of our knowledge and according 
to the applicable accounting standards, the financial 
statements give a true and fair view of the net assets, the 
finaricial and earnings positions of the Company, and that the 
management report, which has been combined with the 
Group management report, includes a fair view of the course 
of business, including the business result, and the situation of 
the Company, and suitably presents the principal 
opportunities and risks to its future development. 

Cologne, 6 March 2017 
Deutsche Lufthansa Aktiongesellschaft 

Executive Board 
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Auditors' report 

Auditors' report 

We have autJited the annual financial statements, conriphsing the balance sheet, the income statement and the notes to the 
financial statements, together with the bookkeeping system, and the management report, which is combined wjth the Group 
rnanagerhent report, of the Deutsche Lufthansa AG, Cologne, for the business year from 1 January to 31 December 2016. The 
maintenance of the books and records and the preparation of the annual financial statements and combined management 
report in accordance, with German commercial law and supplementary provisions of the articles of incorporation are the 
responsibiliiy'of the Company's Board of Managing Director^. Our responsibility is to express-an opinion on the annual financial 
statements, together vrith the bookkeeping system, and the corhbined management report based oh our audit. 

We conducted our audit of the annual financial statements in accordance with § (Article) 317, HGB ("Handelsgesetzbuch": 
"German Commercial Code") and German generally accepted standards for the audit of financial statements promulgated by 
the Institut der Wirtschaftspriifer (Institute of Public Auditors in Germany) (IDW). Those standards,require that we plan arid 
perforrn the audit such that misstatements materially affecting the presentation of theiriet assets, financial position and results of 
operations in the annual financial statements in accordarice with (German) principles of proper accounting and in the 
management report are detected with reasonable assurance. Knowledge of the business activities and the economic and legal 
environment of the Company and expectations as to possible misstatements are taken into account in the determination of audit 
procedures. The effectiveness of the accounting-related internal control system and the evidence supporting the disclosures in 
the books and records, the annual financial statements and the combined management report are examined primarily on a test 
basis within the framework of the audit. The audit includes assessing the accounting principles used and significant estimates 
made by the Company's Board of Managing Directors, as well as evaluating the overall presentation of the annual, financial 
statements and combined management report. We believe that our audit provides a reasonable basis for our opinion. 

Our audit has not led to any reservations. 

In our opinion based on the findings of our audit, the annual financial statements comply with the legal requirements and-
supplementary provisions of the articles of incorporation and give a true and fair view of the net assets, financial position and 
results of operations of the Company in accordance with (German) principles of proper accounting. The combined management 
report is consistent with the annual financial statements, complies with legal requirements, as a whole provides a suitable view 
of the Company's position and suitably presents the opportunities and risks of future development. 

Diisseldorf, 6 March 2017 

PricewaterhouseCoopers GmbH 
Wirtschaftsprufungsgesellschaft 

Petra Justenhoven Dr. Bernd Roese 
Wirtschaftspruferin (German Public Auditor) Wirtschaftsprufer (German Public Auditor) 
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Supervisory Board and Executive Board 

Supervisory Board and Execulive Board 

SiiptiTVisory Board 

Or Wolfgang Roller 
Former Chairman of the 
Supervisory Board 
Deutsche Lufthansa AG 
Honorary Chairman 

DIpl.-tng. Dr-lng. E.h. 
Jilrgcn Weber 
Former Chairman of the 
Supervisory Board 
Deutsche Lufthansa AG 
Honorary Chairman 

^/rrtino i'lonibors 

Wolfgang Mayrhuber 
Former Chairman of the 
Executive Board 
Deutsche Lufthansa AG 
Chairman 

Christine Behle 
Member of the Naiional 
Executive Board of ver di 
Employee representative 
Deputy Chairwoman 

Nicdiey Baublies 
Purser and Member of the Executive 
Board of the trade union UFO e.V. 
Employee representative 

Dr Werner Brandt 
Former member of the 
Executive Board 
SAP SE 

Jorg Cebulia 
Flight captain 
Employee representative 

Herbert Hainor 
Former Chairman of the 
Executive Board 
adidas AG 

Dr h.c. Robert Kimmitt 
Senior International Counsel 
Wilmer Cutler Pickering Hale 
and Dorr LLP, USA 

Dr Karl-Ludwig Ktey 
Chairman of the Supervisory Board 
E ON SE 

Ooris Kriiger 
Senior Director Future Innovation 
Strategy, Lufthansa Group 
Employee representative 

Dr Nicola Leibinger-Kammilller 
Managing partner and 
Chair of Management Board, 
TRUMPF GmbH + Co. KG, 
(until i28 April 2016) 

Eckhard Liob 
Training coordinator 
Employee representative 

Jan-Willem IVIarquardt 
Flight captain and member of the 
Vereinigung Cockpit pilots' union 
Employee representative 

Martina Merz 
Former CEO Chassis Brakes 
International, Netherlands 
(since 28 April 2016) 

Ralf Miiller 
Slate certified technician 
Employee representative 

Monika Ribar 
President of Board of Dir^tors (VRP), 
Schwelzerische Bundesbahnen 
SBB AG, Switzerland 

Androas Strache 
Flight manager 
Employee representative 

Stephan Sturm 
Chairman of the Executive Board 
Fresenius Management SE 

Christina Weber 
Administrative staff member 
Employee representative 

Birgit Weinreich 
Flight attendant 
Employee representative 

Matthias WIssmann 
President of the 
German Automotive Industry 
Federation (VDA) 

Executive Board 

Carsten Spphr 
Chairman of the Executive Board and 
CEO 

Karl Uirich Gamadt 
Merriber of the Executive Board 
Eurowings and Aviation Services 

Harry Hohineistor 
Member of the Executive Board 
Hub Management ' 

SImone Menno 
Member of the Executive Board 
Finances 
(unlli 31 August-2016) 

Uirik Svensson 
Member of the Executive Board 
Finances 
(since TJanuary 2017) 

Dr Bettlna Voikens 
Member of the Executive Board 
Corporate Human Resources and 
Legal Affairs 

Martin Koehler 
Independent management consultant 
and former head of the Aviation 
Competence Centre at the 
Boston Consulting Group 
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Management boards and mandates 

Other mandates of the Supervisory Board members 
of Deutsche Lufthansa AG 
As of 31, December 2016, For members who left the Supervisory Board in the course of the financial year, the information 
applies as of the date of their departure. 

Wolfgang Mayrhuber 
a) Infineon Technologies AG (Chairman) 

Munchener Ruckversicherungs-Gesellschaft AG 
(until 31 December 2016) 

b) HEIcb Corporation, USA 

Christine Behle 
a) Bochum-Gelsenkirchener StraBenbahnen AG 

BREMER LAGERHAUS-GESELLSCHAFT 
-Aktiengesellschaft von 1877- (Deputy Chairwoman) 
Flapag-Lloyd AG (Deputy Chairwoman) 

Dr Werner Brandt 
a) innogy SE (Chairman) 

OSRAM Licht AG 
ProSiebenSat.1 Media SE (Chairman) 
RWE AG (Chairman) 

Herbert Hainer 
a) AllianzDeutschland AG 

FC Bayern MOnchen AG (Deputy Chairman) 
b) Accenture pic, Ireland 

Dr Karl-Ludwig Kfey 
a) BMW AG (Deputy Chairman) 

E ON SE (Chairman) 
b) Verizon Communications Inc., USA 

Martin Koehlcr 
a) Delton AG 
b) American Funds Investment-Fonds, 

Managed by the Capital Group, USA 
Enfold Inc., USA 
FlixMobility GmbH 

Dr Nicola Leibinger-Kammijiler 
(as of date of departure from Supervisory Board 
on 28 April 2016) • " 

a) Axel Springer SE 
Siernens AG 
Voith GmbH 

Eckhard Lieb 
b) Albatros Verslcherungsdienste GmbH; 

Martina Morz (since 28 April 2016) 
b) AB Volvo, Sweden (Board of Directors) 

NV Bekaert SA, Belgium (Board of Directors) 
SAF-HOLLAND S.A„ Luxembourg 
(Board "of Directors, Deputy Chairwoman) 

Ralf MUller 
a) Lufthansa Cargo AG 

Monika RIbar 
b) Chain IQ Group AG, Switzerland 

Schweizerische Bundesbahnen SBB AG, Switzerland 
(President of the Board of Directors, VRP) 
Sika AG, Switzerland 

Stephan Sturm 
a) Fresenius Kabi AG;(Chairman) 

Fresenlus Medical Care Management AG 
(Chairman) 

b) VAMED AG, Austria (Deputy Chairman) 

Christina Weber 
b) LSG Lufthansa Service Holding AG 

aj Memborshrp of supervisory boards required by law 

b) Membership of comparable supervisory bodies el companies in 
Germany and abroad v 
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ManagernenI boards and mandates 

Mandates of the Executive Board members 
of Deutsche i-ufthansa AG 
As of 31 December 2016 For members who left the Executive Board in the course of the financial year, the information applies 
as of the date of their departure. 

Carsten Spohr 
a) Lufthansa Technik AG* (Chairman) 

ThyssenKrupp AG 
b) Or August Oetker KG 

Karl Ulrlch Garnadt 
a) Eurbwings GmbH* (Chairman) 

Germanwings GmbH* (Chairman) 
LSG Lufthansa Service Holding AG* 
Lufthansa CityLine GmbH* (Chairman) 
Lufthansa Flight Training GmbH* (Chairman) 

b) Air Dolomiti 8.p.A. Linee Aeree Regionali Europee, 
Italy (Board of Directors) 
Aircraft Maintenance and Engineering Corp , 
(AMECO), China 
Austrian Airlines AG, Austria (Deputy Chairman) 
Edelweiss Air AG, Switzerland (Chairman) 
GOnes Ekspres Havacilik A S. (SunExpress), Turkey 
(Deputy Chairman) 
Miles & More GmbH 
OLH Osterreichische Luftverkehrs-Holding GmbH, 
Austria (Deputy Chairman) 
SN Airholding SA/N.V , Belgium 

Harty Hohmeister 
a) Lufthansa Cargo AG* (Chairman) 
b) Austrian Airlines AG, Austria (Chairman) 

Gunes Ekspres Havacilik A S (SunExpress), Turkey 
SN Airholding SA/N.V , Belgium 
Swiss International Air Lines AG, Switzerland 

Simone Menne (as of date of departure from 
Executive Board on 31 August 2016) 

a) BMW AG 
Delvag Luftfahrtversicherungs-AG* (Chairwoman) 
Deutsche Post AG 
LSG Lufthansa Service Holding AG* (Chairwoman) 
Lufthansa Cargo AG* 
Lufthansa Technik AG* 

b) FWB Frankfurter Wertpapierbbrse 
(Bbrsenrat) 
Miles & More GmbH 
(Chainwoman of the Advisory Board) 

Ulrik Svensson (as of date of appointment in 
Executive Board on 1 January 2017) 

a) LSG Lufthansa Service Holding AG* 
Lufthansa Cargo AG' 
Lufthansa Technik AG* 

Dr Bettina Volkens 
a) LSG Lufthansa Service Holding AG* 

a) Membership of supervisory boards roquired by law 

b) Membership of comparable supeivisory bodies at companies in 

Germany and abroad 

Group mandate in accordance with Section 100 Paragraph 2 Sentence 
2 AktG 
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Annexe to the notes 
List of shareholdings 

Significant equity investments 

Significant equity investments 

Stake 

in % 

Result 

after taxes 
in €m* 

Sharetiolders' 
equity 
in €m* 

Aerococina S A de C V, Mexico City, Mexico 52 2 11' 

Aerologic GmbH. Leipzig 50 6 33 

Air Doloniiti S p A Linee Aeree Regionali Eurbpee, Dossobuono di Villatranca (Verona), Italy too 3 20 

Aircraft Maintenance and Engineering Corp , Beijing. China 25 • 1 ^ 242 

AIRO Catering Services - Ukraine. Bbryspil, Ukraine 100 2 3 

AIRO Catering Services Eesti OU, Tallinn. Estonia 100 3 1 

Airo Catering Services Latvija SIA, Marupe, Latvia 100 3 - 1 

AIRO Catering Services Sweden AB, Stockholm-Arianda, Sweden 100 3 11 

AirPlus Air Travel Card Vertriebsgeselischaft mbH. Vienna, Austria 100 2 15 

AirPlus Holding GmbH, Vienna, Austria 100 2 6 

AirPlus International AG, Kioten, Switzerland 100 3 26 

AirPlus International Limited, London, United Kingdom 100 4 20 

AirPlus International S r 1, Bologna, Italy 100 4 19 

AirPlus International Inc , Springfield, USA 100 1 16 

AirPlus Payment Management Co Ltd., Shanghai, China 100 2 34 

AirTrust AG, Zug, Switzerland 100 113 98 

Alpha LSG Limited, Manchester. United Kingdom 50 -7 ^ 14 

Arlington Services Mexico S A, de C V . Mexico City, fl/lexico 100 3 14 

Arlington Services Panama S A . Panama City. Panama 100 3 10 

Arlington Services Inc Wilmington. USA 100 1 105 

AUA Beteiligungen Gesellschaft mbH. Vienna Airport Austria 100 1 11 

Austrian Airlines AG. Vienna Airport, Austria , 100 88 229 

Austrian Airlines Lease and Finance Company Ltd , Guernsey, United Kingdom 100 28 81 

AVIAPIT-SOCHI 000, Sochi, Russia 100 3 6 

Bahia Catenng Ltda., Sao Cristovao (Salvador), Brazil 100 3 3 

Belem Servigos de Bordo Ltda. Belem. Brazil 70 3 --

BizJet international Sales S Support Inc , Tulsa, USA 100 - 13 -3 

Capital Gain International (1986) Ltd , Hong Kong. China 100 3 3 

Cater Suprimento de Refeicoes Ltda . Rio de Janeiro. Brazil 100 2 -6 

Caterair Servicos de Bordo e Hotelana Ltda . Rio de Janeiro. Brazil 100 a 6 

Catering Por - Catering de Poriugal S A Lisbon, Portugal 49 1 ^ 7 
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Significant equity investments 

Significant equity investments (cont'd) 

LHAIVIIP LiMITED, Dublin; ireland 

LHAlirtiS LIMITED, Dublin, ireland 

: LHAMIW LIMITED, Dublin, ireland 

LHBD Holding Limited, London, United Kingdom 

LSG Asia GtfibH, Neii-lsenburg' 

LSG Catering (Thailand) Ltd', Bangttok, Thailand 

LSG Catering China Ltd , Hong Kong, China 

LSG Catering Guam inc., Guam, USA 

LSG Catering Hong Kong Ltd ; Hong Kong, China 

LSG Catering Saipan Inc , Saipan, Micronesia 

LSG France SAS, Pans, France 
I 

LSG Holding Asia Ltd., Hong Kong, China 

LSG Linearis SAS, Pans, France 

LSG Lufthansa Service - Sky Chefs do Brasil Catering Refeigoes Ltda , Sao Paulo, Brazil 

LSG Lufthansa Service Asia Ltd , Hong Kong, China 

LSG Lufthansa Service Cape Town (Pty) Ltd , Cape Town, South Africa 

LSG Lufthansa Service Catenrig- und Dienstleislungsgesettschaft mbH, t^eu-lsenburg 

LSG Lufthansa Service Enterprises Ltd , Hong Kong, China 

LSG Lijfthansa Service Europa/Afrika GmbH, Neu-tsenburg 

LSG Lufthansa Service Guam Inc., Guam, USA 

LSG Lufthansa Service Holding AG, Neu-lsenburg 

LSG Lufthansa Service Hong Kong Ltd., Hong Kong, China 

LSG Lufthansa Service Saipan Inc., Saipan, Micronesia 

LSG Sky Chefs - First Catering Schweiz AG, Bassersdorf, Switzerland 

LSG Sky Chefs (India) Private Ltd., Mumbai, India 

LSG Sky Chefs (Qingdao) Co. Ltd , Laixi City, China 

LSG Sky Chefs (Thailand) Ltd., Bangkok, Thailand 

LSG Sky Chefs Argentina S,A,, Buenos Aires, Argentina 

LSG Sky Chefs Belgium N V., Zaventem, Belgium 

LSG Sky Chefs Berlin GmbH, Neu-lsenburg 

LSG Sky Chefs Bremen GmbH, Neu-lsenburg 

LSG Sky Chefs Brussels International BVBA, Zaventem, Belgium 

LSG Sky Chefs Czechia spot s r o , Bor, Czech Republic 

LSG Sky Chefs Danmark A/S, Dragar, Denmark 

LSG Sky Chefs de Venezuela C A , Caracas, Venezuela 

LSG Sky Chefs Dussetdorf GmbH, Neu-lsenburg 

LSG Sky Chefs Europe GmbH, Neu-lsenburg 

LSG Sky Chefs Finland Oy, Vantaa, Finland 

LSG Sky Chefs Frankfurt Internstional GmbH, Neu-lsenburg 

LSG Sky Chefs Frankfurt ZD GmbH, Neu-lsenburg 

LSG Sky Chefs Hamburg GmbH, Neu-lsenburg 

LSG Sky Chefs Havaciiik Hizmetleri A S„ Sefakoy-lstanbui, Turkey 

LSG Sky Chefs Heathrow Limited i L , Sidcup, United Kingdom 

Stake Result 

in % after taxes 
:in €m' 

100 28 

100 

100 4 

100 -

100 26 

100 2 

100 - 1 

100.^ -

100 8 

100 -

100 -

87 4 

100 -

100 8 

100 5 

100 -

100 1 

100 -

100 -21 

100 2 

100 -75 

48 11 

100 1 

60 -
100 -

100 -
100 3 

100 4 

100 - 14 

100 

100 - 1 

100 

100 

100 5 

100 

100 - 1 

100 

0 ' 1 

100 -30 

100 - 7 

100 - 4 

100 - 10 

100 

Shareholders' 
equity 
In €m* 

912 

484 

2 

-4 

-1 

100 

2 

18 

1 

-23 

34 

1 

2 

150 

13 

684 

25 

14 

- 1 

6 

12 

1 

-2 

-4 

-3 

5 

- 13 

- 17 

- 15 

-3 

26 Deulscho Lullhansa AG Financial slalenienis 2015 



Significant equity investments 

Significant equity investments (cont'd) 

Stake 

In % 

Result 

after taxes 
In €m* 

Shareholders' 
equity 
In €m* 

LSG Sky Chefs Istanbul Catering Hizmetien AS., Istanbul, Turkey o
 

o
 

a
t 

3 10 

LSG Sky Chefs Kenya Limited, Nairobi, Kenya 50 3 3 

LSG Sky Chefs Kbin GmbH, Neu-lsenburg 100 ^ J 4 

LSG Sky Chefs Korea Co Ltd , Incheon, South Korea 80 29 115 

LSG Sky Chefs Leipzig GmbH,.Neu-lsenburg too - t 

, LSG Sky Chefs Lounge GmbH, Neu-lsenburg too 3 3 

LSG Sky Chefs MalmO AB, Stockholm, Sweden too -.5 -3 

,, LSG Sky Chefs Munchen GmbH, Neu-lsenburg too 3 - 12 

: LSG Sky Chefs New Zealand Limited, Auckland, New Zealand too 2 , •• ,28 

,LSG Sky Chefs Norge AS,'Gardermoen, Norway too -3 - 1 

LSG Sky Chefs North America Solutions Inc, Wilmington, USA too -'5 -2 

LSG Sky Chefs Objekt- und Verwaltungsgesellschaft mbH, Neu-lsenburg too 4 110 

LSG Sky Chefs Retail GmbH, Neu-lsenburg too 2 4 

LSG Sky Chefs Rus, Moscow, Russia too 1 3 

LSG Sky Chefs S p A, Fiumicino (Rome), Italy too 6 32 

LSG Sky Chefs Schweiz AG, Bassersdorf, Switzerland too 3 4 

LSG Sky Chefs Solutions Asia Limited, Hong Kong, China . too. 3 2 

LSG Sky Chefs South Africa (Proprietary) Ltd., Johannesburg, South Africa too -1 2 

LSG Sky Chefs Spam S A., Madrid, Spain too 2 3 

LSG Sky Chefs Stuttgart GmbH, Neu-lsenburg too -1 -3 

LSG Sky Chefs Supply Chain Solutions Inc., Wilmington, USA too -2 -IV 

LSG Sky Chefs Sverige AB, Stockhotm, Sweden too -4 3 

LSG Sky Chefs TAAG Angola S A, Luanda, Angola 40 6 

LSG Sky Chefs UK Limited, West Drayton, United Kingdom too _ „ 3 2 

LSG Sky Chefs USA Inc . Wilmington, USA too \\ 471 

LSG Sky Chefs Venvaltungsgesellschaft mbH, Neu-lsenburg too -6 79 

LSG South America GmbH, Neu-tsenburg too 6 3 

LSG/Sky Chefs Europe Holdings Ltd . West Drayton, United Kingdom too - 5 34 

LSG-Food & Nonfood Handel GmbH, Neu-lsenburg too 3 ^ 3 

LSG-Sky Food GmbH Alzey too 4 3 

LSY GmbH, Norderstedt too - t 518 

Lufthansa AirPlus Servicekarten GmoH, Neu-lsenburg too 49 68 

Lufthansa Asset Management GmbH, Frankfurt / Main too 5 4,007 

Lufthansa Asset Management Leasing GmbH, Frankfurt / Mam 100 3 3 

Lufthansa Aviation Training GmbH, Hallbergmoos 100 1 1 

Lufthansa Bombardier Aviation Services GmbH, Schonefetd 5t 3 = 6 -

Lufthansa Cargo AG, Frankfurt / Mam too -7t 217 

Lufthansa CityLine GmbH, Munich Airport 100 -34 -2 

Lufthansa Commercial Holding GmbH, Cologne too 71 5,343 

Lufthansa Flight Training Berlin GmbH, Berlin too 2 8 

Lufthansa Flight Training GmbH, Frankfurt / Main too 27 17 

Lufthansa Global Business Services GmbFI, Frankfurt / Main too 3 - 12 

Lufthansa Industry Solutions AS GmbH, Norderstedt 100 7 11 
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Significant equity investments 

Significant equity investments (cont'd) 

Stake 

in% 

Result 
Shareholders' 

equity 
after taxes in €m* 

in €rn* 

Lufthansa Industry Solutions BS GmbH, Raunheim 100 5 - 1 

Lufthansa industry Solutions GmbH & Co. KG., Norderstedt 100 2 28 

Lufthansa Leasing Austria 1. Beteiiigungs GmbH, Salzburg, Austria 100 4 4 

Lufthansa Leasing Austria GmbH & Co. OG Nr 4, Salzburg, Austria 100 •20 22 

Lufthansa Leasing Austria GmbH & Co. OG Nr. 6, Salzburg, Austria 100 3 0 

Lufthansa Leasing Austria GmbH & Co OG Nr. 10, Salzburg, Austria 100 37 46 

Lufthansa Leasing Austria GmbH & Co. OG Nr 12, Salzburg, Austna 100 26 33. 

Lufthansa Leasing Austria GmbH & Co OG Nr. 14. Salzburg, Austna 100 42 57. 

Lufthansa Leasing Austria GmbH & Co OG Nr 15. Salzburg, Austria 100 16 27 

Lufthansa Leasing Austria GmbH & Co. OG Nr. 16, Salzburg, Austria 100 10 30 

Lufthansa Leasing Austna GmbH & Co OG Nr. 17, Salzburg, Austria 100 11 14 

Lufthansa Leasing Austria GmbH & Co. OG Nr 18, Salzburg. Austria 100 7 14 

Lufthansa Leasing Austria GmbH & Co. OG Nr 19, Salzburg. Austria 100 5 8 

Lufthansa Leasing Austria GmbH & Co, OG Nr 20, Salzburg. Austria 100 11 15 

Lufthansa Leasing Austria GmbH & Co OG Nr 21. Salzburg, Austria 100 16 34 

Lufthansa Leasing Austria GmbH & Co OG Nr 22, Salzburg, Austria 100 34 175 

Lufthansa Leasing Austria GmbH & Co OG Nr 23. Salzburg, Austria 100 48 255 

Lufthansa Leasing Austna GmbH & Co OG Nr. 24, Salzburg. Austria 100 3 ' 90 

Lufthansa Leasing Austria GmbH S Co OG Nr 25, Salzburg, Austria 100 22 152 

Lufthansa Leasing Austria GmbH & Co OG Nr 26, Salzburg. Austria 100 5 266 

Lufthansa Leasing Austria GmbH & Co. OG Nr 27, Salzburg. Austria 100 5 43 

Lufthansa Leasing Austria GmbH & Co. OG Nr 28, Salzburg, Austria 100 18 298 

Lufthansa Leasing Austria GmbH & Co. OG Nr 29, Salzburg, Austria 100 - 11 81 

Lufthansa Leasing Austria GmbH & Co. OG Nr 30. Salzburg, Austria 100 -9 31 

Lufthansa Leasing Austria GmbH & Co OG Nr. 31, Salzburg, Austria 100 1 28 

Lufthansa Leasing Austria GmbH & Co OG Nr 32. Salzburg, Austria 100 3 ~ 

Lufthansa Leasing Austria GmbH a Co OG Nr 33, Salzburg. Austria too 3 -

Lufthansa Leasing Austria GmbH a Co. OG Nr 50. Salzburg, Austria too -4 67 

Lufthansa Malta Aircraft Leasing Ltd . St Julian's, Malta 100 139 3,206 

Lufthansa Malta Blues LP, St Julian's. Malta 100 3 62 

Lufthansa Malta Corporate Finance Ltd , St. Julian's, Malta 100 3 618 

Lufthansa Malta Finance Holding Ltd , St. Julian's, Malta too 5 623 

Lufthansa Malta Finance Ltd , St Julian's Malta too 37 141 

Lufthansa Malta Holding Ltd . St Julian's, Malta 100 -81 1,894 

Lufthansa Malta Working Capital Solutions Limited. St Julian's. Malta too 3 --

Lufthansa Process Management GmbH. Neu-lsenburg 100 1 -1 

Lufthansa Seeheim GmbH, Seeheim-Jugenheim 100 ^ 1 3 

Lufthansa SICAV-FIS-Fonds. Samt-Josse-ten-Noode, Belgium too ^ 1 -

Lufthansa Systems Americas Inc . Irving. USA 100 1 3 

Lufthansa Systems GmbH & Co KG, Raunheim 100 8 -26 

Lufthansa Technik AERO Alzey GmbH, Alzey 100 28 21 

Lufthansa Technik AG, Hamburg 100 195 372 

Lufthansa Technik Airmotive Ireland Holdings Ltd. Co.. Dublin, Ireland 100 3 174 
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Significant equity investments (cont'd) 

Lufthansa Technik Ajrmotive Ireiand Leasing Ltd Co., Dublin, Ireland 

Lufthansa Technik Airmotive Ireland Ltd, Co, Dublin, Ireland 

Lufthansa Technik Budapest Repiitogep Nagyjavitb Kft., Budapest, Hungary 

Lufthansa Technik Component Services LLC, Tulsa, USA 

Lufthansa technik immobilien- und Verwaltungsgesellschaft mbH, Hamburg 

Lufthansa Technik Landing Gear Services UK Ltd., Kestrel Way, Hayes, United Kingdom 

Lufthansa Technik Logistik GmbH, Hamburg 

Lufthansa Technik Logistik Services GmbH, Hamburg 

Lufthansa Technik Maintenance International GmbH, Frankfurt / Main 

Lufthansa Technik Malta Limited, Luqa, Malta 

Lufthansa Technik North America Holding Corp , Tulsa, USA 

Lufthansa Technik Objekt- und Verwaltungsgesellschaft mbH, Hamburg 

Lufthansa Techriik Philippines Inc , Manila, Philippines 

Luftharisa technik Puerto Rico LLC, San Juan, Puerto Rico 

Lufthansa Technik Shannori Limited Co., Claire, Ireland 

vLuflhansa Technik Sofia ODD, Sofia, Bulgaria 

MARDU Grundstucks-Verwaltungsgesellschaft mbH & Co. oHG, Grunwald 

Miles & More GimbH Neu-lsenburg 

MtM IFE Limited, Dublin, ireiand 

MUSA Grundstucks-Verwaltungsgesellschaft mbH & Co oHG, Grunwald 

Myanmar LSG Lufthansa Service Ltd.. Yangon, Myanmar 

N3 Engine Overhaul Services GmbH & Co KG, Arnstadt 

Nanjing Lukou International Airport LSG Catering Co Ltd., Nanjing China 

Natal Catering Ltda , Natal, Brazil 

Oakfieid Farms Solutions Europe Ltd., West Drayton, United Kingdom 

Oakfield Farms Solutions L L.C , Wilmington, Delaware. USA 

OLB Osterreichische Luftverkehrs-Beteiligungs GmbH, Vienna Airport, Austria 

OLH Osterreichische Luftverkehrs-Holding GmbH, Vienna Airport, Austna 

OLP Osterreichische l-uftverkehrs-Privatstiftung, Vienna Airport, Austria 

Quinto Grundstucksgesellschaft mbH i Co. oHG. Grunwald 

Retail in Motion (International) Limited. Dublin, Ireland 

Retail in Motion Limited, Dublin, Ireiand 

SC International Services Inc., Wilmington, USA 

SCIS Air Security Corporation. WImington USA 

ServCater Internacional Ltda , Guarulhos, Brazil 

Shanghai Pudong International Airport Cargo Terminal Co Ltd.. Shanghai. China 

Siam Flight Services Ltd , Bangkok. Thailand 

Sliver Wings Bulgaria GOD. Sofia, Bulgaria 

Sky Chefs Argentine Inc, WImington, USA 

Sky Chefs Chile SpA. Santiago de Chile. Chile 

Sky Chefs De Mexico S A de C V , Mexico City. Mexico 

Sky Chefs de Panama S.A . Panama City. Panama 

Sky Chefs Tilings Remembered Services Limited. Lagos, Nigeria 

Significant equity investments 

Stake 

in % 

Result 

after taxes 
in €m' 

Shareholders' 
equity 
in €m* 

too 36 154^ 

too -6 

too 1 9 

too 2, 8 

too - 1 35 

too - 1 3 

too 3 -7 

too 5 3 

too -7 -19 

92 2 3 

too • 4 221 

too 7 127 

51 19 59 

too 1 8 

too 1 32 

75 2 14 

too 12 171 

too 56 21 

too - 1 2 

too 4 39 

too 2 6 

50 10 60 ^ 

40 1 ^ 10 ' 

70 3 3 

51 1 2 

too 5 13 

too 3 -3 

too ' 14 176 

0 ' 3 3 

too 3 83 

100 3 3 

100 1 43 

100 9 453 

100 10 5 

90 2 - 18 

29 62 ' 168 = 

49 2 4 

29 * 1 6 

100 3 

100 -2 19 

51 2 9 

100 6 28 

51 -2 3 
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significant equity investments 

Significant equity investments (cont'd) 

Sky.Chefs Inc, Wilmington, USA 

SkylogistiX GmbH, Neu-lsenburg 

SN Airholding SA/N V,, Brussels, Belgium 

Spairtlners GmbH, Hamburg 

Spiriant Asia Pacific Limited, Hong Kong, Ctiina 

Spiriant Bahrain Limited W L.L,, Manama Bahrain 

Spinant GmbH, Neu-lsenburg 

Slarfood Ahtalya Gida Sanayi ve Ticarel AS , Istanbul, Turkey 

Starfood Finland Oy, Vantaa, Finland 

Starfood S,r,l., Fiumicino, Italy 

Supply Cham S a,r,l, Sennihgerberg, Luxembourg 

• Swiss Aviation Software AG, Basel, Switzerland 

Swiss Aviation Training AG, Kloten, Switzeriand 

Swiss Global Air Lines AG, Basel, Switzerland 

Swiss International Air Lines AG, Basel, Switzerland 

Terminal 2 Gesellschaft mbH & Co, oHG, Freising 

TGV DLH, Dusseldorf 

time:malters GmbH, Neu-lsenburg 

tlme:malters Holding GmbH, Neu-lsenburg 

time malters Spare Pans Logistics GmbH, Neu-lsenburg 

Tolmachevo Catering OOO, Novosibirsk, Russia 

Tyrolean Ainrays Luftfahrzeuge Technik GmbH, Innsbruck, Austria 

Wenzhou Longwan International Arport LSG Sky Chefs Co Ltd , Wenzhou City, China 

Western Aire Chef Inc,, Wilmington, USA 

XEOS Sp z 0.0 , Warsaw, Poland 

Xian Eastern Air Catering'Co Ltd , Xian, China 

Yunnan Eastern Air Catering Co. Ltd , Kunming, China 

ZAO Aeromar, Moscow region, Russia ' 

2A0 AeroMEAL, Yemelyanovo, Russia 

Stake 

in % 

100 

51 

45 

50 

100 

60 

100 

49 

100 

100 

100 

100 

100 

100 

100 

40 

100 

100 

100 

100 

26 

100 

40 

100 

51 

30 

25 

49 

100 

Result 

after taxes 
In Em* 

4 

7 

7 

0 

246 

32 

'15 

3 

3 

3 

2.3 

2 ^ 

1 ^ 

12 

3 

Shareholders' 
equity 
in Cm* 

-308 

1 

-22 

62 

1 

1 

3 

6 

. 14 

43 

3 

1,470 

29 

1,780 

1 

72 

3 

1 ^ 

5 

1 

21 
1 

7 

10 ^ 

44 •' 

1 

' IFRS disclosures 

' No figures available 

'Local GAAP 2015 

' < EUR 500k 

* A further 28 75 per cent of the equity stake and voting rights are attributed via a call option. 

^ 100 per cent of the equity stake and voting rights are attnbuted via a call option. 

° 33 34 per cent of the equity stake and 50.01 per cent of voting rights are attributed via a call option 

' 50.20 per cent of equity and voting rights come from OLP 

° Control of OLP comes from the majority of voting rights on the board of directors 

° German local GAAP (HGB) 
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.ega! information 

Published by 
Deutsche Lufthansa AG, Von-Gablenz-Str. 2-6, 50679 Cologne. Germany 
Registered at. Commercial Register of Cologne District Court under HRB 2168 

Contact 
Andreas Hagenbring 
Head of Investor Relations 
+49 69 696-2 80 01 

Deutsche Lufthansa AG 
Investor Relations 
LAC, Airportring 
60546 Frankfurt / Main, Germany 
Phone: +49 69 696-2 80 01 
Fax +49 69 696-9 09 90 
Email: investor.relations@dlh.de 

Further information 
Annual reports in German and English 
can be obtained from our internet order service 
- https://investor-relations.luftfiansaaroup.com/en.html - or from the 
address given above 

Comprehensive information on Lufthansa's performance, 
including the Group annual report and 
interim reports, is available online at-
https://investor-relations.lufthansaaroup com/en.html 
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The Lufthansa Group is the world's leading aviation group. 
Its portfolio of companies consists of network airlines, 
point-to-point airlines and aviation service companies. 
Its combination of business segments makes the 
Lufthansa Group a globally unique aviation group. 

^ Key figures Lufthansa Group 

Revenue and result 
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Dusiness segmenis zu ID Tigures 

r--

Passenger iransport is trie largest bus'oess segment 
in trie t.ufthansa Group, The F'assengc-r Alrhne. Group 
includes the airlines Lufthansa Passenger Airline's, 
SWISS, Austrian Airlines and Eurowings. Equity 
interests in Brusseis Airlines and SunExpress are 
strategic additions to the portfolio. Brussels Airlines 
was fuily acquired at the beginning of the 2017 
financial year. 

- PatMg»r Alrllnv Qroup Charyo ^.1? il. ̂  
ir 

Revenue 
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Revenue €nri 

fm ••?.A , 
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-I? 
Adjusted EBiT 
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Lufthansa Cargo is the logistics'specialist v/ithin 
the Lufthansa Group and Europe's leading cargo 
airline. As well as marketing the freight capacities 
of Lufthansa Passenger Airlines', Eurowings' and 
Austrian .Airlines' passenger aircraft, the company 
operates its f eet of cargo airc.'^aft, comprising 
14 Boeing MDt IPs and five B777Fs. 

Logletlci W.16 Change 

Lufthansa Technik is the world's leading independ
ent provider of maintenance, repair and overhaul 
services (MRO) for civilian commerc al aircraft. The 
portfolio consists of a variety of different products 
and product combinations, from the repair of indivi
dual components to consultancy services and the 
fully integrated supply of entire fleets. 

The LSG group is the world's leading provider of 
integrated products and services related to in-flight 
service. These include catering, in-flight sales and 
entertainment, in-flight service equipment and the 
associated logistics as well as consultancy services 
and the operation of lounges. In addition, the 
company has rnanaged to enter adjacisnt markets, 
.such as services for rail operalo.'s and supplying 
the retail sector. 
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Operating cash flow 
in EUR m 

Capital expenditure 
in EUR m 

EAGG 
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10 our snarenoiders 
L.etter frorTi the Exocutiyo Board 

Ladies and gentlemen, 

Despite numerous challenges, the Lufthansa Group achieved a good result in 2016. 
in an environment marked by great uncertainty, we met our financial targets and made great 
progress in implementing our strategic agenda. 

Our.company is in a better position at the close of the financial year than it was at the 
beginning: our equity ratio increased by 2.6 percentage points, we improved free cash flow 
by 36.5 per cent and reduced the Lufthansa Group's total costs excluding fuel costs by 
3.2 per cent; in the course of our fleet renewal, our flight operations successfully integrated 
a new, state-of-the-art aircraft into the Group fleet almost every week and we have stabilised 
the yield development by means of targeted capacity and steering measures. We have 
continued to improve ttie travel experience for our customers by enhancing and increasingly 
personalising the products and sea'ices. And not least, the wet-lease agreement with Air Berlin 
and the complete takeover of Brussels Airlines have ccniributeo significanlly to consolidating 
Eurowings' market position as the biggest point-to-POint airline in our home markets. With the 
successful signing of the commercial joini venture agreemients with Air China and Singapore 
Airlines, we are also sustamably strengthening our market position on routes between 
Europe and Asia. Around 70 per cent of our long-haul revenues is now secured for the long 
term through leading commercial partnerships. 

The Lufthansa Group's service companies showed a stable development in 2016. They also 
operate in a market environment that is characterised tjy change and consolidation. All of 
the operating segments are implementing targeted efficiency programmes and profitable 
growth initiatives. Lufthansa Technik agreed on competitive conditions with tne ver.di trade 
union, which has made it possible to safeguard jobs in engine overhaul af the Hamburg site. 
The LSG group is redesigning its business model, changing its portfolio and transforming 
Its European Ijusiness comprehensively. Lufthansa Garcio is addressing the massive over
capacities in the market by restructuring the company. 

At the passenger airlines. l.ufthansa Passengei Airlines periormed particularly well - both 
in terms of earnings and by signing a lo.ng-terrn co.lective agreement with the UFO flight 
attendants' union, which also comprises the transition to a moaernised pension system 
for its cabin crew. SWISS successfully overcame the particular challenges of tlie Swiss 
n-iarkef and began to renew its fleet and cabin layouts. Austrian Airlines also continued the 
modermsaiior'; of its fleet and improved its competitiveness. Eurowings achieved rapid growth 
and successfully started its long-haul operations. Through the transact ons aforementioned, 
Eurowings will actively contribute to ttre consolidation in ihe mpar.kei and to the reduction ot 
capacities as a key player in the European airline inaustry. 



We are pleased rhat the Lufthansa Group was able'to generate an overall stable Adjusted 
EBiT margin in the reporting year. With Adjusted EBIT of EUR 1.8bn, we were the only major 
European airline group to meet our original targets for the year, and thereby again added 
value for cur shareholders, m view of this, the Supervisory Board and Executive Board of the 
Lufthansa Group p-opose the distribution of a dividend of EUR 0,50 per share for the finanoia' 
year 20'i6, in iine vvith the current dividend poloy. With a distribution of 4.1 per cent based 
on the closing share price tor the year, the Lufthansa Group is again one of the companies 
with the most attractive dividend yields in the DAX, 

Two experienced external managers will join the Executive Board of the Lufthansa Group 
in 2017. Uiril< Svensson started work as Chief Financial Officer on 1 January. Thorsten Dirks 
will assume responsibility for Eurowings and Aviation Services as of 1 May. In this nevy 
formation, we continue to pursue the unchanged goal of being the first choice for our 
customers, employees and shareholders. 

A challenge in the year ahead remains to convince all those employees of the Lufthansa 
Group who have not yet made an active contribution to the required evolution ttiat change 
is required. This is because after the safety of our passengers, securing our future viability is 
our most important task. 

Given the significant increase in fuel costs, we currently do not expect that we will be able 
10 maintain the earnings level of the past two years in 2017. However, our successful 
cost-cutting measures will at least help to offset some of the ongoing decline in unit revenues 
at the airlines and rising fuel costs. 

Thank you for your continued trust and your support' 

Frankfurt, March 2017 

Carsten Spohr 
Chairman of the Executive Board and CEO of Deutsche Lulthan.sa AG 

fFjrever in ou'' memories. 
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lo our snarenoiaers 
Report of the Supervisory Board 

Wolfgang Mayrhuber, 
Chairman of Ihe Supervisory Board 

Ladies and gentlemen, 

in the financial year 2016, tne Supervisory Board again carried 
out the duties conferrea on it by statute, the Company's Articles of 
Association and its internal regulations: to appoint the members 
of the Executive Board, to supervise their work and to advise them. 
The Executive Beard's reporting obligations and the requirement 
to draw up a list of transactions reouiring authorisation are defined 
by law and have been codified in internal regulations. 

The Executive Board provided us with full, timely information on 
the competitive environment, planned Company policy as v/eil 
as all significant strategic and operating decisions. Larger items 
of projected capital expenditure and equity investments as well 
as planned Group financing activities were coordinated with us. 
As Chairman of the Supervisor^' Board, I read the minutes of the 
Executive Board meetings and discussed the current course 
of business with the Chief Executive Officer on an ongoing basis. 

in 2016, the Supervisory Board held a total of six meetings, on 
16 fvfarch, 27 April, 9 June, 1 July, 28 September and 7 December. 
In December, we carried out the regular review of the efficiency of 
our working practices and tooelhe' with the Executive Board issued 
an updated decia.'ation of compliance with the German Corporate 
Governance Code, which can be lound on the Lu'lhansa Group 
website at l www.lulttiansa-group com/declaration-ot-complrance 

Our meetings focused on the economic development of Deutsche 
Lufthansa AG and its associated companies and on the strategy 
of the Lufthansa Group. Particular attention was paid to the burden 
put on the business by repeated pilot strikes at Lufthansa Passenger 
Airlines, the status of the "7to1 - Our Way Forward" strategic pro
gramme, as v/eil as capacity increases and the various possibilities 
tor exploiting growth options at Eurowings 

We approved ihe acquisition and lease of one Boeing 777 aircraft 
each for Swiss International Air Lines and Austrian Airlines respec
tively and the procurement by Lufihansa Technik of up to eleven 
PW11OOG reserve engines. Approval was also given to exercise 
the call option for the purchase of the remaining 55 per cent of 
shares in SN Airhoiding SA/NV, to wet-iease agreements for a total 
of 38 aircraft with Air Berlin PLC & Co. KG and to a joint venture 
between Lufthansa Technik AG and MTU Aero Engines AG, 

For formal reasons, Ms Christine Behle notified us of a conflict 
of interest In connection with the strike by public sector workers 
organised by the ver.di trade union in Ap.-ii 2016 and the associateo 
disruptions to the Lufthansa Group's flight operations at various 
German airports The conflict of interest was not permanent, 
however, and had no further consequences. No other potenliai 
conflicts of interest were disclosed in 2016. 

wuIRiansa Arnuai Rfipori £:016 



No member of the Supervisory Board was present at only half or 
fewer of the meetings of the Supervisory Board or the Supervisory 
Board committees. The attendance of members at the meetings of 
the Supervisory Board and its comrrittees was 99 per cent ove'all. 

The Executive Board informed us regjiarly of changes m the 
shareholder structure, the performance of the Lufthansa share, 
iransactions with derivative finariciai irstfuments, and allocations 
to and returns from the Lufthansa pension fund. The disclosures 
reqfjired by takeover law made in the combined management 
report by the Executive Board in accordance with Sections 289 
Paragraph 4 and 315 Paragraph 4 of the German Commercial 
Code require no further comment. 

In an extraordinary meetiiig held on r July 2016, the Superv sory 
Board adopted the coi responding proposal from the Steering 
Committee and appointed fvlr Dink Svensson as a member of 
the Executive Board and CFG with effect from 1 January 2017. 
fvlr Svensson succeeds Ms Simione Ivtenne, who left the Company 
at the end of August 2016 at her own request. At the recommen
dation of the Steering Committee, the Supervisory Board agreed 
to this request in an exlraorainary meeting on 9 June 2016. In her 
foui years at tne Company, Ms Menne secured the financ'ai backing 
for the Lufthansa Group's growth with great commitment and 
expertise, thereby making a crucial contribution to the development 
of our Company. 

Aiso at the recommendation of the Steering Committee, at its 
meeting on 7 December 2016, the Supervisory Board appointed 
Mr Thorsten Dirks as a member of the Executive Board with 
responsibility for Eu-i'owings and .Aviation Services with effect 
from 1 May 2017. Mr Dirks succeeds iMr Karl Ulr.ch Garnaat, 
who will no longer be availaole to exleno Ins contract, which 
ends on 30 April 2017, for reasor's of age. Mr Garnadt lOOks 
back on a successful and varied career at Lufthansa of a to'al of 
38 years, in tiis tlirea years as a member of rhe Executive Board of 
Deutsche Lufthana AG, he was primarily responsible for pushing 
forward Ihe development of Eurowings and its Integration into 
tiie Lufthansa Group, Ihereby making a crudai contribut on to the 
development of our Company. 

Last year, the Supervisory Board e.stablished a target quota for 
female members of the Executive Board of 30 per cenf, and sel 
a firsi deadl ne for achieving this large! of 31 December 2016. 
Due to the vacant CFO position, the quota of women on tne Exec
utive Board came to 25 per cent as of 31 December 2016; when 
Mr Sivensscn ioined on 1 January 2017, it came to 20 per cent 
As of tfie reporting date, it was therefore no longer possible to meet 
the target quoia, which, al 40 per cent, had been acirieved until 
,Ms Menne left, in ihe search Ic successors to Ms Menne and 
Mr Garnadi, parlicuiar attention was ijaid to fer~rale candidates, 
and mdccrl a woman was on the shor;i si of the four most suiiable 
cnndidaies tar each post, t iowevei, cor-rsidenng lire requirements 
ci each pos.tion and ihe personalities, professional experience, 
successes and s.ki'ls of ihe candidates, Mr Svensson and tvir fTirxs 
proved 10 be [he best clioice for tfie Comoany. 

For tne period from 1 January 2017, the Supervisory Board has 
confirmed the basic target of 30 per cent for the proportion of 
women on the Executive Board and tias set 31 December 2021 
as a deadline for meeting this target. 

The Arbitration Committee did not have to be convened in the 
reporting period. The Steering Committee met seven times in 2016 
and the Nomination Committee once. 

The Audit Committee met seven times in 2016, with four of the 
meetings In the presence of the auditors. The Atidit Committee 
discussed the interim reports with the CFO before their publication. 
The committee also dealt with the supervision of accounting 
processes and the effectiveness of the interral control system, 
risk management and internal auditing systems. The members 
received regular reports on risk managemerii, compliance and the 
work of the Group's audit departmenl A'so discussed m detail 
were the dilficull economic situation .n the Logistics segment, the 
effects of the low discount rate on the balance sheet structure ana 
the investment grade rating, the Group operational planriing for 
2017 to 2019, the financial consequences of exercising the call 
option for the remaining 55 per cent of the shares in 3N Airholdi.ng 
SA/Ny, the opportunities and risks of signing wet-lease agreements 
tor a total of 38 aiicraft with Air Berlin PLC & Co. KG and the issue 
of "cybersecurily". 

information on the committees' worx was provided at the beginning 
of the following Supervisory Board meeting. 

Dr Nicola Leibinger-Kamrnijilei resigned her seat on the Supervisory 
Board at the close of the Annual General Meeting on 28 Arril 2016. 
She was a member of the Super^visoiy Beard eight yeais and, 
as the managing partner of a leading globa! family compa'iy m the 
prestigious German mechanical eng'neering industry, she brought 
much of her personal experience to her contrihutmns to alscuisions 
in the Supervisory Board, alv^ays representing tlie inteieats ot the 
Company, the shareholders and the employees The Supervisory 
Board ttranks her for her advice and her loyal support, Martina Merz 
was elected to succeed her on the Supervisory Brsard. 

We appointed PricewaterhouseCoopers GmbH VVirtschadsprtifungs-
gesellschalt, Dusseldorf, who were elected a.s audiior.s for the 
parent company and the Group al the Annua: General Meeting 
2016, to audit Ihe financial statements and ihe consolidated 
financia' statements, the cornbrned management report and the 
system for the early identification of risks. The Audit Committee 
acknowledged the declaration of independence orovided by 
PricewaterhouseCoopers and discussed Ihe ma.n iopic.s cf '.ne 
audit. No polenfial grounos for disqualifying the aLicJito's or dOLibi-
ing their impariiallty came lo iignt during the course of the audit. 



The consolidated financial statements have been prepared in 
accordance with the International Fii'ancial Reporting Standards 
(IFRS) issued by the international Accounting Standards Board 
(lASB), taKiOg account of nlerpretations by the IFRS Intercretatiops 
Committee as applicao e in the European Union (EU). The auditors 
audited the annual financial statements and consolidated financial 
statements of Deutsche Lufthansa AG and the combined manage
ment report as of 3f December 2016 in accordance witti the legal 
requirements, ana had no reservations to make, "hey further con
firmed thai Ihe system far the early identification of risks established 
by the Executive Board is suitable tor the eady identification of 
developments that could endange' the Contpany's continued 
existence. Dunng their audit the auditors did not come across any 
facts in co.nuadiclion w.ih the declaration ol compliance. 

In oariy March 2017, the Audit Committee discussed the audit 
reports in detail with the CFG in the presence of Ihe two auditors 
who had signed the auditors' report. At the Supervisory Board 
accounts meeting the auditors reported on their audit findings 
and answeied quesiions. We examined in detail Ihe linancial 
siatemeiiis and ttie consoiidatea tinarciai statements of Deutsche 
Lufthansa AG as well as the combineri management report and 

had no objections to make. The financial statements and the con
solidated financial statements were approved. The 2016 annual 
financial statements of Deutsche Lufihansa AG as prepared by the 
Executive Board have thereby been adopted. We agree with the 
Executive Board's proposal for profit distr.bution. 

Despite the difficult environrr.ent, the Group was able to ciose the 
financial year 2016 with a good result from a long-term perspective. 
The Supervisory Board thanks ihe Executive Board and all of the 
employees of the Lufthansa Group for their work and their great 
personal commitment. 

Frankturt, 15 March 2017 

For the Supervisory Board 
Wolfgang Mayrhuber, Clialrman 

, Annuai 



i.ui.na?^sa S'xits 

?< Lufthansa share performs better than most competitors, but underperforms 

against the DAX. • Total shareholder return of -12.3 per cent. / Dividend may 

again be paid out as scrip dividend. Transparent communication and 

intensive dialogue with the capital markets is continued. 

Share recovers in the fourth quarter after a difficult year 
for stock markets 
The Derforirance of the Lufthansa share was largely influenced 
by geopolitical de'/elopment.s in 2016. These included political 
events such as Brexit as well as several terror.st attacks in various 
European cities in the second and third quarters especially, 
these resulted in weak dernana froie leisure travellers, particularly 
on long-haul connections from Asia and Amenca lo Europe. At 
the end of the 'irst half of 2016. the i ufthansa share was down 
27,7 per cent on year-end 201.5. The OAX index fell by 9.9 per cent 
over the same oeriod. 

On 20 July 2016, the difficult environment piompted a reduction 
In the earnings forecast, although the results lor the first half-year 
were up on the previous year. This agam, weighed heavily on 
the share pries in the third quarter (-5.9 per cent). However, the 
steering and capac ty measuies taKen in the msantirne were able 
to .mprove bus ness pe'formance by more than had initially been 
expected Accordingly, on 19 Ociober 2016 the fo.'-ecast was 
raised aga n. The share piice then recovered in the fourth quarter 
(•r 23.9 pe'cent). 

Tne Lufthansa Sshare readied its peak for the year on 16 iVIarch 2016 
at EUR 15,29. The low for the year was EUR 9.30 on 7 October 
2016. As of year encj, the Lufihansa share traded at EUR 12,27. 

hence it fell by a total of 15.8 per cent in 2016. The total share
holder return, which includes the dividend distribution, was 
-12.3 per cent. Althougti the performance of the Lufthansa share 
was weaker than that of the DAX index (+6.9 per cent), it still 
Significantly outperformed its main European competitors. 

Executive Board and Supervisory Board propose dividend 
of EUR 0.50 per share 
At the Annual General Meeting for 2016, the Executive Board 
and Supervisory Board of Deutsche Lufthansa AG will propose 
the distribution of a dividend of EUR 0.50 per share, in line with 
the current dividend policy. This represents a dividend yieid of 
4.1 per cent based on the Lufthansa share's closing price for 
the year, making the Lufthansa Group one of the companies with 
the highest dividend yield in the DAX. 

The dividend ratio is 10.3 per cent of EBIT and t3.4 per cent 
of Adjusted EBIT. The proposed dividend is therefore on a par 
with last year, given that the operating result, without adiustmient 
for non-recu.Ting and. in particular, non-cash effects, is also at 
a similar level. 

As was the case last year, sharetioloers will have the opi'on of 
receiving this dividend In the form of shares as a scrip dividend. 

The Lufthansa share: key figures 
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Lufthansa sharo 

Majority of analysts see Lufthansa share as a sell 
At.year-end, three analysts recommended buying the Lufthansa 
share and eight to hold it. Sixteen out of 27 analysts advised selling 

the share. The average target price was EUR 10.50. 

LvS Analysts' recommendations'as of 31.12.2016 

Buy Hold 

• Average largel price. EUR tO 50, average of 24 analysis. 
Bangs. EUR 8 10 up lo cUR 15.00 

Foreign share otvnership: and structure 
of major shareholders remain stable 
In order to protect International air traffic rights and Its operating 

licence, the German Aviation Compliance Documentation Act 

(LuftNaSiG) requires Lufthansa to provide evidence that a majority 

of Its shares are held by German shareholders. For this reason, all 

Lufthansa shares are registered shares with transfer restrictions, 

At the end of 2016, the shWeholders' register showed that 
German investors held 68.6 per cent of the shares (previous year: 
74.9 per cent). The second largest group, with 13.4 per cent, were 
Shareholders from the USA. Investors from Luxembourg accounted 
lor 4.2 per cent, followed by the United Kingdom and Ireland, 

with 2.9 per cent and 1.8 per cent respectively. This ensures 

continued compliance with the provisions of the German Aviation 
Compliance Documentation Act (LuftNaSIG). / 

i;* Sliareholder structure by nationality as of 31.12 2016 in % 

Ireland 1.8 1.-. Olher 9.1 

Sell 

Unifeo Kingdom 2.9 , 
Luxembourg 4.2 

USA 13.4 Germany 68.6 

Fiee Ileal: 10046 

The free float for Lufthansa shares Is 100 per cent, as per the 
definition of Deutsche Borse. As of the reporting date, 54.5 per cent 
(previous year: 53.9 per cent) of the shares were held by institutional 

investors and 45.5 per cent (previous year: 46.1 per cent) by private 

individuals. 

Templeton Global Advisors remained unchanged the largest 
shareholder In the Lufthansa Group at year-end 2016, with Its 
holding at 9.95 per cent (year-end 2015: 5.00 per cent). 

All the transactions requiring disclosure and published during 
the financial year 2016, as well as the quarterly updates on 
the shareholder structure, can be viewed on our website at 

www.luftfian3agroup.com/investor-relation3. 

Performance of the Lufthansa share,;indexed as of 3t.12 2015, compared with the DAX and competitors, in % 
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Lutihanf.a sharo 

The Lufthansa share: data 
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Lufthansa share is included in the DAX 
and other important Indices 
As a rne-rriber of tne DAX. Iha Luftfiansa Group rs one of tne 
30 largest publicly fisied companies in Germany. At year-end, 
the share had an index weighting of 0,61 per csrt. With a market 
capitalisation of EUR S.Sbn at year-end, the Lufthansa Group 
came r. at number 37 {previous year; 34) in the ranking of DAX 
companies by market oapifalisafon. In terms of slock market lurn-
ovei, lire Lufttranaa sh,ari-) remained at number 20. The transaction 
volume came to EUR 15.8bn (previous year; EUR 20.9bn). 

Lufthansa Group pursues Intensive dialogue with investors 
As in pror years, the Lufthansa Group again provided its investors 
with comprehensive Information about the main elements of 
the Company's performance m 2016. In the reporting year and 
In addition to the quarterly meetings, the Executive Board and 
Investor Relations team presented insiTutional investors with 
'nfor,ma!ion about current developments at the Group at 38 road
shows, 21 investor conferences and one "Expert Session" about 
Eurowings. This involved more than 350 one-on-one and group 
meetings. Our investor relations representatives were regularly 
available to answer questions at four forums organised especially 
for retail investors. The se.nvice for private sharenolde'S also 
includes the shareholder information letter, v/hich was again pub
lished Lwice in 2016 and can tse retrieved on the Investor Relations 
website. The site also contains the financial calendar and the dates 
of all the conferences and shareholder events that the Ltjlihansa 
Group will be ailending. 

In addition to the annual and interim reports, the capital markets 
are provided with monthly inlormation on the traffic figures lor the; 
Lulthansa Group's airlines. All the publications, financial reports, 
presentations, background information, speeches and the latest 
news can also be found at I www.lufthansagroup.com/lnvosior-ralatlons. 

The Lulthansa share is listed internation-ally in many slock market 
indices as well as in the MSCI Global Sustamabiiity, FTSE4Good 
and ECPI sustalnabiiity indices. 

In addition to its stock market listings in Germany, investors can 
also gam exposure to the Lufthansa Group via the Sponsored 
.American Deposiicry Receipt Program (ADRj. Since late 2011, the 
Lufthansa ADRs have been registered on the standardised trading 
and inlorrnation platlorn OTCQX. 
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Business activities and Group structure 

?( The Lufthansa Group is one of the world's leading aviation companies. 

Business segments hold leading market positions in their sectors. • 

Vacancies on the Executive Board have been filled. 

Lufthansa Group is a leading aviation group ' 
The Luflhansa Group is a global aviation gipup with a.total of 
more than 550 subsidiaries and equ.ty investments. In the financia' 
year .?016. they were structuroo into the Passenger Airline Group, 
Logistics. MRO. Catering and Other segments. All segments 
occupy a leading position in their respective markets, in 2016, the 
Lufthansa Group generated revenue of EiUR 31.7bn and employed 
an average of 123,287 employees. 

Division of responsibilities in tfia Executive Board 
remains unchanged 
the division of responsibilities in the Executive Board remains 
largely uncfranged. Ca.'sten Spohr chairs the Executive Board. 

• Harry Hohmelster is responsible for the commercial manage-
me.1t of the network airlines Lufthansa Passenger Airlines, 
SWISS and Austrian Airlines, The Finance function was headed 
by Simone tvlenne untii 3i August 2016. She was succeeded 
by Ulnk Svensson on 1 January 2017. Responsibility for the 
Corporate Human Resources and Legal Affairs function remains 
with Dr Betlina Volkens. in (he Eurowings and Aviation Services 
function. Kari Ulrich Garnadt's responsibilities include point-to-
point traffic in the Eurovrings group as well as Brussels Airlines and 
Sur^Express. Once his appointment comes to an end on 30 April 
2017, Karl Ulrich Garnadt will step down from the Executive Board. 
He will be succeeded in the samrj role by '1 horsten Dirks, as of 
1 May 2017. 

Luftlraiisa Group structure 

Carsten Spohr 

Exocufivr rTvffo ;vcj CLG 

EV-'jGk'jri 

Mjinoh 

7ur,;h 

Vicftfia 

SWISS 

Austrian ̂  

Harry Hohmeisler 
HJO ^T;hr,^i:y;ni.';r. 

Uirik Svensson 

* '.^017 

Dr Qettina Volkens 
Cofporoic Hun-ran 

r'fosoL'-'Ecs and i 

Karl Ulrich Garnadt 
LvrovvinQS and 

•Avviiion Sn'virew 

Eurowings ̂  

brussels airlines 

^ SunExpress 

Legal and regulatory factors 

Lufthansa Group subject to a variety of Influencing factors 
Tie Lufthsns.=i Group and its business segments are subisct to 
.numerous, complex legal .and regulatory standards The lorma: 
darifinds mace of the Cornoany a.^-e constantly increasing ail 
the tirr's. This aopi e,s to leriirjlation from various areas, such as 
lhat relating to finarciai lav;, consumer protection and corporate 
governance, as well as to yeis'a' leouirerrienls for avoiding 

iiabi ily risr<,s. O' particular reievaoce tor I'le Lullhansa Gro..jp in this 
matter are the nigtit flight ban ,it Frankfurt A tport, co.nsumer pro
tection regulations, ELi emissions tiadmg, national air traffic taxes, 
embargo conciitions, the implementation of the Single European 
Sky as well as a lack of comoetition rules .at internaliona: level, as 
laid down by tht5 Worio Trade Oiganisato.i in oihei mciustties 

Liifir:;»ri3a Arfnuril flopo.-i 2016 
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Goals and strategies 

Goals and strategies 

?( Corporate strategy is based on three synergetic pillars: network airlines, point-to-point 

airlines and aviation services. / Focus on expanding premium positioning and 

increasing profitability. Innovation and digitalisation along the value chain are important 

drivers. "7to1 - Our Way Forward" strategic programme contributes to profitable growth. 

/ Financial stability ensures independence and room to manoeuvre. 

G>... 

Extending position as a leading aviation group 
The goal o( the Lufthansa Group is to be tl ie first choice in aviation 
for customers, employees, sha.'eholders and partners. Going 
torwaro, the Lufthansa Group therefore intends to continue playing 
a significant role in shaping the global aviation market, in this 
context, the strategy aims to systematically deve op the Group 
based on the three pillars of network airlines, point-to-point airlines 
and aviation services. 

The three pillars benelit from mutual synergies and econom es 
of scale across businea,, segments. Lufthansa Cargo, for example, 
transports a large proportion of ils freight in the belly capacities 
of the Lufthansa Group's passenger airciait, Lufthansa Technik, 
n turn, has access to maintenance licences for modern aircraft, 
which ate negotiated with the OEIvIs vrhen the Group airlines order 
new aircraft. 

The development of new products and business models in line with 
the increasing digitaiisa'.ior! of ttie entire aviat.on value- chain forms 
a key aspect of Group strategy and is bemg driven forward across 
all business segments. 

On this basis, the aim is to safeguard the Lufthansa Grouo's 
position as a leading aviation company in a dynamic market 
environment and to ensure its profitable growth. 

To reach this target, the successful "7to1 - Our Way Forward" 
strategic programme is being continued. It addresses both external 
trends - such as changing value chains, increasing digitalisation 
and differentiated customer expectations - as well as internal 
challenges. The programme's seven action areas are being imple
mented both within the individual segments and across them. 
At the same time, some of the operating segments have set up 
individual progiammes to increase efficiency and cut costs. ' 

Adapting their products and services in line with ever changing 
customer needs is a core task for all the companies in the Lufthansa 
Group, in doing so, it is vitally important to maintain their premium 
positioning. Certain local cost disadvantages compared with 
competitors from other markets are therefore to be offset by a 
strategy that aims for the highest quality. 

Hie setup of the Lufthansa Group: three strong pillars "7to1 - Our Way Forward" 

iN6tv;ort<;i)lrliiies;;1 

'^•<(1 luEiifops y 

Premium po$iUontng 
and increasing 

profitability 

^Margin iftiuffi-vbmciii 
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:*'cenlriciiy;ahfflS'ir:.----.:j;V' -^eanci^;^^-

quaiity:rocus-.:".i3V' • '' 4'' s> digitalisation-

.•-•,-;-;Cbnstahtly^^^E/ r - -EHective jij#^ 
: MiiSprovingN'• it®' ^ 
i^if-refllcienby-v - \ r ' organisation -. 

....,.:;.Valije-based''V''-F-
T; s^leerlhpiT'; 
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Goals and sl/alegstfS 

Network airlines expand their premium positioning 
and optimise costs 
The quality strategy 'S esoeciaily relevant for the positioning of the 
ne'.vvoik aiiiines and addresses tho needs of high-quality poteritiai 
customers in their home markets. The focus is therefore on further 
improving the travel experien ce, ootimising tthe route network 
and fleet and reduc.ng costs. 

The travel experience for the customer will be improved, especially 
th'ough greater personalisation of the products and services 
along the entire travel chain. This a'so enables the Lufthansa Group 
to open up new revenue potentia; for the airlines. In addition, the 
service at all points of customer contact will be enhanced and 
conf'nuously improved, in order to keep offering leading product 
quality, the Lufthansa Group will continue to Invest in its fleet. The 
network airlines are grovring largely by replacing older aircraft with 
more recent models with hig.her seating capacities and greater 
rue efficiertcy, Wilho;,ii aign.ficantiy mcmasing the total number of 
a rcraft Thar also reo'.ices unit costs. Strategic cooperatior's and 
partnerships aie intended to suuple'nent the flight plans, which 
delivers a greater added value for customers. Today, Ihe network 
airlines in the Lufthansa G'oup already have commercial joint 
ventures with the most attracnve partners for ihem in the five largest 
long-haul markets 

Comprehensive cost-cutting is continuing, especially m areas that 
have no effect o.n customers' peiceptio.ns cf auality. They include 
pooling the orgamsaticnal siructures or the network amines and 
syslematicailv harmcn sing their ccmmorcia manage,meni and 
sysiem landscape, cutting supplier crisis and those for infrastructure 
provide,'s as well as restructuring wage agreements. 

Eurowings plans profitable growth in point-to-point traffic 
Wilh Eurowings, Ihe Luflhansa G'oup has <3n innovative and 
competitive offering in point-to-point traffic, which addresses both 
orice-sensitive and service oriented customers with low-cost basic 
lares and addTional service opiions ffiat can be booked tlex'Dly 
in addition to lis greater efficiency ard comprjtitive costs, ihe 
ITuiowings concept is based oi"i a scalatrle company structure that 
enablres the flexible iniegration of new partners with a variety of 
cooperation mode's. To do so, the Eurorvings group uses different 
production platforrris. fviore platfo,''rns will be added in 2017, with 
additional capacities an the wet lease from Air Berlin and with the 
complete l.akeover of Brussels Airlines Significant cost savings 
are to b? achieved in trie years oneaa, espocialiy by consolidating 
ihe diftereni piatforms. Furiher key cir.ve's of cost reductions 
include alandard.sir'g and stieamlining raocesses. This ensures 
the comtTariy's .si.siained a'id successfu, development, especially 
h a market domin.ated by infenso cost compelition. 

• 
The aim is to grow profitably, through organic growth and via 
partnerships and acquisitions, and to become tfie third largest 
p.royider of direct flights in Europe and the ie.ader in this market 
segment 'r, the I ufttiansa Group's 'icrne markets Eurowings 
dfilibniarely occup es 'na -rfits in wnici i: ai'saoy nas a pariiCuiarly 

strong competitive position, in oroe' to offer local customers 
tne broadest nerwork as possible, with high-frequency connections 
to primary destinations. 

Eurowings is an integral part of Ihe Lu'lhansa Group and is managed 
largely separately from the Group's network aii linos, in order not 
to dilute the structural cost advantages of ttre point-to-point model. 
At the same time. It benefits from belonging to the world's largest 
aviation group, with its wide range of aviation services. Eurowings 
can therefore establish a successful position in its highly competitive 
market environment. 

Leading position in aviation services to be secured 
and profitable growth generated 
Wilh the aviation services companies, the Lufthansa G.'oup has 
several global leaders in their respective markets. These companies 
can exploit further growth opportunities - organic, via partner
ships or through acquisitions - in a targeted way in order to secure 
the Lufthansa Group's leading position in their respective markets. 
The diversification of its oortfolio of airlines and aviation services 
constitutes a key strength of the Lufthansa Group. It enables 
synergies within the Group to be exploited and provides a buffer 
to offset the cyclical airline business. 

Customer focus and quality are also the v/atchwords in aviation 
services. Customers of Lufthansa Cargo, for example, benefit 
from innovative logistics services in an expanded route network, 
Lufthansa Technik is extending its range by refining its products 
and services and further expanding its global presence. In the 
highly compelltive airline business, the customers of the LSG group 
benefit from flexible and individual catering offers thai provide 
effective support for their own seaTces and brands. 

To continue delivering profitable growth, the aviation services 
in the l.utthansa Group continually adapt their business models to 
changes in value chains and competitive conditions. Extensive 
individual efficiency programmes secure comrrercial success at 
the sarne time. 

Synergies beWveen the three pillars of the Lufthansa Grouts are 
exploited systematically. This enables the Lufthansa Group to 
move faster, more efficiently and more profitably and to further 
Sharpen Its focus on customers. 

rinancir.;! hategy 

Financial strength creates sustainable competitive 
advantages and trust 
The core of tne 'inancial strategy is to safeguard the Lufthansa 
Group's strong financial profile, credit rating and thereby its financial 
stability. The financial strategy aims to support and promote the 
strategic and operating performance of ihe Company and to ensure 
access to cacitai and to favourable financing conditions at a'! times. 
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Principles or tne Group 

oocls ftnn iiiraiS9'0G 

-ieal and rojlo network 

To acjhiGvu !his, Ihe Group sysSenricitically pursues tne follo'wing 
strategic targets: 

• Maintain a good credit rating; Tfie aim Is to maintain ttie 
exist ng investment grade rating, by aiming for a debt repayment 
ratio of between 35 per cent and 45 per cent, as a rule. The 
debt repayment ratio is derived from the requirenients of the 
rating agencies for an investment grade rating and is a measure 
cf the Group's ability to service its debt. Tne debt repayment 
iat:0 also consioers the Group's pension provisions, among other 
Ifiings. Because ot the way that the pension obligations a'e 
measured as of the reporting date in accordance with IFRS, 
ihe debt repayment ratio is also dependent on external factors 
(rnterest rate), which may cause this figure to fluctuate heavily. 

• Ensure adequate liquidity: The aim is to have liquidity of 
at lea,st EUR 2.3br^ at ail tim.es. This enables liquidity and 
refinancing risks to be reduced in volatile customer and financial 
ma'Kets. All of Ihe Group companies' cash flows are collected, 
centrally managed and optimised via an integratec financial 
management function. 

• Maintain a stable capital structure: "he aim is to acnieve an 
equity lat o of 25 per cent in the medium term. The intention is to 
achieve this target by retaining appropriate profits and continuing 
the successive funaing of pension obligations, tvteasuring pension 
obligations as of the reporting date and measuring hedging 
transactions also affects :he equiry ratio, which is therefore 'ifce-
vvise SLiDiecf to great volatility. 

Maintain a largely unencumbered fleet: The aim is to 
ensure a high degree of firiancial and operating flexibility 
for the Lufthansa Group. Ttte vast majority of the aircraft 
fleet Should remain unencumbered and wholly owned by the 
Lufthansa Group. 

Hedge against external financial risks: The aim is to minimlso 
the Lufthansa Group's financial risks by means of integrated 
risk management procedures based, in particular, on hedging 
fue', foreign exchange rate anc interest rate risks. Rule-based 
procedures enable price fluctuations to be smoothed. 

Shareholders participate in the Company's success: The 
dividend policy aims to maintain a regular dividend payout ratio 
of 10 to 25 per cent ot consolidated EBIt One condition is that-
a distribution of this amount is covered by the net profit (or the 
year as shown in the individual financial statements of Deutsche 
Lufthansa AG as drawn up under German commercial law 
and that there aie no other reasons not to pay a dividend In 
addition to the regular dividend payment, the dividend po'icy 
also allows for shareholders to .oarticipate m a particularly 
positive performance by the Ccmpany by means of a special 
dividend or share buy-back. 

Secure favourable conditions by means of diversified 
funding sources; By optimising the financing mix, the aim is 
to reduce the cost of funding and to maintain a balanced term 
structure and a diversified portfolio of investors and lenders. 
Key fir-.ancing instruments include aircraft financing vehicles 
and unsecured funding, such as borrower's note loans ano 
traded bonds. Furthermore, the Lufthansa Group has credit lines 
with a large number oi thanks, which serve as an additional 
liquidity reserve. 

Fleet and route network 

Fleet can be adapted flexibly to fluctuations in demand. / Aircraft orders 

for delivery by 2025 optimise the fleet structure. / Extensive route network 

optimised continuously. 

Fleet structure is optimised continuously 
At year-ena 2016, tne Lufthansa Group fleet consisted o' 617 aircraft oeplcyed on short and medium-haul routes In recent yea's, 
iviln an aveiaoe age o'11.3 years. This is 17 airciaft more Ihan 
the c-ev-ous year following a decime of lb aircraft ,rr 20lb Aircratt 
froi ri Aiiiirus and Boeing make up ttie maionty of tne feet. Aircratt 
from BomiD.ardier, Embraer. F'okker and BAE Systems are also 

the number of aircratt types in operation nas been conthuously 
iedi.ictjd thiougii a coircspondiricj fleet .strategy and wi I contmuo 
to go down further in lie years ahead. 
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Pnncip'oa of the Group 
Heel ard rojtu network 

Fleet orders Lufthansa Group 

Long-haul fteoi 

7 Bo77j7}/-x:tH 
2^ Airbus AJSO 

Short-haul floot 
7 Airbus A320 fani ly 

11 ' A:rb.i$/'3;>v>V?o fjrr-il 

2^ r.^mba'diC!' C Ser o/s 

2020 to 2025 
20 V to 2018 
2(r / to 2023 

2017 

'To-7\o2C2i' 
2017 to 2018 

A total of 47 new aircraft, including eigfit long-fiaui aircraft, were 
celivered to tfie Luftfiansa Group in 2016. One Airbus A350-900 
went to Lufthansa Passenger Airlines, while six Boeing 777-300ERs 
and one A330 -300 went to SWISS. Deutsche Lufthansa AG also 
toox out operating leases on four A330 aircraft currently (,ying for 
Eurowings Five Bomoard er CSIOOs and 34 aircraft from the 
A320 family, including five A320neo, were delivered to the airlines 
in the Lufthansa Group for tfie sfiort and medium-haul fleels. 

Al year-end 2016, Ihe Lufthansa Group's order list contains 
205 aircraft tor delivery by 2025. In 2017, the Lufthansa Group is 
expecting to take aelivory of up to 38 aircraft. Eurowings will also 

deploy 33 aircraft in 2017, and Austrian Ainines five aircraft on wet 
leases from Aii Be,din. The complete takeover ol Brussels .Airlines 
added another 47 aircraft to the Lufthansa Group fleet at the 
beginning of 2017. 

The majority of the fleet is cwned by the Lufthansa Group, and is 
supplemented by a small proportion of leased aircraft. The vast 
majoiity of the fleet is unencumbered. New as well as used aircraft 
are considered for future purchases. This enables the Company 
to respond flexibly to fluctuations in demand and to 'ncrease or 
reduce its capacity at short notice. 

Route network 

Lufthansa Group offers extensive route network 
As part of the multi-hub strategy, the network aihines Lufthansa 
Passenger Airlines, SWISS ana Austrian Airlines offer a broad 
range of flights Irom their hubs in Frankfurt. Munich, Zunch and 
Vienna It IS coiT'piemened by the nehworks of the alliance and 
pint venture partneis. which olfer extensive Iransfer connections. 
Eurowings provides a comprehensive lange of po nt-to-poini con
nections, particularly from German-speaking countries. In the 2016 
summer liight timelable, the Lufthansa Group airlines operated a 
route network comprising 301 destinations in 100 countries overall. 

Group fleet - Number of commercial aircraft and fleet orders 
Lu'lhansa Passenger Airlines inclusive regional airlines (LFI), SWISS inclusive Edelweiss (LX), Austrian Airlines (OS). 
Eurowings (EW) inklusive Germanwings and Lulthansa Cargo (LCAG) as of 31 12 2016 

•Vanuiaciurci.'lvpe LH LX OS FW LCAG ^Qrdupii 
• fleet j 

of which 
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Principles of the Group 
r-leel and route network 
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Route network 

'ho route rr.eps sho-.v iJie cornecl»oi"'S 
Petweon cestirvitions of LufthanM 
Passenger Amines. However, ihe lines 
on inese maps do not correspond to 
the actual routes flown, 

» Lufthansa Passenger Airlines 
destinalioo 

• Group member destination 
iSWISS. Auslrian Airlines. 

i burowings. Brur>SSf5 A rl nes)^ . • : 
• Lufthansa fVtssengor Airlines' 

ar^a Group memoer dcstmat on 

• .. '• 
• ^v.V^- • • • • 
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Group fleet 

Lufthansa and regional partners Lufthansa and regional partners 

^„^iuaS£^ 

LH 24 aircraft 
T 297 seels 

12.900 km r.inge 

IH 12 aircraft 
233 seats 
11.800 Km range 

Eurowlngs and Gernnanwlngs 

Airbus 
A330>200 

Airbus 
A320-200 

Airbus 
A319-100 

Bombardier 
CRJ900 

// 

Lufthansa Cargo 

Booing 
MD-IIF 

Boeing 
777F 

fcW: 0 eircroff 
310 coats 
10.100 km range 

!rW/4U: 41 aircraft 
t80 seats 
4.000 km range 

ilWMU 4.^;i:!aa!t 
t5)0 seals 
2,900 Km range 

HW 6 aircraH 
90 seats 
2.":00f^.'n range 

LH I'I aircraft 
579 nP/89.4 I 
6 700 km range 

i.H Saircis'i 
657 n-.L' t03' 
S.OOO km rar'cc 
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SWISS and Edelweiss Air 

Boeing .- *jwiss, 
777-300ER ' — ^ 

Airbus 
A340-300 

Airbus 
A330-300 

Airbus 
A321-100/200 

Airbus 
A320-200 

Airbus 
A319-100 

Bombardier 
C Series 

Avro RJ100 

Airbus 
A340-300 

Airbus 
A330-300 

Airbus 
A330-200 

Airbus 
A320-200 

LX: 6 aircraft 
3<50 seals 
13,C>M krr» range 

LX. lOancraf! 
219 seats 
13,000 kna range ""••• :.• - • 

J3 

JO 

'"J" 4 

LX: M aircraft 
236 ieafs 
9.650 km range 

LX- 9 airctalf 
219 seals 
? ' Cx') km rarge 

LX. ,12 aircralt 
l60s<'a!s 
2,700 km ranye 

LX Sajrcrafl 
138 seals 
3,350 km rancjo 

l.X. 5 aircrall 
125 seats 
2.750 km range 

LX, 6 aircratl 
97 Koafs 
2.1,50 Km rar.ye 

WK 1 aircraft 
314 seals 
I i.8sS0 km rs'-ce 

J 

V/K. 2 dircran 
315 scats 
10.000 Km range 

VVK- I aircrall 
276 scats 
10,800 km rang:? 

WK 6 aircraft 
174 seaLs 
4.050 km ra-xje 

Austrian Airlines 

Boeing 
777-200ER 

Booing 
767-300ER 

Airbus 
A321 -100/200 ••' 

- - 1^ "* 

OS. 5 aircratl 
506 seats 
l?MOO km range 

Airbus 
A320-200 

Airbus 
A319-100 

Embraer 195 

.^• 
FokkorlOO 

Fokker 70 

OS; 6 atrcralt 
214 seats 
f 0,250 km rango 

OS: 6 rtifcrai* 
200 seatH 
4.1;X) km r.'.rge 

OS iBaircrati 
1 fjfl seatrj 
4,1 (X) km range 

OS 7 a .rcfatt 
13S seats 
3,350 irm range 

OS; 10 aircraft 
120 seaic 
2,300 xm range 

OS: S arc-aft 
100 .seats 
2.100 km rang© 

0S-3atrciaft 
80 seats 
2,250 km range 

Bombardior 
0 Series 

03, 13 aircraft 
75 seats 
1,350 km range 

Range indicated I'n general witfi ma* mum number of oassengers or oay^oad, 
respectively. In part, different versicns aie m operai'on. 

LegOi-id ' 

4U = Geimanwings E'W = Eurcyvirgs LX - SWISS 
CI. •= I iiflhaiKsa CifyT-ina LH = lulthgnsa Passenger Aiilmes, OS - Au.str-an Airlnvjs 
fc.M = All Didkimit' Lufiiiansa Cargo VVK Edelwoies /V 
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Principles ol the Group 
Manogcmont systom and r.sjpervision 

Management system and supervision 

The Lufthansa Group's ultinnate objective is the sustainable increase in company 

value. / Value-based management is firmly established within the Company, -

The Lufthansa Group achieves earnings after cost of capital of EUR 817m in 2016. 

Sustainable increase in company value 
remains uitirnate objective 
The management ol the Lufinansa Group has followed a value-
based approach sirice 1999. Company value is to be Increased 
continuously across business cycles. Value-based management 
Is an integral part of all planning, management and controlling 
processes. The performance-related pay for managers is also 
directly linked to the Company's economic performance. 

; ; r Weigtiled Average Cost of Capital 2016 

' Targot eapital Sjrudture) 

'• Coiisidijrcitson o( tax shield 
"Cost of Equily^ Risk-freft markei interesi rate of 1 7% + 

(fvfarkai i ISK pre>mium of 5 x Seta facto- ol i 1) 

The value creation of the Lufthansa Group and the individual com
panies IS measured using earnings aftei cost of capital (EACC). 
The basis for calculating EACC is EBIT (earnings before interest 
and taxes) EBIT has to he sufficient to cover the taxes due on 
earnings and ttie return expected by investors and lenders. 

Value creation (EACC) of ttie Lufttiansa Group 
and ttie business segments 

ir- tyr. Sioie'; 

Crouo 

Par«.'ige: All ne fiioun i lipPM 

Loc.isi!r-<; T-i pM 

MhO i ' •• I 
C.llCI A.J 

2015 201.1 2013 201? 

32:3 -223 • 338 63 

-9^ 153 -293 

- 7? 20 8 

158 168 2C4 128 

-3' -14 10 2b" 

In addition to the atisolute conlnbutory value EACC. the return 
on cap.tal e.mpioysd (ROOF') is also calculated as a percentage 
If ROCE exceeds the weighted average cost of capital (WACC) 
the Company creates value. 

fit • • Cost of capital (WACC) for ttie Group and ttie business segments 

\n% 2015. 2014 2013 2012 

Group mm ,.-5 9 59 6.2 7.0 

F^sstingf?r Airline Gioup " '4.8-: 5 9' ~ 5 9 6.2 7,0 

Logistics 6.2 6.2 66 7,2 

MRO 5,6" 6,0 6.7 

Caienng '5^6' 5,9 6.2 

Lufthansa Group creates value 
The Lufthansa Group closed the financial year 2016 with a positive 
EACC of EUR 817m, thereby creating sigriificant.value. In a 
long-term comparison, this represents a positive perlorniance. 

Calculation of EACC, ROCE and cost of capital 

in Crn 

Changfl 
ri 

npv'nnpn ;l2ppb_ 32,056 -1.2 

Oiner operating income • 3.036 " -24.9 

Operating Income ^3^939n 35,091 -3.3 

Opsr,al ng expenses 33,536 -5.3 

Reset Irom eauity mvesl-ments "121" --298 

EBtT ::K;2i27S' 1,876 35.7 

Adjusiccl LT3iT 

::K;2i27S' 

1,817 •3.6 

interesl on liquidi'y 

Taxes (assumpiion 254li of tell f i 
inieieEi on liquidity) 

- 185 

• ...466 

-65.6 

26.? 

Cosi ol capital" i&v • 1.073 •12.7 

EACC 323 152.9 

ROCE'i in % 7.7 1.3 pts 

Balance sheet total 

Non-inteffts! bearing litibihlies 

of wnicri liabilities ifoir unused 
flight docurrienis 

of which irarJo payables, other 
financial fiabilitios, other provisions 

W^4(a97' 
„ 

lir 
of which advance oayments, detarie-d 
income, other non-financial liatxlili&.s 

of which oineia 

Capital employed 26;261 

32,462 

2.901 

2,141 

3,0-i0' 

18,805 

6.9 

-2^5 

-0.9 

"25 6 

7.7 

Average capital employed 0^19.533 18.195 7.4 

WACC :n % 5.9 -1.1 pts 

Cost of capital" 1,073 -12.7 

WACC V .A.vcrag.n iMOiial employed 
(EUil + Inieresi on Iciuiaity -254t' 'oxcGt/.-Xveiage capiia! employed 
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Employees 

Employees 

?( With more than 124,000 employees around the world, the Lufthansa Group is 

one of the largest German employers. / Promotion of diversity strengthens 

competitiveness. Hierarchies within the Lufthansa Group are being reduced. • 

Development of corporate and leadership culture are key issues. / Modernisation 

of wage agreements remains paramount. 

More employees in the Lufthansa Group 
A! year-end 2016. the Lufthansa Group had a total o! 124,306 em-
plcryees worldwide (previous year; 120,652), ofwnlcli 68,181 were 
emp'oyed in Germany (previous year: 66,920). This means that the 
Lufthansa Group Is still one of the biggest employers in Germany. 
At the same time, it is a global company, with 56,125 employees In 
85 countries outside Germany (previous year: 53,732). 

I Employees as of 31.12.2016 

C • " 
^ 201 e 2015 Charige 

inAb 

Group employees number uir: .i24.3flS. 120.652 "3 0 

of which Ebaaiiiger L 
Airlifts G.rouo number f 54;308i' 55.255 -1.7 

of which Logistics number A'soa 4.507 ""aF 
o! wnich MHO number gf) J20.a39) 20.661 " 0'9" 

01 whirl' CEiP'ng number V, " 35.53i5" :!4,310 3.6 

0.1 which Oihc r n.j'riL'Or,. • 5.319 55.7 

Hevehiie per 
employee ' C Ihousands ; . 266 -4.1 

Revenue per luil-iirria 
eqjvalerice € ihousands ^4:/ 

.... ... 
•• 297.1 309 -4 0 

•' ProviOLS year's ligures have huen acliN.siea 

As of the reporting date, the average age of the worl<torce 

was 42.2 years (previous year: 42.3) and average .seniority was 

'4,7 years (previous year: 14 9). 27.4 per cent o! staff worked 
part-time in 2016, f-ersonnel turnover climoed by 1.1 percentage 
points to 13.7 per cent 

Employees average number 

117.443 n.'',414 118,973 119.559 123.287 

S* 
lis 

In the reporting year, the Lufthansa Group offered more than 
45 different recruitment channels around the world tor school 
and university sludenls. As of year-end, 1,176 apprentices were 
employed In the Lufthansa Group's 27 occupations. 

IvtiddleEast/AlMca 1.9' 

Germany 54.9 

Employees by region in % 

Soulh America 2.4 

Asia/Pacilio 6.5 — .... 

No'Ih/Cc'iiral 
Amerrc.a 14.5 

HsslolEuiope 19.8 

Promotion of diversity continues 
The Lullhansa Group takes a comprehensive approach to diversity 
and believes that diversity of gender, demography and nationality 
contribute to broadening perspectives and to making the Company 

more competitive. 

In accordance with the law on the equal involvement of women and 
men in rnanagement positions in the private and public sectors, 
the Lufthansa Group defined target quotas in 2015. As of year-end 
2016, the proportion of women on the Group's first management 
level came to 9,7 per cent (target: 10.5 per cent), and on the second 
management level to 17.3 per cent (target. 17.9 per cent). 

Asof31 December 2016, women made up 10.1 per cent of the 
first management level (largel: 11.4 per cent) and 25.5 per cent of 
tne second management level (target: 23.7 per cent) of Deutsche 
Lufthansa AG. Wide-ranging reorganisational measures throughout 
the entire Lufthansa Group have led lo a shift of management 
positions between the [wo management levels. Al the same time, 
a large propotlion of management positions have been newly filled, 
during the process of which women were specifically addressed 
and considered for selection. Although the targets set for the first 
management level have not been achieved at present, the commit
ment to increase the p.^oportion of 'vvomen at all management 

levels remans in focus. 
42012 1-014 2016 
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rriiicipres or the Group 
Employoes 

Due ts Ihe vacans Ci'-O posiiion, the quota ol women on the 
Executive Board ol Deutsche l-ufthansa AG came to 25 per cent as 
of 31 December 2016 (target: 30 per cent); when tJlril< Svensson 
joined on 1 January 2017, it came to 20 per cent. Report of tiie 
Supervisory Board, putlf. 

Deutsche Lufthansa AG meets the criteria for the composition of 
the Supervisory Board, wtiich provide for a respective proportion 
of women and m,en of at least 30 per cent 

t 
Targets lor the proportion of v/omen have again been adopted 
for Deutsche Lutlhaasa AG for a time limit of five years until 
31 December 2021, The target of 30 per cent has been set for 
the Executive Board, and for management levels 1 and 2 below 
the Executive Board, targets of 20 and 30 pei' cent respectively 
have been set. 

Culture and leadership remain core elements, 
also in the scope of reorganisation 
Since 2012, the Lufthansa Group has launched targeted initiatives 
to change the corporate and leadership culture throughout the 
Group, In the reporting year, for example, the perto.rmance-relaled 
variable remuneration was separated from the individual assessment 
process. Instead, the economic performance of Ihe Group and 
of the respective business segment has been defined as the sole 
relevant performance indicator, m order to put greater emphasis 
on the va'ue ol teamwoik. 

New opportunities tor individual further framing were created at 
the Lufthansa Group Campus m the reporting year, specifically for 
developing managers, A system is in place to accompany managers 
when they take on their new roles and they are supported by 
means of spocific team development activities. 

The Lufthansa Group is being reorganised along process lines, 
v/ith responsibilities being pooled and hierarchies reduced Ttiree 
Leadership Circles have been inlroduced successively since 
1 January 2016 to replace the four management tsvels beneath 
the Executive Board, in the reporting year, the number ol manage-
,mont positions across the Group was reduced. 

Development of collective bargaining structures 
pushed forward 
The Lufthansa Group aims to conclude long-term, economicaiiy 
viable agreements with Its collective bargaining partners. These 
enable sustainable success, as well as predictability and security 
for both the Company and its employees. 

In July 2016, a long-term agreement with terms until the end of 
2023, among others, was signed with the German flight attendants' 
union UFO, it includes an agreement on a new system of retire
ment and transitional benefits, an employment guarantee for cabin 
cew and innovative cost monitoring for sustainable reductions 
in unit costs, A new pay structure dependent on qualifications 
was also drawn up for cabin crew. The finalisation of individual 
elements of the agreements is to be concluded in 2017, Lufttiansa 
Passenger Airlines, p. 43t, 

Negotiations continued in the reporting period on new terms for 
the outstanding collective agreements on pay and benefits for Ihe 
about 5,400 cockpit staff at Lufthansa Passenger Airlines, Lufthansa 
Cargo and Germanwings, In particular, the Lufthansa Group wants 
to modernise the system of benefits for cockpit staff together with 
the trade union and to reach an agreement on this basis in 2017, 
On 15 February 2017, the Lufthansa Group and the Vereinlgung 
Cockpit pilots' union (VC) initially accepted the arbitration proposal 
concernirg the wage agreement, Lulttiansa Passenger Airlines, g- ASi, 

The Lufthansa Group's operating margin, which still formed the 
basis for paying cockpit staff's variable remuneration in the 2016 
financial year, was 4.5 per cent in 2016, as in the previous year. 
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Cofporale responsibility 

Corporate responsibility 

Practising corporate responsibility is a key concern for the Lufthansa Group. / 

Comprehensive sustainabiljty agenda sets priorities for action. :• Sustainable 

business is an integral part of Group management. Lufthansa Group is 

committed to the principles of the UN Global Compact. Focus on improving 

the environmental impact. 

Sustainable business forms the basis for commercial success 
The Lufthansa Group aims to act sustaihably and responsibly in 
ali areas of ,ts business. To achieve this, it has drawn up a com
prehensive sustainability agenda comprising the follov.fing topics: 

Corporate responsibility at the l.ufthansa Group 

. Community 
engagement 

^ Economic 
sustainability 

: Product 
responaibility 

Corporate 
resportsiblllty 

> Corporate 
govomanca 
and 
compliance 

It Social 
responsibitity 

v'-. Climate and 
environmental 
responsibility 

The principles of sustainable business form 
an integral part of Group management 
The Lufthansa Group applies a value-based management system 
!o 'ead and managts the Company. This approach is an integral 
part c' all planning, management and controlling processes. Tiie 
demand,? made ol in.3 Company by shareholders m terms of an 
aopropnale return on capital and sustainable capital appreciation 
are firmly embedded in the system of corporate management. The 
oojective is to create sustainable value across economic cycles. 
. Management system and supervision, p. 18, To safeguard its economic 

success, the Lufthansa Group also identifies and manages the 
main opportunities and risks for the Company as part of a structured 
opportunity and risk management system, f Opportunities and 
risk report, p. 57Jt 

Corporate governance and compliance prograhrimcs 
established for sound company management 
The Lufthansa Group is committed to the principles of the 
UN Global Compact, the world's largest initiative for responsible 
company management, as well as to the recommendations of 
the German Corporate Governance Code. Aspects of corporate 
responsibility, among other things, are integrated into the Group's 
purchasing policy. When selecting its suppliers, the Lufthansa 
Group pays attention to sustainability and calls on suppliers to 
comply with the ten principles of the UN Global Compact, tor 
example, and to acknowledge the Lufthansa Group's environ
mental guidelines. The Lufthansa Group's corporate social 
responsibility is also reflected in its corporate compliance policy. 

Corporate Governance, p. 75lf. 

Target of improving the environmental Impact 
The Lufthansa Group pursues a strategic environmental picgrarnme. 
Its mam fields of action are the improvement of fuel efficiency, 
the reduction of emissions, active noise abatement, energy and 
resource management and investment in research. Figures for 
noise emissions as well as the consumption of energy and kerosene 
are systematically gathered and regularly analysed in order to 
devise and implement concrete measures for further improvement. 

The Lufthansa Group's commitmen! to active noise abatement is 
based on five main points; 

» investment m modern and therefore quieter aircraft, 
• retrofitting the existing fleet to reduce noise, 
» noise research generally, 
« developing take-off and approach procedures to reduce noise 

together with system partners and 
• dialogue with residents near airports and other interest groups. 

Fuel economy in flight operations is a key success factor for Ihe 
LLifthansa Group, both from an economic and an ecological 
perspective, and it is an area that is being continuously invested in. 
Also relevant is SLipport for researcti into alternative fuels, as well 
as their testing and use. 
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Coiporate responssbiiity 
Research and devsioprnoni 

For more than twenty years, the Lufthansa Group has been 
involved in ciimate research and has supported research protects 
to observe the earth's atmosphere. The protects provide more 
precise information on changes in the composition of the atmos
phere and so enable more accurate weather and climate forecasts. 
The Luflhansa Group currently has three aircraft lhat coliec! 
global oata on atmospheric trace etemenis and cloud particles 
at cruising altitude. 

Social responsibility Is practised comprehensively 
Committed and qualified staff are indispensable in the service 
industry. So for the Lufthansa Group, it is vital to reinforce the com
mitment of its employees, to have a modern human resources 
strategy, to offer tailor-made training courses and to take steps 
to make it even more attractive as an employer. Among other 
things, the Lufthansa Group has continued to make it easier to 
strike a balance between work and family life by creating individual 
part-time working models. When steps to adjust staff capacities 
become necessary, the Lufthansa Group ensures thai Its actions 
are socially responsible. 

Lufthansa Group assumes complete responsibility 
for product portfolio 
For the con'-nerciai success of the Lufthansa Group, it is of 
fundamenlal importance to offer a premium product. To achieve 
this, It IS vital to keep increasing customer satisfaction and, 
above all, to implement measures that provide for the comfort 
and safety of passengers, crew and staff. This inclrtdes the pro-
teclion of personal data. Concrete customer satisfaction largets 
are incorporated into managers' remuneration via a system ot key 
performance indicators. 

Lufthansa Group is committed to social issues 
The Lufthansa Group stands for responsible mobility, networking 
and global connections. Many activities in the field of social respon
sibility aim to help less privileged people and to have a direct impact 
on society. In 2016, the Lufthansa Group took a long, hard look 
51 how to keep developing its soda' commitment. A prerequisite 
tor this v;as the transiormation ot the Help Alliance e.V. employee 
niiialive into a non-piofit GmbH (limited I ability company) at the • 
beginning of 2017. 

In situations of acute crisis, the Lufthansa Group helps by providing 
emergency relief that corresponds to real needs. The Group con
tinued its work to support refugees in various projects and initiated 
aid projects abroad In addition to its long-term Integration projects 
in Germany. Via the partnerships with the "Aktion Deutschland Hilft" 
emergency aid alliance and the German Red Cross, Lufthansa 
Cargo is also a partner to renowned aid organisations, who can 
deploy Lufthansa Cargo's logistics expertise directly when providing 
emergency aid. Cargo Human Care is a humanitarian and medical 
aid project in Kenya operated by the staff of Lufthansa Cargo in 
cooperation witli doctors. 

Cullura, sponsorship at ttie Lufthansa Group involves support for 
selected orchestras and concerts. In terms of sports sponsorship, 
Ihe focus IS on the partnership with the Deutsche Sporthilfe 
foundation, the German Olympic Sports Confederation and the 
National Paralyrnpio Committee Germany. In the environmental 
area, the Lufthansa Group supports the protection of cranes, 
and has been a partner of Crane Conservation Germany for 
25 years. Further Information on the topic corporate responsibility 
can be found on our website iL ivww.luf1ti8nsagroup.com/responsiblllly 
and in our "Balance" sustainability report. 

Research and development 

The Lufthansa Group and its companies work continuously - botfi 
individually and across business segments - on innovative products 
and research and development projects. In some cases these 
activities are coordinated centrally. However, most are run separately 
in the individual segments, as they focus on different areas 

The activities to develop new services and prooucts are described 
n the chapter Corporate responsibiiily, ^211.. and in the chapters 
on the individual •' Business segments, p.40lt. 
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Economic report 
Macrooconcmic Silualkjr. 

r.\ i"»T at 

Macroeconomic situation 

7( Global economic growth weaker than in the previous year, at 2.5 per cent. 

/ German economy expands by 1.8 per cent, in line with Europe as a whole. 

No clear trend in the euro's performance against other relevant currencies. 

Interest rates remain at a low level. Oil prices increase again at the end of 2016. 

Global economic growth-slower than the previous year 
Global ecoromic giowth in 2016 fell year on year Irrsrn ?,8 Ic 
2.5 per ceni, due to numerous political conllicts and crises. Ttre 
oniy region to break this trend, witti virtually unchanged growth, 
was Asia/Pacific. It grew by 4.7 per cent in 2016 (previous year. 
4.8 per cent), despite the fact that, at 6.7 per cent, economic 
growth in Chir-a was dov/n on the previous year's 6.9 per cent. 
In Europe, the economy expanded by 1 8 per cent (previous 
year: 2,3 per cent). With growth cl 1.6 pet cent (previous year: 
1.5 per cent), the economic perlormance m Germany was on a 
par with the growth rate tor Europe as a whole Economic growtn 
in North America fell to 1,6 per cent (previous year: 2.5 per cent). 
In South America, the econorr'y shrank by 1.1 per cent (previous 
year. -0.2 oer cent). 

GDP development 

•n • 2016' 

vViM-(a 

Europe 

Ge'iDar.y 

f4orih .Afror ca 

Sodlfi An- • 

.Ai'ica 

.HjiO 2014 2013 2012 

2.8 P.S 2.6 2.6 

2.:} 1.S 0"/ 0 i 
"i.S 1.6 0.6 " 0.7 

' 2 5 ' '2 4 1,8 '2',?' 

0 2 i.O 2.9 2.7 

*1 s 1,1' .6.1 4 8 

C li •' S 

.1.2 2.6 1 9 

Source: GiC'Da. Wc?riii C>.T,;rv'it=iw fv l 70 \7 
' fcfeccisi 

No clear trend in exchange rate developments 
Compared witn the average rates in the previous year, the perfor 
mance of the euro against various othe.' currencies was m.xed 
,n 20'6, The average cxctiange rale sgainsl the US doHar was 
0.3 oei ceni down on the previous year, f olicwing the UK's 
referendum or :eavino the EU, the euro appreciated by an average 
of 12.5 per cent agai.nst tlie British oouna in the secona naif of 
the year. TIIR euro liKevvise gamed 'ii value agairsi the On riese 
••onniinb! anrj me Swiss fiaric, Dy 5.<i and 2.1 pe' cent respectively 
Against the Japanese yur, iny euro fell by 10.6 per cent. 

Currency development EUR 1 m loreigr- currency 

2015 2014 2013 2012 

USD 1.1093 

13J 25 

1,3263 

140.33 

1 3279 1 2851 

JPY i ieffio;;:; 
1.1093 

13J 25 

1,3263 

140.33 129.41 102.49 

GHt- "1 0675 1.2145 "1.2306' 1.2652' 

CNY ''' '7,3491' 6 9697' ' 8 1742 8,16,52 8.1111 

Gtvi' : 0^8163' C 7259 0.8059" """0.'84e9 oaicS" 

Sojrce. G'cxjnbe'Q. a.'viuaf r».vir7ic)6 daily pr-ce 

Short and long-term interest rates continue to fall 
Short-term Interest rates m the euro area feli even further in 20 i 6 
compared with the previous year. The average 6-month Euribor 
was -0.17 per cent (previous year: 0.C5 per cent). For long-term 
funding, the average 10-year euro swap fell year on year from 
an average of 0.88 per cent to 0.5:3 per cent. The discount rate, 
vvhicn IS particularly important for measuring pension obligations 
and which is derived from the average return on a basket of 
investment-grade rated corporate bonds, fell from 2,8 to 2.' oer 
cent in ttve financial year 2016. 

r Interest rate development in % 
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Macroeconornic ctUjafcn 
Sudor developments 

Oil prices increased again at the end of 2016 
In :he tirs! halt ot 2016, Ihe average price fo'' a barrel of Brent 
Crude was USD 41.20, which represents a drop of 30.5 per cent 
on the price tor. the same period in 20i5. The price then climbed 
in the second half of the year, when a barrel ot Brent Crude cost 
an average of USD 49,04. The average price over 2016 as a whole 
was USD 45.15/barrel, or around 15.9 per cent less than in the 
previous year. On 31 December 2016, a barrel ot Brent Crude cost 
USD 56.82 (yea.'-end 2015: USD 37.28). 

The jet fuel crack, the price difterence betv^'een crude oil and kero
sene, moved between USD 5.18/barrel and USD 12.12/barrel in 
2016. On average over the year, it traded at USD 8,467 barrel and 
thus 32.8 per cent lower than in the previous year. The price at 
year-end was USD 10.05/barrel (year-end 2015; USD 6.47/barrel). 

Price development ot crude oil and ticrosene in JSD/t 
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Sector developments 

Air transport remains a growth industry. / Revenue passenger-kilometres up 

worldwide by 6,3 per cent. Modest increase in profitability of global airline industry. 

Airfreight performs less well than passenger traffic. "The demand for services in 

the aviation industry increases. 

The development of the airline industry affects the performance of 
all the segments in the Lufthansa Group: directiy, in the case of the 
airlines in the Passenger Airline Group ana indirectly, via trie impact 
on derranrj Irom key customer groups for the service companies. 

Global airline industry anticipates slight increase in earnings 
The Internationa: Air Transport Association (lATA) recently reduced 
its forecast for 20 i 6 and now expects a net profit for the global 
airline industry of USD 35.6bn (previous year: USD 35.3bn). Euro
pean airlines are forecasi to generate a net profit on par with last 
year of USD ? 5bn. The highest net profit of ail regions is again 
expected for Norlr American earners, with a tola! ot USD 20.3bn 
(previous year: USD 21 .Sbn) 

Continued growth in passenger traffic 
Ongoing global economic growth had a positive impact on world
wide demand tor air travel. According to figures from the lATA, 
revenue passenger-kilometres went up year on year Isy 6.3 per cent 
in 2016 Air transport remains a grov4h Industry, with an average 
growth rate m revenue pn.ssenger-kilometres of around 6.0 per cent 
behveen 2012 and 20)6. 

Regional diheiences persisted Lis! year. Aiilines from the ivliddle 
Ea.st continued to record ihe fastest growth m revenue passengc-
kilometres, at 11.2 per cent, toiloweo by carriers from Asia/,Pacific, 
with 9.2 per cent, and Africa, -vvilh 5.5 per cent. European airlines 

sold 4.6 per cent more passenger-kilometres. This slower growth 
is largely due to lower demand from private travellers from Asia 
ana North America on routes to Europe, as well as to the political 
situation, which is generally perceived to be uncertain, Latin 
American airlines reported sales growth of 3.6 per cent. Airlines 
from North America expanded by 3.2 per cent. According to Ihe 
Federal Association of the German Aviation Industry (3DL), sales for 
airlines in Germany rose overall by 1.4 per cent. 

Decline in yields 
Global yields m passenger traffic continue lo decline. lATA esti-
males pul Ihe drop at 8.0 per cent lor 2016, partly because airlines 
passed on their much lower luel costs lo iheir customers. 

>•'51 - Sales performance in the airline industry 2016 
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Global markets vary 
Iho European market for air travel rerrtains highily fragmented. 
The five biggesf airline groups - Luftfiansa Group, Air f-rance-KLfvl, 
international Airlines Groijp (lAG), Hyanair and easyJet - have a 
cumulative marftef share of 46 per cent. 

Low-cost airlines ate sfiii pushing into ttie higher-value business 
travel segment, both by offering flights to primary and seconder 
airports and by adapting their products and distribution channels 
10 specific target groups, Ryanair recently announced that it 
wcula start t.ying to l.utthansa Passenger Airlines' itorrre airport in 
Frankfurt The grcwth of the low-cos! carriers and competition in 
this segmeni is increasingly to the detriment of iranste' traffic at 
the hubs. This puts severe structural pressure on the airlines in the 
Passenger Airime Group, which have a relatively high proport on 
of transfer passengers tor the industry. 

In North America, the market consolidation and the capacity 
discipline of ine remaining players continues to pay oft. On long-
iiaiii routes between Europe and North America, the three large, 
commerc ai jont ventures, including the leading A)+ commercial 
]Oint venture or wnich ttic Passe.nger Airline Group is a member, 
have ,a market srrare of around 81 per cent. New competitors are 
expected to giow particularly strongly in future. 

Long-haul connections between Europe and Asia are still highly 
competitive, Tfus trattic region is characterised by overcapacities, 
caused partly by the unremitting growth of the state-owned carriers 
from the G.ji: legion, tvlost mcently, these carriers announced 
plans to reduce iheir capacity grov/th. Furthermore, there is an 
increasing numoer of commercial joint ventures between leading 
European and As.an airlines, which have a controlling etiect on 
capacity development in line with experience. From this perspec
tive, an inprovement in the competitive situation certainly feels 
possible. These developments will not be enough in the short term, 
however, to considerably reduce the existing o\'ercapacities. This 
puts a b,.)rden on yieicls for the Passenger Airline Group and lir^its 
growth opponunilies, ssoeciaiiv m souln-easl Asia, 

Airfreight performs less well than passenger traffic 
Global cargo tonnage rose by 3,8 per cent m 2016, This meant 
that growth in tt^e global freight business lagged behind that of 
the passenger business. Regional developments varied, Cargo 
airlines trcm duvope reported the fastest growth, at 7,6 per cent, 
followed by providers from the Ivliddle East, at 6,9 per cent. Cargo 
a'tlines from Africa grev/ by 3,1 per cent, airlines trcm Asia/Pacific 
by 2.1 per cent anu Monti American airlines by 2,0 per cent, Pro-
vide.'s tiorn Latiii America saw business decline by 4.2 per cent. 
Yields continued to decime m global airfreight trattic as a result 
of structural overnapacit es anci the below-average development 
of global tiade - LATA puts tno decline at 12,5 per cent n 2016. 

Competition in the global airtreight market remains intense. 
Lufthansa Cargo's competitors are other airlines with signiticant 
freight capacities in their ,ong-haul passenger fleets, as well 
as airlines wth a mix o! cargo and passenger aircraft and pure 
freighter operators. Carriers from the Middle East and the Gulf 
region, in particular. Increased their freight capacities signiticanliy 
in connection with the growth ol their passenger fleets, 

industry benefits from growtti in air traffic 
Growth in global air traffic also increases demand for other aviation 
services. The aircraft malrlenance, repair and overhaul (MRO) 
busi.ness perto.i'med weli m 2016. The market is expected to grow 
by 4 per cent a year until 2026 to reach a total volume of USD 99bn, 
in terms of iMRO demand, the Asia/F>acilic region is lorecasl to 
grow the fastest. Despite this. North America will remain the largest 
single market. Continued low oil prices could also have a positive 
effect on demand for MRO services, because airiines rnay increase 
the size of their fleets or use less tuel-elflcient aircraft tor longer than 
panned. Increasing MRO capacities, the tense financial situation 
of ma.ny airiines and the rising number of low-cost providers mean 
that pricing pressure in tfre fVIRO business remains higti, however 

Lutttiansa TechniK's mam competitors are aircraft, engine anci 
component manufacturers, original equipment manufacturers 
(OEMs), t-ne fvIRO operations of other air ines as well as independ
ent providers. The OEMs in particuiar want to expand their share 
in the maintenance business due to the liigher development costs 
and lower share of profit from aircraft sales. They try to make 
it ditticull tor independent MRO providers to gain access to intel
lectual property and pursue highly restrictive licensing policies. 

Growth in airline catering market weaker than 
in passenger traffic 
LSG group's market and competitive environment is still defined by 
consolidation among customers and competitors as weli as by the 
rapid growth of airiines from Asia and the Middle East, increases 
in passenger numbers ate only partly reflected in higher demand 
tor in-tllght service conceprs. This is largely due to the particularly 
strong growth of 'ow-cost airlines and to the increasing trend 
among nekvork airlines to switch their service concepts to in-t!ight 
sales programmes. 

Furtiiermore, the airlines are increasingly outsourcing individual 
service packages - such as production, packaging and delivery -
to different suppliers This significantly reduces trie barriers to entry 
for those providers, especially food producers and iogistics com
panies, and puts the LSG group under high competitive oiessuie. 
Severe pricing pressure resLills from these overcapacities, primarily 
in the matuie European cate-ing markois, and from competiiion 
between airiines. 
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Course of business 

^ Lufthansa Group achieves a good result. Successful capacity and management 

measures as well as falling costs secure the result in a difficult environment. / 

Strategic agenda is successfully implemented through commercial joint venture 

agreements and the exploitation of external growth opportunities, among others. 

Mhe Company is in a better position than a year ago.All operating segments 

are profitable, with the exception of Logistics. 

C- fhe C? oiisinosG 

Lufthansa Group again achieves a good result ; 
In a very demanding environment 
The LuftHaasa Group's earnings perfornnance In 2016 was 
satisfactory. At the end of the year, the Company was in a better 
economic position than tv/elve months before, which is reflected in 
particular in a .stronger balance sheet and iower costs, forward-
lool<ing commercial joint venture agreements and the exploitation 
of external growth opportunities by moans of wet leases from Air 
Berlin and the acquisition of Brussels Airlines. 

Lower fuel costs and continuing cost reductions at the airlines 
have all helped to offset the poor performance of unit revenues'in 
this segrT'cnt, The environment was dominated by great geopoiiiicai 
uncoitainty, caused by the Brexit vote in June 2016, tor example, 
as well as several terrorist attactrs in Europe over the course of 
the year. 

Under these circumstances, the Lufthansa Group once again 
proved that it has a very robust business model thanks to its broad 
positioning and its ability to manage traffic flows tle.xibly across 
the airlines' global nelwork. The margin was therefore maintained 
at roughly the previous year's record level, despite the adverse 
effects on demand. However, the ongoing and significant decline 
in currency-adjusted unit revenues at the airlines shows that to 
stabilise this level of earnings requires continual action, also at 
a structural level if necessary. 

Seasonal business varies significantly 
'n the first quarter of the 2016 financial year, all of the segments 
performed robustly and m line with forecasts, apart from the 
Logist cs segment I he earnings increase at the Passenger Airlirre 
Group was largely influenced by lower fuel costs and the absence 
of non-recurring expenses fiom the previous year. Unit costs fell 
significantly. Lufthansa Passenger Airlines, Austrian Airlines and 
the Other segment reported a positive earnings development. 
Free cash flow and Adjusted EBIT were both up on the previous 
year The equity ratio declined due to a lower discount rate, which 
increased pension liabilities. 

Lufthansa Passenger Airlines and the Other segment increased 
their earnings again in the second quarter. Earnings at the other 
companies and operating segmenis were down. Repealed terrorist 
attacks in Europe and the Brexit vote caused uncertainty at the 
passenger airlines and led to a significant fail in tourist demand 
on long-haul connections tro.m Asia and North America to Europe. 
In view of this, the Lufthansa Group reduced its forecast tor the 
year when it published its quarterly figures. Free cash flow was 
again up on the year in the second quarter. The equity ratio declined 
again due to a lower discount rale. 

in the third quarter, the Logistics, IvIRO and Other segments reporteo 
a positive earnings performance. Among the passenger airlines, 
SWISS and Austrian Airlines v/ere able to increase their earnings 
l.ufttiansa Passenger Airlines was unable to match its record result 
in the same quarter of the previous year. Nonetheless, business 
performed much belter than had previously been expected. The 
management and capacity measures taken before the summer 
had an effect. Unit costs were also successfully reduced once 
more, and it was possible to raise the earnings forecast again. 
Free cash flow was still up on the p.'evlous year. Although the 
discount rate fell slightly, the equity rat^o improved thanks to the 
successful agreement on principle with the flight attendants at 
Lufthansa Passenger Airlines. 

i •' Adjusted EBtT development by quarter in 6m 
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In the fourth quarter, the operating segments did not materially 
improve their results. Among the passenger airlines, Lufthansa 
Passenger Airlines and SWISS increased their earnings. After 
adjusting for exchange rates and fuel prices, unit costs fell at all 
of the airlines. This effect was particularly strong at Lufthansa 
.^assenger Airlines, which benefited from lower MRO expenses 
and staff costs, and at Eurowings, which recorded strong capacity 
growth. Despite the decline, Lufthansa Cargo was again able to 
record a positive result, vvhich was partly due to greater demand. 
Lufthansa Technik reported a fall in earnings. Lower income from 
business v^ith Group companies could not be made up for by higher 
revenue with external companies, The result was also adversely 
affected by restructuring' costs in the fourth quarter. The LSG group 
improved its earnings, despite expenses for severance payments 
that were recognised jn the fourth quarter. Free cash flov/ improved 
The equity ratio climbed significantly, largely due to the higher 
discount rate. 

"7to1 - Our Way Forward" - two successful years 
The "7to'i - Our Way Forward" strateg c prograniime initiated m 
2014 covers seven action areas aimed at making "Lufthansa - First 
choice for customers, employees, shareholders and partners". 
Two years after the programme was launched, a large numoer of 
measures have already been put into practice in the Individual 
areas of action and key targets have been reached. 

Wet lease signed between Eurowingsj Austrian Airlines 
and Air Berlin 
On 16 December 2016, the Lufthansa Group and Air Berlin PLC 
signed an agreement for the use by the Group companies 
Eurowings and Austrian Airlines of 38 aircraft managed by the 
Air Berlin group on a wet-lease basis. In connection with this, 
a code-share agreement was also signed with the Etihad Aviation 
group. ' Business segment Passenger Airline Group, p. 40t(. 

Lufthansa Group acquires entirety of Brussels Airlines 
Deutsche Luftnansa AG exercised its call option to acquire the 
remaining 55 per cent ot the shares in SN Airholding, the patent 
company of Brussels Airlines, in Decem,ber 2016. The transaction 
was completed in early January 2017. The acquisition of Brussels 
Airlines and the wet-lease agreement with Air Berlin significantly 
strengthen Eurowings' position as a leading point-to-point airline 
in its home markets and make it the number three in European 
point-to-point tralfiC. •' Business segment Passenger Alrlins Group, 
p. 4011. 

Commercial Joint venture agreed with Air China 
The Lufthansa Group and Air China signed a wide-ranging 
partnership agreement on 20 September 2016. it lo'ms the basis 
for the two airline groups to offer connections between Europe 
and China as part of a commercial loint venture - Business segment 
Passenger Airline Group, p. 40ff 

Lufthansa Group receives new aircraft 
The airlines in the Passenger Airline Group iniegrated new aircraft 
into their fleets las' year. Lufthansa Passenger .Airlines became 
the firs: a.rline m the world to put an Ai'bus A320neo into service 

At the end of the year, Lufthansa Passenger Airlines took delivery 
of its first A350. Deliveries of the Bombardier 0 Series and the 
replacement of the A340 by the Boeing 777 began at SWISS. As 
in 2015, Austrian Airlines continued to integrate the new Emibraer 
jets into its fleet, -r Business segment Passenger Airline Group, p. 40ff 

Successful arbitration with the flight attendants' union 
Lufthansa Passenger Airlines and the UFO flight attendants' union 
settled their collective bargaining dispute In early July 2016. This 
made it possible to m.ove cabin crew at Lufthansa Passenger Airlines 
from a defined-benefit to a defined-contribution pension system and 
to establish a long-term collective agreement. • Lulthansa Passenger 
Airlines, P;43f-. 

Arbitration with Vereihigung Cockpit pilots' union 
reaches agreement on pay 
On 15 February 2017, the Lufthansa Group and the Vereinigung 
Cockpit pilots' union (VC) accepted the arbitration proposal con
cerning the wage agreement. Last year, strikes in the course of 
collective bargaining caused 4,581 flight cancellations, affecting 
some 389,000 passengers. Overall, strike action cut earnings for 
the Passenger Airline Group by around EUR 100m in 2016. 

Uullhansa Passenger Airlines p. 431 

Aviation services companies expand their portfolios and 
implement efficiency measures 
Lufthansa Techriik and the LSG group built on their market posi
tions In the reporting year. Lufthansa Technik acquired the English 
company FlyDocs and signed an agreement with GE Aviation to 
establish a cutting-edge overhaul facility for the new GEnx-2B and 
GE9X engine models. The joint venture is due to start operations 
in 2018. -I Business segment MRO, p^.sun, The LSG group completed 
i.ne full acquisition of the companies Retail inMotion and .Media 
inMotlon, which specialise in in-flight sales and entertainm.ent pro
grammes, as of 1 February 2016. The LSG group had held slakes 
in the two companies since 2013. - Business segment Catering, p 541. 

Ai the same time, the aviation services companies are implemenling 
individual efficiency measures. In view o! the persistently diflicult 
market environment, Lufthansa Cargo intends to cut its annual 
stall costs by at least EUR 80m by 2018 as part of a strategic 
ccst-cutting programme. Lufthansa Technik will discontinue the 
overhaul of commercial aircraft at the plant in Hamburg in the 
course of 2017 and move the work abroad. The LSG group will 
adjust its network of plants in Europe due to changing demand. 

New Executive Board members appointed 
As of 1 January 2017, Ulrik Svensson, former CEO of Swedish 
company Melker Schorling .AB and former CFG of SWISS 
inierrationai Ai.lines, was appointed to ine Execulive Boa'd as 
Chief Financial Officer unlii 31 December 2019, He succeeds 
Sirnone Menne, who fell tne Company at her own request as of 
31 August 2016. 

•As of 1 May 2017. Thorsten Dirks, (ormer GEO of Telefonica 
Deutschland AG, was appointed to the Executive Board of 
Deutsche Lufthansa AG for three years, with responsibility 
lor Eurrjwings and Aviation Seivices. He succeeds Karl Ulrich 
Garnadt, who wiii step down fiom the Executive floard wlien 
he roaches retirement age and once his appointment comes 
to an end on 30 April 2017. 
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Deutsche Lufthansa AG becomes sole shareholder 
of the Brussels Airlines group 
Deutsche Lufthansa AG acquired the remaining 55 per cent of the 
shares m SN Airholding SA/NV with effect froni 9 January 2017, 
and is therefore the sole shareholder of the Brussels Airlines group. 
The acquisition is based on the purchase and option agreement 
dating from 2008.'The option was exercsed on the basis of a new 
agreement oelween the prev.qus shareholders and Lufthansa, dated 
15 December 2016, which set the stnlce price for the remaining 
shares at EUR 2.6m. Brussels Airlines will be fuiiy consolidated in 
the new Point to-Point segment. '• Notes to ttie consolidated financial 
statements, Note 45: p 162ff^ 

Wet-lease agreement with Air Beriin approved 
On 30 January 2017, the German Federal Cartel Olfice uncondi
tionally approved the wet lease of 38 aircraft agreed between the 
Lufthansa Group and Air Berlin. In the course of the transaction, 
the Luftharsa Group will acquire or lease up to 25 A320s from 
Air Berlin's lessors and wili, in turn, itself 'ease them to Air Benin 
for operallo.'i at rnarl<et prices. This is intended to achieve sustain
able cost reductions as part of the agreement. 

Lufthansa Group and Vereinigung Cockpit pilots' union 
reach agreement in arbitration 
On 15 February 2017, the Lulthansa Group and Vereinigung 
Cockpit accepted the arbitration proposal concerning the v;age 
agreement. This includes a pay increase of around 8.7 per cent 
for the 5,400 pilots in the Group wage agreement as well as a 
one-off payment totalling some EUR 30m. The wage agreements 
shall run from fvlay 2012 until the end of 2019. The outcome of the 
arbitration means an increase in remuneration costs for cockpit 
crew of around EUR 85.m per year. Talks with the trade union 
are to be continued in order to make alternative cost reductions 
as part of an overall solution. Should a solution not be reached, 
40 nev/ aircraft will be staffed by crew not included in the Group 
wage agreement - contrary to current fleet planning - in order to 
compensate for the additional costs. 

Lufthansa Group and UFO make further progress 
on benefits system 
Up until the end of February 2017, further details on the new sys
tem of benefits were set out in the course of concluding collective 
bargaining for the Lufthansa Passenger Airlines cabin crew and 
in subsequent talks. It is thereby still assumed that the finalisation 
of the new regulations will be completed by the end of llie first 
quarter of 2017. 

Earnings, assets and financial position 

Revenue falls to EUR 31.7bn. / Adjusted EBIT on a par with the previous year 

at EUR 1.8bn. / Net profit for the period rises to EUR 1.8bn due to non-recurring 

effects. : Lufthansa Group invests EUR 2.2bn. • Free cash flow climbs to 

EUR 1.1 bn. • Equity ratio improves to 20.6 per cent. 

Revenue and income 

Operating income in the financial year 2016 came to EUR 33.9bn, 
a year-on-year decline of 3.3 per cent. Revenue fell by t .2 per cent 
to EUR 31,7bn. 

Revenue and income 
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Traffic revenue down by 3.3 per cent 
Traffic revenue fell by 3.3 per cent overall to EUR 24.7bn. The 
decline stemmed from lower prices (-5.1 per cent) ana negative 
exchange rate effects (-0.9 per cent), offset by higher sales 
(2.7 per cent). The Passenger Airline Group segment accounted 
for the bulk of traffic revenue, contributing 90.2 per cent. Revenue 
here was 2.4 per cent dovm on the previous year, at EUR 22.3bn. 
Revenue inc.reases from higher sales voiumes (» 2.8 per cent) 
were more than oiiset by lower prices (-4.3 per cent) and negative 
exchange rate effects (-0.9 per cent). The number of passengers 
climbed by 1.8 per cent to 110 million, v/hile capacity grew by 
4.6 per cent. Traffic levenue in the Logistics segment was down 

28 I jfirionsa Ar»n<jai Report 2016 



Economic report 
Earnings, assets a.id tinancia position 

signilicaraiy, by 12.7 per eeri year on year to F-UR 2.Qbn I'h s 
decline resulted from a steep fall in prices (- 11.6 per cent) and 
negative excfiange rate effects {-1.4 per cent), alttiougfi slightly 
higher volumes (+0,3 per cent) increased income. Further Infor
mation on regional distribution of traffic revenue for the Passenger 
Airline Group and Logistics segments can be found In tne chapters 
'» Business segments, p,40tl,,and.p.48fl., 

Otfier revenue up by 6.9 per cent 
Other revenue v^ent up by 6.9 per cent in totai to EUR 7.0bn. 
Of this, the IdRO segment generated EUR 3.5bn (+8.0 per cent), 
Catering EUR 2.6bn (+ 6.9 per cent) and Other EUR 271m 
(+3.4 per cent). The airborne companies in the Passenger Airline 
Group and Logistics segments contributed a total ot EUR 661 m 
(2,3 per cent) to other revenue. 

Revenue down by 1.2 per cent 
Revenue declined by 1.2 per cent to EUR 31.7bn the Passenger 
Airline Group segment's share of total revenue fell to 73.5 per cent 
(previous year: 74.3 per cent). The Logistics segment contnbutea 
6,5 per cent of total revenue (previous year: 7.3 per cent), the MRO 
segment 11 1 oer cent (previous year-10 2 per cent), the Catering 
segment 8 1 oer cent (previous year: 7.4 per cent) and Other 
0 8 per cent (previous year: 0.8 .oer cent). Further information on 
regional distribution of revenue can be found in the i Segment 
reporting, p. 14311. 

Expenses 

Operating expenses declined year on year by 5.3 per cent to 
EUR3l,7bn. 

Cost of materials and services down by 3.0 per cent 
The cost of materials and services fell by 3.0 per cent to 
EUR 17.1bn. Within the cost of materials and services, fuel 
costs declined by 15.5 per cent to EUR 4.9bn. The average price 
tor kerosene, including fuel hedging, was USD 578.41/tonne 
In 2016. Fuel prices declined oy 18,2 per cerit (after hedging), 
but this was partly offset by the rise in the US dollar (+0.6 per 
cent) and higher volumes (+2.1 per cent). Fuel costs included 
a negative result of price hedging of EUR 905m (previous year: 
EUR 988m). Expenses for other raw materials, consumables and 
suopiies were up by 3.8 per cent at EUR 3.3bn, 

Fees and charges went up by 1.5 per cent overall to EUR 5.7bn. 
Specitically, handling charges rose by 3.4 per cent, security fees 
by 10.6 per cent and passenger fees by 1.9 per cent. Air traffic 
control charges, which depend on the number of flights, as well as 
take-off and landing fees fell by 2.7 and 0.7 per cent respectively, 
ho'wever Expenses tor the air traffic tax rose by 3.6 per cent to 
EUR 379m. Other purchased services v/ere up by 5.4 per cent 
overall at EUR 3.1 on, in particular due to higher charter expenses 
(+46.0 per cent) 

Other operating Income down by 22.9 per cent 
Other operating income feli by EUR 648m to EUR 2.2bn. This 
stems mainly Irom lower exchange rate gams (EUR -636m), 
offset by correspondingly lower e.xchange rate losses in other 
o.oerating expenses. Also notable were lower commission income 
(EUR -36m) and higher Income from compensation for damages 
(EUR +20m). The other individual items did not vary signiticantly 
compared with the previous year Notes to ttie consolidated rinanciai 
statements, Nole 6, p 110 

Staff costs down by 8.9 per cent 
Staff costs fell by 8.9 per cent to EUR 7.4bn. While the average 
number ot employees increased by 3.1 per cent (mainly in 
the Catering segment) to 123,287, the decline is mainly due to 
a reduction ot EUR 652m in past sen/Ice costs as a result of the 
adjustments made to the retirement and transitional benefits for 
cabin crew at Lufthansa Passenger Airlines. Expenses were also 
reduced by positive exchange rate effects and lower additions 
:G pension previsions as a result ot the increase in the discount 
late to 2.8 per cent, from 2 6 per cent at the oeginning of the year. 

Expenses 
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Depreciation and amortisation up by 3.1 per cent 
Depreciation and amorlisation ciirnbsd by 3.1 per cent to 
EUR 1.8bn, Depreciation of aircraft increased by 1.4 per cent to 
EUR 1.3bn. Impairment losses ol EUR 183m in total were also 
-ecognised as of 31 December 2016 (previous year; EUR 159m). 

impairment !o.ssos on aircraft of EUR 127m related to seven 
Airbus A340-600S, seveii Boeing 737-300$, tvro CRJ 900s 
and three Boeing MD-1 IPs held for sale. Impairment losses of 
EUR 37m in total were also .recognised on other items of property, 
plan! and equiprrient due to weaker performance at some lousi
ness units in i.ne Catering segment jespeciaiiy catering plants at 
Frankfurt Airport and in Turkey) A 'can to l..ufthansa Super Star 
GmbH was also written do-wn by EUR 14m. 

Other operating expenses down by 9.6 per cent 
Other operating expenses fell by 9.6 per cent to EUR 5.5bn. The 
mam reason for the decline was mucli towe- exchange rate losses 
(EUR -696m), offset by iower exchange rate gains in other operat
ing income. Including exchange rate effects in ihe primary items 
of income and expense, exchange rate movements had a negative 
impact on EBIT of EUR 103m overall. Also notable were higher 
costs for computerised distribution systems (Ef^R -t-38m), higtier 
indirect staff costs (EUR +37m) and higher expenses for advertising, 
artd sales promotion (EUR +29m). The individual other items did 
not vary significantly compared with las: year. 

Earnings development 

Other operating expenses included a further EUR 21 m in impair
ment losses on assets held for sale. These, related to four of the 
seven A340-600s and the seven B737-300s mentioned above. 

EBIT up to EUR 2.3bn 
The resu't from operating activities improved year on year by 
EUR 635m to EUR 2.2bn. Including the result from equity invest
ments of EUR 85m, EBIT came to EUR 2.3bn. 

Reconciliation of results 
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Earnings, assels and linanc'al pcs>iion 

Adjusted EBIT roughly on a par with the previous year 
atEURI.Sbn 
To calculate Adjusted EBIT, EBIT was adjusted for book gains 
and losscs from the disposal of non current assets, impairment 
losses and write-ups, as well as the moasuremerii of pension 
obiigalions lotatling EUR -523m (previous year; EUR 14 im). 
This produced an Adjusted EBIT of EUR 1,752m (previous year: 
EUR 1,817m), The Adjusted EBIT margin was 5.5 per cent (previous 
year;, 5.7 per cent). t^econclllalion of results. 

The Passe.nger Airline Group increased its Adjusted EBIT by 
EUR 22m, or 1.5 per cent, to EUR 1.5bn. Adjusted EBiT lor the 
Logistics segment fell by EUR 124m to EUR -50.m. The MRO 
segment reported a fall m earnings ol EUR 43m to EUR 411m. 
Tne Catering segment generated .Adjusted EBIT of EUR 104m, 
an increase of EUR 5m. The other Group com.panies, which 
under IFRS 8 do not require separate reporting, and tt^e Group 
functions reduced the Group's operating Adjusted EBIT by a total 
of EUR 236m (orevious year: EUR -370m). 

Profit brealrdown of Itie Lufthansa Group 

-S|'" 2015 
jr ^ m 

Ope^aiing inrorne. 

.Ope-fatingftjcpei ises 

Profit from oporatJng 
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Firanc^al fesull 
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Earnings varied significantly over the ye.ar in line v/ith the. seasonality 
of the business. The results of the individual business segments in 
the Group also have their own variations and ranges of flLiCfuation, 
The service companies again generated a stable, positive earn
ings contribution. As in the previous year, the much more volatile 
earnings of the airlines in a long-term comparison were largely 
responsible for the good earnings level. 

Financial result down to EUR 58m 
Ttie financial result fell by EUR 413.T to EtiR 58m. in addition to 
a decline ot EUR 36m in the result Irorn equity investmenis lo 
EiJR 85m, net interest also fell by EUR 48in to EUR -218m. Hovw 
ever, the mam driver of the significantly lowe'' financial result overall 
was tne fall in earnings irorn other financial items (EUR -330m!. 
EUR S03m from the sale of JetBlue s.hare.s was recognised here 
in the previous year. Changes In the market value ol financial 
Instruments, considered as trading transactions under IAS 39, 
resu'fed in income of EUR 251m in Ihe leporting year (previous 
year: EUR I6im), offset by expenses ol EUR 60m from the 
measurement of financial liabilities in fomign currencies (previous 
year- EUR 144m). 

Net profit for the period up to EUR 1 .Bbn 
Adding depreciation and amortisation to EBIT of EUR 2 3bn 
produced EBITDA of EUR 4.1 on (previous year: EUR 3.4bni. 
The profil from operating activities and the financial lesull adoed 
up to a profit before income taxes of EUR 2.?bn, compared 
•wiin EUR E.Obn in ine previous year. Deduct,ng ncome taxes 
of EUR 445m (previous year: EUR 304m) and earnings atinbu-
tabie to minoiity interests ot EUR 27m (previous year- EUR 24m), 
the net protit for the period attributable to ttie sha.mhoiders 
of Deutsche Lufthansa AG was EtiR f .8bn (previous year: 
EUR ).7bn). 

Long-term overview of earnings is volatile 
The Lufthansa Group ana its business segments operate in a 
'volatile environment, which is severely exposeo to economic cycles 
and other external factors. Despite this, Ihe Company is confident 
of Its ability to generate stable Income, even during times of crisis, 
and to benefit disproportionately from economic upswings. Even 
in the particularly weak economic phase of 2012, it was able 
to generate a po,sitive operating result in spite of the difficulties. 
Earnings for 2013 and 2014 were deflated by many non-recurring 
factors, which in so.me cases were necessary to improve produc
tivity for more demanding economic times. In 2015, the Lufthansa 
Group beneliled from much lower luei costs, among other laclors. 
In 2016, the greater prolitabiiity was maintained at the previous 
year's good ievel, even In a very demanding environment. This 
shows the significant progress tnade by the Company in success
fully impleimsnting its strategic agenda in recent years, and above 
all the successful cost reductions throughout the Group. 

v' ̂  Devalopmerit ol revenue, Adjusted EBIT in €m 
and of the Adjusted EBIT margin in % 

20,135 30,027 30,011 32,056 31,660 
15 7. ja 5.5 

2012 2013 2014 2015 

S hevenue 2' AOjayed EBIT — AdjusloO EBir margin 

2016 

Earnings per share amount to EUR 3.81 (previous year: ELIR 3.67). 
Notes to the oonsolidatect financial slatements. Note 15. p. 113. 
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cOfnings. asse'.s and financ.al posiiion-

Dividenci 

Executive Board and Supervisory Board propose dividend 
of EUR 0.50 per share 
The Lufthansa Group's dividend policy provides for a dividend 
ratio of between 10 and 25 per cent of EBIT, as long as a dividend 
payment is covered by tfie net profit for the year as shown in the 
individuaf financiaf statements for Deutsche t.ufthansa AG drawn 
up according to the commercial lav/ provisions. They present a 
net profit for the financial year 2016 of EUR 1 2bn. Following the 
transfer of EUR 935ni to retained earnings, distributable profit 
comes to EtjR 234m. Financial strategy, p. t3f. 

In line with this dividend policy, the E.xecutive Board and Super
visory Board will therefore table a proposal at the Annual General 
Ivleeting on 5 Iviay 2017 to distribute fhis profit to shareholders by 
paying a dividend of EUR 0 50 rrer sh.are 

Development of oarnings and dividends 

2015 2014 2013 20t2 

fBif €nt WSIB 1,576 l,(XiO 936 1.645 
Ne! proiiV'oss (Gtoup) en; fi-wre" ' i 'S" ' 313 r.228 
Ne! coR/'oss 7IGB1 frn *• •iuee' i.aii "-732 407 692 
Ct/<7erK.'! f)ef jrie" f . o.sc. 0.50 0.45 
l-iv HA: U nr.-i 
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Investment volume 
Primary investment m down payments and final payments for 
aircraft, aircraft overliauts and equipment fell by 15.2 per cent to 
EUR 1.7bn. Capital expenditure for other Items of property, plant 
and equipment and for intangible assets, l<nown collectively as 
secondary Investment, rose by 2.0 per cent to EUR 464m. Property, 
plant and equlprrient, such as technical equipment and machinery, 
or operating and office equipment, accounted for EUR 345m of 
the total (previous year: EUR 344m), EUR 119m (previous year: 
EUR 111m) was invested in intangible assets such as licences 
and IT software. Financial investments of EUR 76m (previous year: 
EUR 115m) related mamly to share purchases, loans and invest
ments in (ixed-term oeposits. 

The Passenger Airline Group accounted for the bulk of capital 
expenditure at EUR 1.9bn (previous year: EUR 2.2bn), Expenses 
were primarily on new aircraft and down payments for aircraft. 

Fleet, g. HI. This capital expenditure al-so includes aircaft over
hauls and'down payments. 

Capital expenditure of EUR 29m (previous year: EUR 116m) in 
the Logistics segment related partly to Intangible assets and other 
items of property, plant and equipment. Capital expenditure of 
EUR 216m (previous year: EUR 154m) in the tvIRO segment was 
partly for the purchase of reserve engines, operating and office 
equipment, and shares, as well as for the granting of loans. 
Capital expenditure of EUR 73.m (previous year: EUR i48m) m the 
Catering segment consisted of maintai.'iing existing production 
facilities and purchasing shares in companies. 

Capital expenditure 

Capital expenditure in 2016 was )3.0 oei cent lower than the 
previous year at EUR 2.2bn. 

Cash flow 

Cash How from operating activities shranl< by 4.3 per cent to 
EUR 3.2bn, Free cashflow increased to EUR 1.1 bn due 1olower 
capiial expenditure (previous year. EUR 334m), 

Primary, secondary and financial investments m i^rn' 
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Cash flow from operating activities down to EUR 3.2bn 
The Group's cash flow from operating activities came to EUR 3.2bn, 
which is EUR 147m, or 4.3 per cent, lower tnan the previous year's 
figure. An improvement of EUR 222m was seen initially in the profit 
before income taxes. This inciitdes positive, non-cash earnings 
effects of around EUR f .Obn (previous year: EUR 69im), which 
led td a year-on-year decline in the result recognised in the cash 
(low statement of EUR 346m. This primarily related to savings 
from the restructuring of retirement and trans,tional benefits (or 
the cabin crov/ at Lufthansa Passenger Airlines (EUR -652m), 
lower expenses from the measurement of financial liabrlities as 
of the reporting date (EUR -95m), offset by lower income from 
the measurement of financial derivatives (EUR + 414rn). A further 
reduction in the cash flow from operating activities totalling 
EUR 295m was the result of changes in trade v/otkurg cspita' 
ana m other assets/iistoilities. Settling tiedg^ng transactions 
accounted (or EUR 150m, and as yet uncieaied sales tax assets 
foi EUR 90m, (3y contrast, cash outliows froni income lax pay
ments fell, which benefited the cash (low from operating activities 
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to the amount of EUFt 143m. This was the result of back payments 
for previous years ihacle in 2015. Negative earnings effects of 
EUR 129m in total were attributable to investing or financing activities. 

Free cash flow up to EUR 1.1 bn 
Gross capila! expenditure for the Lufthansa Group came to 
EUP 2.5bn, This included the primary, secondary and financial 
Investment described beforehand as weil as repairable spare 
parts for aircraft. Asset disposals gave rise to income of EUR 94m 
(oreviojs year: EUR isam). 

Aircraft disposals accounted for EUR 35m, and repayments received 
for loans for ELIR 37tn. inieresl and div.dend income went down 
by 16.8 pel cent to EUR 272m. Th.s bioughl total net cash used 
for investing activities to EUR 2 ibn {previous yeai: EUR 2.6bn), 

After deducting tlils net cash used for investing activities, free 
cash flow tor the financial year 2016 was positive at EUR l.lbn 
{previous year: EUR 834m). The internal financing ratio, that is 
the proportion of capital expenditure financed from cash flow, came 
to 145,2 oer cent (previous year: 132.1 per cent). 

, Capital expenditure, cash fiow from operating activities, 
depreciation and amortisation arid free cash flow in €m 
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Lafnmgs, assds and (jnanctal pOGition 

Financing activities result in net cast? outflow ' 
Tne purchase of securities (or EUR 1,3bn and the sale o( securitres 
tor EUR 581 m resulteid in a net cash cutflov/ ot EUR 721 m (previous 
year; EUR 7i4m), 

The balarice of financing activities was a net cash outflow of 
EUR 272m iprsvious year, inflow of EUR 26m) New borrowing of 
EUR 1 7bn, pahiy Irom two oorrower's nole loan issues (EUR 1.2bn 
in tola!) and severe! aircraft financing iransactions, was offset by 
cash outflows of EUR 1.5bn in total for scheduled capital repay
ments and the redemption of a Eurobond (EUR 750m in total), 
Olher cash outflows were for Interest payments (EUR 242m) and 
dividend distributions to the shareholders of Deutsche Lufthansa AG 
and minority shareholders (EUR 233m). 

Liquidity up to EUR 3.8bn 
Cash and cash ecuivalents increased by EUR 142m m the report
ing period to EUR 1.1 bn at year-end. Tnis includes a decrease 
of EUR 3m in cash and cash equivalents due to exchange rate 
movements. In total, cash and cash equivalents plus current 
securities came to EUR 3.8bn (previous year; EUR 3.0bn). The 
increase at year-end was in part due to the addition cf EUR 1 6bn 
to tne dsfined-contnbution pension system for flight attendants at 
i.ufthansa Passenger Airlines, which was scheduled to tal<e place 
a! Iho beginning of 2017. 

Financing 

Several aircraft financing deals 
and borrower's note loans concluded 
In 2016, a total of 13 Japanese operating lease (JOL) transactions 
were concluded for ten Airbus A320s, two A321s and one A380. 
This enabled funds folaliing EU,R 625m to be raised on favourable 
teinvs. These JOL oeals are repaic continuously over the approxi
mately eleven-year term of the respective contracts. 

In 2016, Deutsche Lufthansa AG issued boriower's note loans for 
a total of EUH 1,7bn, of wlncti EUR O.bbn was issued in April 2016 
and FUR 1.2Dn in December 2016 EUR 541 m from the second 
iSsue of EUfr 1.2bn was received in December 2016. The remainder 
of EUR 659.m was remitted to Deutsche Lufthansa AG in January 
2017. The borrower's note loans have dilfereni maturilies, as well 
as fixed and floating-rate tranches. 

In September 2016, the Lufthansa Group relaunched its Euro 
Medium Term Note (ElvtTN) programme, a form of debt issuance 
programme. The programme enables the Group to issue bonds 
on the capital market at.very short notice. It is listed on the Luxem
bourg stock exchange. 

An unsecured loan with a volume of EUR 79m and a maturity. 
of seven years was airanged with a Japanese lenoer on 
attractive terms. 

There was no significant off-balance-sheet financing in the reporting 
year. However, various Lufthansa Group companies did enter into 
rental and/or operating lease contracts. These mainly relate to 
leases for aircraft and property. v> Notes to the consolidated financial 
statements, Note 20, 

Ongoing funding of pension obligations continues 
Contributions, including employee contributions, of EUR 39m were 
made in Germany in 2016. The contribution of EUR 600m that 
was made annually in the past to fund German pension liabilities 
was suspended in 2016 and is to be used to imple.ment new-
wage agreements in 2017. Altogether, contributions to the German 
defined-ccntribution programme of EUR I.Sbn are planned 
for 2017. This will cover all of the liabilities resulting from ttiis 
orogramrne 

Ratings confirmed 
The tv;o rating agerictes Standard & Poor's and Moody's confirmed 
their ratings for the Lufthansa Group. Lufthansa has an investment 
grade rating cf BBS- from Standard & Poor's and a non-investmeni-
grade rating of Ba1 from tvfoody's. The current ralings primarily 
reflect the sound financial profile from the perspective of the rating 
agencies and the diversification across a broad route network and 
various business seg.ments. As a result ol ad|usting the Lufthansa 
Group's EBIT forecast for the full year 2016 on 20 July 2016, 
Standard & Poor's nonetheless reduced us outlook from 'stable" 
to "negative" on 15 September 2016, with Moody's follow'ng on 
8 Novernber 2016 with a shift from "positive" to "stable'! Since 
4 November 2016, Lufthansa has had an initial Investment grade 
rating of BBS - with a stable outlook Irom the Scope Ratings agency. 

; Oevelopinent of ratings 
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tcononiic report 
[larnings, assets and ftnanciai position 

Lufthansa's credit ratings 

Standard & Poor's Long-;eini: BBB-
Snod-tafm' A-o 
C.ntiols, Naoj'iio 

Moody's Investors 
Sorvico 
•NOvO'vporPO'.c;)' 

Long-lorm: Ba1 
Sncr! term: Not Pnrre 
O.il'rjOK. S'iiDi-s 

Scope Ratings 

iNovernt?! 2015;* 

Long lerm: BBS -
Snort-term: S-2 
OiiitcoK , S'at; e 

Strengths Strengths Strengths 

•: Ore ol the iea-d:ng giofcal reiwo-k carriers vnlh 
an exce tent ccnpetitive position ana orie o' Ine 
largest route network world-wtdo; strong market 
position at hubs in FranWurl. Munich, Zurich-
and V enna 

Orrb ol the argesi Cirines m tea wor'o ano 
a ieadiiig p-osil o-i n the European air ire senior 
With a strong dive'Silied route network; Eurowings 
strategy ot ooint-to-poml tralitc addresses cost 
comipetivoness 

,., Balanced exposure lo high-yielding, premtum 
long-haul tra'llc across its route portfolio; leading 
oomostiC markel position In Germany; regional 
crandd aro ws|i establisned 

, , 'Aeil d.versitied business profiie v/ith leading 
markel positions m maintonarre, repair and 
overhaul tWRO) services as well as aT'ine catering 
adds slabi'i'y to Lufthansa Group's earnings 

•,'r Robust business prof'le with divers ted business 
segmon'us reduces its exposu'e to volatn'ty in 
passenger and cargo business 

i j,; Diversity ol business segmerts: maintanance, 
repair and overtiaui (MPO) and airl ne catering 
business segmenls deliver staple profit rocrnbulion 

Strong I quidiiy position Solid l.quiony position 

Global nehvork coverage. divo'Sified route 
network, member ol the globa. airline alliance Star 
Alliance and a high share ol business travellers 
With a strong market position at hubs m Frankbrt, 
Municti, Zurich and Vienna 

•Balanced exposure to high-yielding, premium 
long-haul Iraffic across its route portfolio; leading 
domestic market posilion in Germany 

;i Diversilied operations (maintsnance, repair and 
overhaul (MRO) and airline catsring) with strong 
markel posilicns mitigaling cyclicalily risks in 
nassengei and cuirgo Ira'lic 

Solid tiquiOity posiiicir 

Wookneases Weaknesses SVeaknessos 

Cos! pos! :/"i n:- ,;i compeliiive disadv.nnag?-; 
d 'l-c.; liCit r- :.rc.„c.mg skill cos!;; 

., S griiiicant and voiatco pens-on oDIigat-on;; duo lo 
a Ituctuati'ig discount rate 

"^rot-rab lily- Ml tne F'assenger A-ilme G'OUD 
deccn .is ryt cx:?-ma; lectors ir-Cuo-r-.;) ..j^cortoic 
• ity pi COS ano er,:;com.c dv-,-vicp-nec: •" u.-:cr;-

Markfct posiliiin is challenged by Vidtib-Faslcm 
aiM'ces in tte lor-g-reji segmeni and low-crisl 
cairie s in the snort hau segment 

Cycicali'y ol tt^e airime industry; Lullharisa 
Giouo's piolilab'iity oelow its peeis' 

Cost advantages co.i d erode t/y competilwe 
piessuro 

l,atesl roporl. 

The Gi'oup's total assets rose by EUR 2.2bn to CUR 34./bn as ol 
31 December 2016. Nori-current assets were up by EUR I.Obn. 
while current assets increased by EUR 1.3bn. Shareholders' equity 
climbed by EUR 1.3bn to EUR 7.1 bn. 

Assets 

Non-current assets up by EUR 1 .Obn 
Within non-current assets, the item aircratt and reserve engines 
rose by EUR 207m to EUR 14.8bn, Repairable spare parts tor 
aircraft increased by EUR 216m to EUR 1.6bn, The increase of 
EUR 240m in derivative ttnancial instruments relates mostly to 
exchange rate and fuel price hedges Claims related to deterred 
tax assets grew by EUR 213m. primarily due to a rise m pension 
provisions, which in turn was mainly the result ot a decrease in 
ttie d-scount rale from 2.8 per cent lo 2.1 per cent. 

Current assets up by EUR 1.3bn 
Within current assets, receivables rose by EUR 181 m to EUR 4,6bn 
The increase of EUR 94rn tr-, derivative financial instruments to 
EUR 534m letaled mainly to higher market values of fuel tiedges, 
•which were offset by fewer market values of exchange rate hedges. 
Cash and cash equivalents, consisting of current securities, bank 
balances and cash-in-hand, went up by EUR 844m to EUR 3.9bn. 
Assets held for sale as ot 31 December 2016 included seven 
Airbus A340-600S, Kvo CRJ 9000s, seven Boeing 737-300S and 
ttiree Boeing MD-1 iFs. 

Shareholders' equity and liabilities 

Stiareholders' equity increases by EUR 1.3bn 
Equity (including rninority interests) went up year on year by 
EUR 1,3bn, or 22,3 per cent, to EUR 7.1 bn. Starting from a positive 
after-tax result of EUR \8bn, dividend payments of EUR 0,2bn as 
well as the increase in provisions lor pensions recognised directly 
in equity ',EUR 1.5bn) caused shareholders' equity to go down by 
EUP 1,7bn in total. However, a significant increase ot EUR 1.2bn 
in total was reported in the market value reserve to,'' financial 
instruments - due, in particular, to the higher market values ot 
fuel hedges. 
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Balance sheet structure in % 

Assets 
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43.7 Non-currcnt liabilities 

38.3 Current liabilities 
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Non-current liabilities and provisions up by EUR 2.4bn 
While current liabilities fell by EUR 1.4on to EUR 11 .Obn, non-
current liabilities and provisions rose by EUR 2.4bn to EUR t6.6bn. 
Wittjin non-current liabilities, the pension obligations went up by 
EUR t .7on to EUR 8.4bn, largely due to the fall in the discount rate 
from 2.8 per cent to 2,1 per cent. Financial liabilities increased 
by EUR 780m in total to EUR 5.8bn. The issue of two borrower's 
note loans with a total volume of EUR 1 .'2bn was offset mainly by 
reclassifications to currerit financial liabilities due to maturities. The 
reduction in derivative financial instruments (EUR -253m) was due 
almost entirely to lower negative market values for fuel hedges. 

Current liabilities and provisions down by EUR 1,4bn 
Within current liabilities and provisions, linancial l abililies fe.l 
by EUR 575m to EUR 764m, partly due to the redemption of a 
euro bond (for a nominal value of EUR 7,50m). Trade payab.es 
and otfier financial liabilities went dovmi overall by EUR ' 58m to 
EUR 4.7bn. Liabilities from unused flight documents went up by 
EUR 139m to EUR 3.0bn. Fuel hedges accounted for EUR 895m 
of the significant reduction of EUR 1 .Obn in the negative market 
value of derivative financial instruments. 

Capital structure 

' . Development of earnings, equity arid equity ratio 

hV26l6i 201b 2014 2013 2012 
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Equity ratio up to 20.6 per cent 
With a yeai-orr-yeai increase of 6.9 per cent m total assets, 
the equity rat o went up irom 18.0 per cent at year-end 2015 to 
20.6 per cent. 

Net indebtedness down to EUR 2.7bn 
Non-current funding accounted for 68 3 per cent of the balance 
sheet total (previous year- 61.7 per cent). Non-current financing 
now covers 96.7 per cent of non-current assets (previous year: 
85.1 percent). 

Nes indebtedness fell by 19.3 per cent to EUR 2.7bn (previous 
year. EUR 3.3bn1. Tnis is the balance ol gross financial debt and 
available financial assets. 
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Calculation of net Indebtedness 
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Debt repayment ratio down to 28.7 per cent 
The debt repayment ratio fell by 2.0 percentage points to 
287 per cent. 

. Debt repayment ratio 
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Target achievement and overall statement 
by the Executive Board on the economic position 

Lufthansa Group achieves earnings and financial targets. 

Lufthansa Group achieves overall forecast 
In July 2016. tne 1 nf'iwnsa Gionn tevsed .te 'u.i-ysaf fotycasi 
for AdjLrSind ttilV Irorn 'slicintly oDovc previous vear" lo "boiow 
previous ysar'; tJue, in particular, to repeated teriDusi attaclcs 
m Europe, greater politiaii and econornic unceriamty arid the 
resulting decline in advance boo.kings, especially on long-haul 
connections to Europe. The revenue forecast was revi.sed from 
"slightly above previous year" to "below previous year". 

CorriparGd vn:n the revised iorecast. na'd-to-p'edicl shorl-term 
bookings made by bus'ness travellers than perionneo better than 
exoected in Serjiernber 2016. The capacity and management 
.measures taken i.n resoonse to the shorifal. in long-term bookings 
were successtui. Poiiticai and economic unce'tainty nonettieloss 
continued to place a s/gnlhcani burden on long-term bookings, 
BSpeciaiiy lor iorg-haul conneoiions to Eurruoe On Ihe bas..s ot its 
e.xpcrisnce m this enviionrnent to date, the Luftnansa Group raised 
lis Auujslea rn.r torecasi 'a the iii.l year (rom ' bfi'oiv Drcvioiis 
yeai" tr) 'aprnoximaiviv no rvevirtus vesr's lovci' 

Tills forecast was achieved, with Adjusted E3II 3.6 per cent lower, 
at EU.R 1,76?m. and revenue 1.2 per cent lower, at EUR 31.7bn. 
Alter arljusting tor the strike co.sts of around EUR IOO.TI, which weie 
expiiCiriy evclucied from the original forecast lor the year, tne oriQ.ruil 
eariniiDs trnficasi was therelore rript. 

The Lufthansa Group expected a ysar-on-year decline in net 
profit, but If came to .EUR l,776rn, which was 4.6 pet cent up on 
the previous yeai, Tfie main reason for the better-lhan-expected 
performance were positive one-off effects from the agreement with 
the flight atlendatits at Lufthansa Passeiiger Airlines. 

For 2016. the l.ufihansa Group expected EACC to be higher 
man the previous year. At EUR 817m, :t was 152.9 per cent airove 
the Drev'ous year, I'he main reasons for this were lowe- costs of 
caO'.tal and, ab-ove all, the significant year-on yea' increa.se in FBI f. 
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Segment targets and balance sheet targets achieved 
with few exceptions 
The rrajoriiy of the operaiTig segments achieveti theit revenue 
and earnings iargets. 

Revenues feil in both the f^assenger Aitlino Group and ine Luiihansa 
G.'oup, cont.'ary to expectations ot a figure siiglilly hig.ner than 
that of ttie previous year, The main reason was that demana was 
weaker than originally predicted, planned capacity grov/th was 
reduced as a result and unit revenues were lower. 

The Logi.siics .seg.ment did not aclneve its target of Aajusted EBiT 
siigfitiy apove tne ptfivious year. Tr-;s was because demctnd was 
weaker ttian expected and the ,niatke! suffered from Significant 
overcaoacities as a result, thereby severely eroding yields. 

TTie Catering segment .'eporied better Adjusted EBiT man expected. 
Lcwer restructuring expe.nses tiian originally planned were the 
main reason lor this. 

The operali.ig indicators for the Passenger Aiiline Group la.'ge'y 
performed as expected. Only capacity growth ana load factors 
were lower than anticipated Oue lo geopolitical developmerits. 
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Economic rcporl 
Target achiovement and overall sloiemont 
by the Executive Board on the economic pocihon 

cicrs''?.^ 

-iOU 

In the opinion of tne Executive Board, tt'e Lufthansa Group 
performed weil in 2016. in a particularly difficult martlet, achieving 
a margin at roughly the same, record level as in the previous year 
is not a matter of course. The Lufthansa G.'oup has therefore 
shown that its business model is balanced and robust. Even in a 
challenging mart<et situation, important entrepreneurial decisions 
continued to be taken to improve the Company's current and 
future performance. 

The Lufthansa Group's profitability and balance sneet were affected 
by many volatile external factors over the course of the year. They 

. included, in particular, the oil price, the excnange rate between 
the euro and the US dollar, ana widsiy flucluanng interest rates. 
Ultimately, the significantly lower fuel expenses in the indusiry led 
to a particularly steep fall in yields. However, they also helped to 
make up for at least part of the revenue lost as a result of the fall 
In demand relating to geopolitical developments. Of particular 
significance is the fact that we were able to sustainably reduce unit 
costs at the passenger airlines. 

Gieat progress was made overall with the implementation of the 
"7to1 - Our Way Forward" strategic otogramme. This included the 
successful jOini venture agreements witfi Air Cfiina and Singapore 
Airlines. Some 70 per cent of all of the network airlines' revenue is 
now generated in leading joint ventures. 

initial success was also achieved in UTiplementing the distribution 
strategy. The proportion of direct bookings continues to go up 
steadily. The appeal of increasingly individualised products and 
the trial application of a new revenue management system show 
great revenue potential. 

Over tne cou.'se of the year, .many aire,'aft were replaced by more 
modern models, with some 20 per cent greater fug! efficiency on 
average. Particularly important was the introduction of the Airbus 
A320neo a; Lufthansa Passenger Airlines and the Bombardier 
C Series at SWISS. The Lufthansa Group was the global launch 
customer for both aircrafi types New additions lo the fleet also 
included the Boemg 777 at SWISS and th.e Embraer 190 at 
Austrian .Aiiimes. 

Commercial functions at the network airlines were increasingly 
merged as part of the ongoing reorganisation. Over the course 
of the year, all processes were revised and leadership structures 
adapted. For the administrative processes in financial and 
human resources functions, the conditions were aiso created 
for cutting a significant number of management positions in ttie 
new financial year. , , 

A comprehensive modernisation of retirerhent and transitional 
benefits and a long-term settlement were agreed with the fhght 
attendants at Lufthansa Passenger Airlines. This will deliver 
sustainable cost reductions, a stronger balance sheet and long-
term planning security. Arbitration on pay 'was agreed in talks 
with the pilots at Lufthansa Passenger Airlines. 

Individual growth programmes and comprehe.nsive efficiency 
mitialives were launched at all cl the seA'ice companies. 

As profitability is currently relatively higtt by long-term standards, 
a decision was taken for all of the operating segments to accept 
short-term earnings impairments, due to strikes or restructuring, 
for example, where this will strengthen the future performance of 
the Lufthansa Group. The Lufthansa Group again achieved one of 
the best results in its history. The cost of capital was covered and 
additional value was created for sharehoioers. A proposal will be 
made to distribute a dividend in line with the dividend policy. 

An extensive wet-lease agreement with Air Beilin and the complete 
takeover of Brussels Airlines will particularly benefit Eurcwings 
in 2017. Both transactions result in a direct reduction in unit costs. 
Furthermore, they strengthen Eurowlngs" market position in 
Its home markets ana actively advance the consolidation that is 
i.mportant for the airline industry. By wet-leasing aircraft from 
Air Berlin, Eurowings will reduce joint capacity in Europe by more 
than 30 per cent, thereby reducing pressure on yields. 

In the new financial year, the integration of this new capacity 
will play a vita! role. Another priority will be to finalise the wage 
agreements with the pilots at Lufthansa Passenger Airlines, 
Germanwings and Luftftansa Cargo, Various digifalisation initiatives 
will be pursued alongside continuous cost reductions, in order to 
put the Lufthansa Group in an even stronger position for the future. 
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Business segment Passenger Airline Group 

^ Passenger Airline Group is at the heart of the Lufthansa Group's value creation. 

-• Network airlines expand route networks and premium positioning. / 

Eurowings successfully develops point-to-point traffic. - Earnings increase 

despite lower revenue. Passenger numbers set new record. 
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Business activHies 

Passenger Airline Group is at the heart of value creation 
Passenger iransportation is the Lufthansa Group's largest business 
segment. The airlines Lufthansa Passenger Airlines, SWISS. 
A.jstrian Airlines and Eurowings make up the Passenger Airline 
Group. The portfolio is supplemented by further strategic equity 
investments iri SunExpre.ss and Brussels Airlines, whic.h was 
ncquiied m lull by the Lutiharrsa Grouo at the start of 2017 
Eurowings nas reported separaiely as an independcn! business 
entity within the Passenger Airline Group Since 20i6, Ttie figures 
for the previoi-is year have been adjusted accordingly. 

Intensive coordination among the airlines creates significant 
synergies for the airline group. Ail of the airlines snare the common 
objective of meeting customers' demands in terms of safety, 
ouaiity, punctuaiity, reliability and professional service. With its 
muitl-hub strategy, the Passenger Airline Group can oHer its 
passengers a comprehensive route network combined with tlie 
highest level of travel fle.xrbrlity. In the 2016 summer flight tim.clable, 
the ,'oute nmvrork comprised 30'' destinations in 100 countries, 
served via the international hubs in Frankfurt, Munich, Zurich, 
Vienna and Brussels. 

Network airlines focus on strengthening market position 
and on customers' requirements 
The i..'ufthans.a Group's network aiiimes concentrate on securing 
tticir leading competitive positions ai the major hubs, and on 
profitably expanding the corresponding European and long-haul 
route networks and developing their premlurrr positioning by 
continually improving their products and services for customers. 
The route network Is also increasingly being expanded to Include 
short and long-haul tourist destinations. 

Cornme'cia! joint ventures to s.jpport i.init revenues cover the. 
most importac; lor^g-tiaul r-arko's sno ttiereby am.red 7iJ pei cent 
cf the neiworK nirivres' lorig-naui revenue They also piovicie 
additional aestinations and connectio.ns for the .networ k airime.s. 
iniportani partnerships exist with Uriited Airlines and Air Canada on 
rorrles be'ween Europe and North America, arid wiih All fv'ippon 
.Atways (ANA) and Singapore,An lines on routes between Europe 
and Japan and Singapore respectively. 
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Business segments 
Business segment PassenQor Atrljne Group 

In Seplsmtier 2016, a wiae-rang-ng partnership ag;eennent was 
also signeo t>etween the Lufthansa Group and Air China, on the 
basis of vvh ch the two airhne grouos will [Ointiy offer all conneciicns 
between Europe ana China as part of a commercial loint venture. 
The joint venture aims to significantly expand their mutual code-
sharing connections and enhance their commercial partnership. 

Eurowings grows in point-to-point traffic 
With the Eurowings brand, the Lufthansa Group intends to step 
into additional markets in point-tb-point tralfic and safeguard its 
profitable leading position, especially m its home markets of 
Geimany, Austria, Switzerland and Belgium. Herb, Eurowings 
IS playing an active role in consolidation in Europe. In addition, 
the focus will be on further expanding Eurowings' long-haul 
connections to tourist destinations. 

Wet lease signed between Eurowings, Austrian Airlines 
and Air Berlin 
The Lufthansa Group and Air Berlin PLC have signed an agree
ment for the use by the Group companies Eurowings and Austrian 
Airlines of a total of 38 aircraft managed by the Air Berlin group 
on a wet-lease basis. The agreement Is to run for six years and will 
begin when the first aircraft is delivered at the start of February 2017 
Under tne agreement, Air Berlin will lease 33 aircrati to Eurowings, 
which are to iiy in the Eurowings .'ivory m future. Another five aircraft 
will be leased by Austnan Airlines "Ine leases nave been agreed at 
competitive rates. Eurowings and Austrian Airlines will not only lease 
the aircraft from Air Berlin, but also all (light operations tor these 
aircraft, i.e. including cockpit and cabin crev/, and maintenance. 

Lufthansa Group acquires entirety of Brussels Airlines 
Tne Lufthansa Group has exercised its call option to acquire 
the remaining 55 per cent of the shares in SN Airhoiding, the 
parent of Brussels Airlines The transaction was completed in 
early January 2017. The purchase price for the remaining shares 
was roughly EUR 2.6m, Brussels Airlines is to be (utiy integrated 
into the Lufthansa Group from 2018 and will fly under the umbrella 
of the Eurowings group; Synergies from the full integration are 
expected to add up to a mid double-digit million euro amount 
per year. The integration costs m.ay adversely affect earnings in 
the short term, however. The acquisition of Brussels Airlines and 
the wet-lease agreement with Air Berlin will make Eurcviiings the 
number three, in European pomi-to-point traffic. 

Passenger Airline Group cuts costs 
Efforts to cut costs a! the Passenger Airline Group are paying oti. 
Unit costs were down year on year in all relevant areas. Viewed in 
absolute terms, total costs are down by more than fuel costs. This 
IS a vital success compared with cost developments in previous 
years. The efforts to reduce costs are to be continued in order to 
reinforce the Lufthansa Group's future viability. 

Progress made in Implementing the distribution stretegy 
The new sales strategy defined in 2015 is starting to pay off 
The Distribution Cost Charge (DOC) levied on bookings made 
via a global reservation system has become established m the 
market. At the same time, the share ol direct bookings at the 
network airlines, particularly in their home markets, has continually 
increased. Negotiations on direct bookings with custome.'s, tour 
operators, travel agencies and technology providers are delivering 
a steady stream of successes, Demand has also increased for 
complementary services such as upgrades, baggage services, 
hotels, rental cars and insurance. 

The aircraft are to have their home base at seven German airports, 
as well as In Vienna and Palma de Maliorca. Tne competition 
authorities responsible have approved the agreement, in adcrtion, 
the Lufthansa Group has signed a code-share agreement with 
Elihad AviatiOn Group tor s total or tour routes. 

The new distr ibution strategy makes it possible to provide attractive 
and varied offers that meet itie ever more individual and dynamic 
requirements of sales partners and corporate customers, while 
also enabling improved yield management. 

Trends in traffic regions 
f^ssenger Airline Group 
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Passenger numbers at record level 
The Passenger Airline Group carried a total o! 109 7 million 
passengers in 2016. This represents a year-on-year increase 
of 1.8 per cent and sets a new record for passenger numbers. 
The numtjer of flights went up by 1.9 per cent. Capacity increased 
by 4,5 per cent, mainly by deploying larger aircraft. Sales rose 
by 2,8 per cent. The passenger load factor fell by 1,4 percentage 
points to 79,1 per cent, Yields contracted by 6,0 per cent, and 
traffic revenue was down by 2,4 per cent. 

Capacity growth was particularly strong in the Americas traffic 
region. The Middle East/Africa traffic region shrank, however. 
In Europe and Asia, capacity growth was in line with the average. 
The load factor declined in all regions aside from the Middle 
East/Africa, Yields developed differently in the individual'traffic 
regions, failing only slightly in Europe, The region was least 
affected by uncertainties caused by geopolitical events. Strong 
positioning in the home markets continued to support growth. 
Yields declined most strongly in America, due in particular to the 
challenging economic and political development of countries m 
South America, Yields also fell signiticanily in the Asia and Middle 
East/Africa regions. Similar to the situation in America, demand 
in Asia for travel to Europe during the summer months was weak. 
Overcapacities in the market and the passing on of lower fuel 
costs to customers put pressure on the price developmen! in most 
traffic regions. 
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Revenue down by 2.5 per cent 
Despite an increase m traffic, traffic revenue for the segment was 
down by 2,4 pei cent overall to EUR 22,3bn, While sales volumes 
were up by 2.8 per cent, lovyer prices (-4,3 per cent) and negative 
exchange rate effects (-0,9 per cent) resulted m lost revenue, 

• Revenue declined by 2,5 per can! to EUR 23,9bn, Other operating 
income was also down, by 21, l per cent to EUR 1,1 bn. The decline 
stemmed mainly from lower exchange rate gams (EUR -383m) 
and lower income from the write-back of provisions (EUR -11 m). 
As a result, total operatmg income fell by 3,5 per cent to EUR 25,0bn, 
The fall in iraftic revenue, primarily due to pricing, was the mam 
reason why the forecast of siightly higher revenue, made the year 

V before, did .'lol materialise in the past financial year. 

Expenses down by 6.5 per cent 
Operating expenses fell by 6,5 per cent to EUR 22,9bn, The cost 
of materials and seivices was 5,2 per cent down on last year at 
EUR 14,4bn in total. Lower fuel costs (-15,4 per cent to EUR 4,6bn) 
reduced expenses significantly. Fuel prices declined by 18,3 per 
cent (alter hedging), but this v/as partly offset by higher volumes 
(+ 2,3 per cent) and the change in the US dollar (+0,6 per cent). 
Fees and charges went up by a total of 1,7 per cent to EUR 5,5bn, 
Other purchased services were down by t ,3 per cent overall to 
EUR 4,0bn, in particular due to lower MRO services (-8,1 per cent) 
and purchased il seivices (- i 1,9 per cent), o'Iset by higher charter 
expenses (+68,2 per cent). 

With virtually no change in the average number of employees, 
at 55,201 (+0,1 per cent), staff costs were down significantly 
by 18,1 per cent to EUR 3,8bn, The main reason for this decline 
was ttie past seivice expense of EUR 652m, saved as a result 
of the restructuring of retirement and transitional benefits for the 
cabin crew at Lufthansa Passenger Airlines Exoenses were also 
reduced by positive exchange rale effects and lower additions 
to pension provisions as a result of the increase in the discount 
rate to 2,8 per cent, from 2,6 per cent at the beginning of the year. 

Revenue and Adjusted EBIT Passenger Airline Group in Cm 
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Business segments 
Business segment Passenger Airline Group 

Depreciation of aircraft Increased by 1.4 per cent to EUI^ 1.2bn. 
Other operating expenses fell by 2 1 per cent to EUR 3.3bn. The 
main reason for this was lower exchange rate losses (EUR -362m), 
offset by higher expenses for advertising and sales promotion 
(EUR +45m) as well as higher costs for computerised distribution 
systems (EUR +37m). In the new Group structure, key processes 
(or the nerwoiK airlines Lufthansa Passenger .Airlines, SWISS and 
Austrian Airlines have been pooled in the Group functions and 
charged to the alrfmes. This Internal billing resulted in expenses 
of EUR 95m for the Passenger Airline Group segment in the 
reporting period. 

EBIT up to EUR2.1bn, Adjusted EBIT up 1.5 per cent 
on the year at EUR 1.Sbn 
Including ttie approximate results Irorn equity investments of 
EUR -2m (previous year; EUR 47m), EBiT came to EUR 2.1bn 
(+43.0 per cent). Adjusted EBIT for Ihe Passenger Airline Grouo 
rose year on year by 1.5 per cent to EUR 1.5bn. This represents an 
Adjusted EBiT margin of 6.4 per cent (previous year: 6.1 per cent). 
Strikes and their effects reduced earnings by around EUR 100m. 
Comments on the earnings of the individual airlines can be found 
,n the following sections. 

tTel Income of EUR 568m overall was eliminated in Ihe reconciliation 
from EBIT to Adjusted EBIT. It includes savings from the valuation 
of pension provisions (EUR 670m), vvnich relate almost entirely 
to the restructuring of retirement and transitional benefits for the 
cabin crev,! at Lufthansa Passenger Airlines, as mentioned above. 
In addition, impairment losses of EUR 120m on seven Airbus 
A340-600S in parlicuiar, seven Boeing 737-300s and two Bom
bardier CRJ 900s held for sale, as well as positive net income 
from book gains and losses on the disposal of assets (EUR 18m), 
were eliminated in Ihe reconciliaiion'fo Adjusted EBIT. 

Segment capital expenditure down to EUR 1.9bn 
Segment capital expenditure declined by 15.2 per cent to 
EUR t.Sbn. It comprised fne purchase of 47 aircraft, the renewal 
of three aircraft finance leases as well as aircraft ovemauis and 
advance paymenis. ^ Financial position. p 32tf 
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Lufthansa Passenger Airlines is the largest airline in Germany, It has 
hubs at the two biggest German airports in Frankfurt and Munich. 
The Lufthansa dtyLine and Air Dolomiti regional airlines are 
also part of Luflhansa Passenger Airlines. Overall, Ihe Lufthansa 
Passenger Airlines carriers operate a fleet of 350 aircraft and serve 
a route network comprising 203 destinations in 74 countries. 

Premium positioning strengthened by fleet renewal 
and customer focus 
Lufthansa Passenger Airlines strives for quality leadership in its 
markets. To achieve this, it continually identifies and implements 
measures to refine customer services along the entire travel chain. 
The introduction of the high-quality Signature Service in Business 
Class on the entire Lufthansa Passenger Airlines long-haul fleet 
was compieled in spring 2015. 

Lulthansa Passenger Airlines continued its tieet renewal pro
gramme in 2016. The fundamental modernisation of the fleet 
enables more efficient and quieter flights as well as further cuts to 
be made to unit costs. On average, the new generation of aircraft 
is 15 to 25 per cent more fuel-efficient than the models il replaces. 

Lulthansa Passengei Airlines v/as the first customer in the world 
to take delivery of the Airhus A320neo. A total of five .A320neos 
were delivered m 2016 and are stationed m l-.'ankfurl, Cornpared 
With its predecessor, the A320neo uses rnucr. less fuel and has 
reduced noise emissions. In late 2016, the first A350-900 aircraft 
was stationed in Munich. Lulthansa Passenger Airlines has ordered 
25 aircraft of this type in tola!, of which one had already been 
received by the end of Ihe financial year. The A350-900 is the most 
efficient aircraft in its class and has a 30-per-cent reduction in 
noise emissions. 
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in the short and medium-haul fleet, the first ,1^320 aircraft were fitted 
with broadband internet. By mid 2018, the entire A320 fleet is to 
be equipped with Itte innovative technology. For a fee, passengers 
can then access the internet with their own mobile devices using 
on-board Wi-Fi, AH long-haul aircraft at t.ut1hansa Passenger Airlines 
already have internet cn beard 

Long-term collective agreement reached with UFO 
In early July 2016, Lufthansa Passenger Airlines and the UFO flight 
attendants' union agreed on the principles for a long-term wage 
settlement. The settlement runs until 30 June 2019. Also agreed 
were the key points of a new defined-contribution pension scheme 
to replace Ihe defined-benefil commitments for retirement and 
transitional benefits. The wording of the new regulations is to 
be finalised in the first quarter of 2017, In addition, the collective 

• bargaining partners have agreed to apply by a number of conflict 
resolution mechanisms until 2023 in the event of any future disputes. 
This means that if an all-out strike is announced, for example, the 
company can call an arbitrator and divert potential industrial action 
into a mandatory arbitration procedure. Other elements of the 
arbitration agreement relate to moderate pay .ncreases, the switch 
to a new pay structure dependent on qualifications, increased 
tong-te'm competiiivoness by means ot cost monitoring as well as 
an employment guarantee for all cabin crew a! Lufthansa Passenger 
Airlines until 2021. individual elements of the agreement will be 
finalised in 2017, 

Arbitration with Vereinigung Cockpit pilots' union 
reaches agreement on pay 
On 15 February 2017, the Lufthansa Group and the Vereinigung 
Cockpit pilots' union (VC) accepted the arbitration proposal 
concerning tfie wage agreement, 1 his includes a pay increase of 
around 8,7 pet ceni for the roughly 5,<100 pilots in the Group wage 
agreement as well as a one-off payment totalling some EUR 30m, 
The wage agreements shall run until the end of 2019, The out
come of the arbitration means an .ncrease in lemuneration costs 
for cockpit crevr of around EUR 85m per year. Talks with tlie 
trade union are to be continued in order to make alternative cost 
reductions as part of an overaf solution. Should a solution not be 
reached, 40 nevv aircraft will be staffed by crew not included m the 
Group wage agreement - contrary to current fleet planning - in 
order to compensate for the additiona' costs. Last year, .strikes in Ihe 
course of collective bargaining causeo 4,581 flight cancellations, 
affecting some 389,000 passengers. The threat of stakes has a 
negative impact on passenger bookings and thereby adversely 
affects revenue above and beyond the direct costs of the strike 

Employees, p 191 

Ongoing activities to increase efficiency 
Steps are constantly developed and implemented to bring about 
continual improvements and increases in efficiency. In particular, 
the ongoing fleet renewal, the introduction of Premium Economy 
Class in 2015 and the generation of additional revenue by means 
of greater customer locus and personalised o'isrs are having 
a positive impact on earnings'. Furthermore, lulthansa Passenger 
Airlines, in particular, is also benefiting from lower tees tor German 
air traffic control. Considerable savings vrere made in 2016 and 
further significant savings are expected for the year 2017, 

Yields contract despite stable passenger numbers 
Lufthansa Passenger Airlines carried some 52,4 million passengers 
in 2016, an increase ot 0,1 per cent on the previous year. The 
number of flights rose by 1.7 per cent, and available seat-kilometres 
by 1,1 per cent. Revenue seat-kilometres were down year on 
year by 0,3 per cent. The passenger load factor was down !, 1 per
centage points at 79,1 per cent. In coniunction with 3,7 per cent 
lower yields, traffic revenue fell by 4.0 per cent. 

Earnings improvement due to lower operating expenses 
and one-off effect 
Lufthansa Passenger Airlines generated revenue of EUF! I5.4bn 
in 2016, Tms represents a tali ot 4.1 per cent compared with 
the previous year. Adjusted EBIT rose oy EUR 28,8 per cent to 
EUR 1.1 bn. This represents an Adjusted EBIT margin of 7.4 per cent 
(previous year: 5.5 per cent), EBIT was up by EUR 111,9 per cent 
at EUR 1.7bn. Operating expenses were 11,3 per cent down on 
the year at EUR I4,5bn, Staft costs, in particular, fell year on year 
by 28,4 per cent to EUR 2,3bn, mainly driven by the one-off impact 
of EUR 661m from Ihe restructuring of retirement and transitional 
benefits in the new wage agreement with the UFO Ivghi atiendants' 
union. Other key drivers were a decMne in lusi costs, iarge'y due 
to pricing, and much lowei MRO e.xpenses as a tesuit of the cabin 
work successfully completed in the previous year. Depreciation 
ana amoitisation was higtier, however. 
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Bustness segment Passenger Ariine Group 
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SWISS is the biggest sirline in Switzerland. Togelher with its 
sister~company Edelweiss Air and from airports in Zurich and 
Geneva, it serves a global route network of 136 destinations in 
53 countries with a fleet of 89 aircraft. The separately managed 
Swiss WorldCargo division uses the belly capacities of SWISS 
aircraft to offer a comprehensive range of airport-to-airport services 
for high-value goods and sensitive freight to 130 destinations in 
mo.re than 80 countries. 

Further progress with Hoet renewal 
SWISS has systematicaily put its planned fleet modernisation into 
practice. Altogether, ii replaced six Airbus A340-300 long-haul air
craft with Boeing 777-300 ER tr.odels in 2016, One A340-300 an • 
craft was transferred tc Edelweiss Air .n a roil-over for an A330-300 
and has been in service there since December 2016. By the end 
of 2016, another four cl777-300ER aircraft are to be integrated 
into tne SWISS lleet With the B777-300ER, SWISS can offer ,ls 
passengers in-fllght telephony and internet for the first time. 

SWISS will also fit the remaining five A340-300s in the fleet with 
a completely nevr cabin, a new in-flight entertainment system and 
internet access. By the end of 2018, the entire SWISS iong-haul 
fleet will tfiereby have an up-to-date product in all three travel 
classes as well as wireless internet tor greater customer comfort. 

Five Bombardier CSlOQs were also put ,nto service in 2016. 
SWISS is the launch customer and first operator of this short 
•.•nd .medium-haul aircraft, which has been redeveloped from 
the ground up and sets new standards with regard to cost-cffective-
ness, environmenia! i.mpacl and comtort. SWISS will also deploy 
the new aiiciaft from Gene-.-a as of Aoni 20i 7 Thirty Bomharoiei 
C Series are to be added to the tieet by the end of 2018. They 
will mostly replace tne Avro RJ-100 aircraft 

New services for passengers 
SWISS has also extended its range of services, A-la-carte menus 
have been introduced in Economy Class on long-haul flights from 
Switzerland. In addition to the range of food currently available on 
board, passengers now also have the choice of various exclusive 
me.nus that can be ordered in advance for a tee. 

The new SWISS Holidays travel portal was also launched. It allows 
SWISS customers to book individual holiday packages Including 
tlights and hotel. The portal offers numerous holidays at very 
attractive prices in inieiesting tourist destinations around the world. 

Witn the opening of the new First Class, Business Class and 
Senator Lounges at Zurich Airport, passengers also benefit from 
new offers on the ground to make their travel expetience even 
more comfortable. For its Economy Class passengers, SWISS 
has also introduced the option of purchasing access to the SWISS 
Business Lounges before they travel. 

SWISS has new brand Image 
In order to bring its distinctive customer focus even more to the tore. 
SWISS has created a new brand identity with the slogan "Made 
of .Switzerland" and the creative concept entitled "The little big 
differences". The new slogan comprises the main characteristics 
that define SWISS as a brand: "Swissness", emotidnaiity and a 
strong customer focus. 

Steps to Increase efficiency have been implemented 
SWISS has worked consistently to Improve its efficiency. In addition 
to ongoing efforts to make fuel management more efficient, they 
focused primarily on integrating the new aircraft into the fleet and 
on the reduced fees and charges agreed v/ith Zurich A,irport. 

SWISS sets new passenger record 
SWISS set another new record for passenger numbers in 2016, 
carrying a total of 18.0 million passengers. This represents an 
increase of 2.5 per cent compared with the previous year Capacity 
increased by 9.1 per cent, while sales grew by 5.6 per cent. The 
passengei load factor fell by 2,6 percentage points to 80.2 per 
cent. Yields de&ined by 7.1 per cent, vrhile traffic revenue tell by 
1 9 per cent. 

Revenue and earnings down 
Both revenue and earnings at SWISS declined in 2016. Revenue fell 
by 1.6 per cent to EUR 4.5bn, burdened by the steep fall in yields'. 
Adjusted EBIT was 3.5 per cent down on the previous year at 
EUR 414m. This represents an Adjusted EBR margin of 9.3 per 
cent (previous year: 9.5 per cent). Reasons for this included lower 
revenue m both the passenger and freight business, highe.r staff 
costs due to greater capacity, higher depreciation and amorti
sation and the absence of the previous year's positive one-off 
factors, among other due to exchange rates. EBIT was down by 
EUR 10.8 per cent at EUR 412m. 
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Austrian Airlines is Austria's largest airline, operating a global 
route network to 115 destinations in 46 countries with its own fleet 
of 81 aircraft. 

Innovation and service are key factors 
In a difficult environment 
Austrian Airlines remains subiect to increasing competitive pressure 
The crises in Ukraine, Russia and the Middle East also continue 
to represent a challenge for Its current business. Capacity to 
several destinations has therefore had to be reduced and some 
routes have been suspended. Austrian Airlines is addressing the 
persistently tense competitive situat.on at the hub in Vienna with 
cost-cutting initiatives, continuous capacity management and steps 
to increase revenue quality, such as further service and product 
irnprovemsnts. 

Austrian Airlines introduces Premium Economy Class 
Premium Economy Class is to be Introduced on all long-haul 
routes from late 2017. It will give passengers seats with a greater 
reclining angle, a bigger seat pitch, a broader seat area and a 
larger screen for on-demand entertainment, as well as providing 
highe'-quality catering than in Economy Class. The move is based 
on tne successful introduction o' the Premium Economy Class at 
Lufthansa Passenger Airlines. 

Airbus fleet to be fitted with on-board Wi-Fi. 
The first two A320 aircraft were equipped with in-flight connectivity 
in late 2016. Wi-Fi will be Installed in the remainder ol the Airbus 
fleet in 2017. "myAustrian Flynet" enables passengers to go online 
on board with their own mobile devices-using Wi-Fi. The next step 
will be to extend this service to wireless In-flight entertainment, 
with which films, documentaries and TV series, among others, can 
be streamed to passengers' own rtiobile devices:;:The launch is 
scheduled for mid-2017, 

Fleet modernisation continues 
The replacement of Fokker aircraft by Embraer stiort-haut jets that 
began in 2015 was continued in the past financial year. By the 
end of 2016, ten Embraer jets had already been integrated into 
the fleet. Another seven aircraft are expected to follow by the end 
of 2017. Fluctuations arising as a result of the switch were levelled 
out by leasing external capacities. 

The Supervisory Board of Deutsche Lufthansa AG approved the 
lease of three aircraft for Austrian Airlines in September 2016. 
Two Airbus A320s had aireaoy been integrated into the fleet by the 
end of 2016. Another 8777 is due to go into service with the 2018 
summer flight timetable. And from rnid 2017. a further five A320s 
on wet lease from Air Berlin are olanned to operate from the hub 
in Vienna. 

Focus remains on expanding tourist destinations 
Austrian Airlines continues to develop its networl^. In 2016. it added 
destinations including Havana, Hong Kong, Bari, Jerez, Shanghai 
and Isfahan. Flights to Los Angeles are set to start from spring 
2017, and to the Seychelles from autumn 2017. 

Passenger numbers up 
With 11.4 million passengers, Austrian Airlines transported 
5.1 per cent more customers than in 2015. Capacity was 
increased by 4.9 per cent and sales were up by 2.3 per cent. 
The load factor was 1.9 percentage points down year on year, 
at 76.1 per cent, 'fields declined by 2.9 per cent, v;hile traffic 
revenue fell by 0 7 per cent. 

Positive revenue and earnings perlormance 
At EUR 2,2bn, Austrian Airlines' revenue In 2016 was up by 2.4 per 
cent on the previous year. Adjusted EBIT rose by 11.5 per cent to 
EUR 58rn. This represents an Adjusted EBIT margin of 2.7 per cent 
(previous year; 2.5 per cent), Lov/er fuel costs, the systematic 
implementation of restructuring measures and a significant positive 
one-off effect from signing a long-term rental agreement with Vienna 
Airport all contributed to the result. At EUR 64rn, EBIT also Improved 
significantly year on year (r-18.5 per cent). 
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With Eurowtngs, the Lufthansa Group provides an innovative 
and competitive offering for price-sensitive and service-oriented 
customers in the growing point-to-point traffic segment. Eurowings 
is to be developed into a leading European player in point-to-point 
traffic in the years ahead. It will thereby also secure the Lufthansa 
Group's leading position in European traffic, particularly in its home 
rharkets of Germany, Austria, Switzerland and Belgium. Eurowings 
continues to systematically develop its point-to-point connections in 
Europe outside of the hubs under its own brand. 

Vienna Airport successfully introduced 
as an additionai station 
As of year-end 2016, the Eurowings group has a short and 
medium-haul fleet of 78 aircraft m total, of which 59 are at German-
wmgs and i 9 at Eurowings. Another twelve leased aircraft are 
also in service for the company. In addition to Germahwmgs and 
Eurowings Germany, Eurowings Europe was established m August 
20.15 at Vienna Airport and serves as an additional low-cost plat
form for furfher growth in the future. The company successfully 
commenced flight operations in June 2016 and offers direct flights in 
Europe from Vienna Airport, initially with three Airbus A320 aircraft. 

Altogether, Eurowings' flight operations in short and medium-haul 
traffic serve a pan-European network of more than 123 destinations 
in 36 countries. 

In the 2017 financial year, the Eurowings fleet will grow to more 
than 150 aircraft thanks to the wet lease from Air Berlin and the 
consolidation of Brussels Airlines. ' 

Joint venture secures long-haul routes 
Eurowings uses the German-Turkish airline SunExpress Deutschland 
to serve long-hauf connections. SunExpress Deutschland is a 
commercial subsidiary of SunExpress, a joint venture between the' 
Lufthansa Group and Turkish Airlines. The company operates the 
Icing-haul aircralt for Eurowings with its own cockpit and cabin 
crew on competitive terms. 

After a demanding operational start at year-end 2015 with only 
two aircraft, long-haul flight operations have quickly stabilised. 
Six A330s now fly for Eurov/ings from Cologne/Bonn Airport. The 
fleet is to be increased to seven long-haul aircraft in 2017. Initial 
experiences in this segment have been positive. The new offering 
has been well received by customers and is set to make a positive 
earnings contribution to the Eurowings group. 

Eurowings carries more than 18 mlilion passengers 
Eurowings carried 18.4 million passengers in 2016. This is an 
increase of 8.8 per cent over last year. Capacity grew particularly 
strongly by 26.5 per cent due to the expansion of the long-haul 
network and thereby signilicantiy longer routes. Sales went up by 
26,7 per cent. The load factor improved year on year by 0.1 per
centage points to 79.6 per cent. Yields fell l3y 14.9, per cent as a 
result of the significant growth and intense competition in European 
tralflc. Traffic revenue rose by 7.8 per cent, primarily as a result 
of greater volumes. 

Earnings adversely affected by project costs 
Eurowings' .--evenue came to EUR 2.1bn, which was 7.9 per cent 
up on the previous year. Adjusted EBIT fell by EUR 129m to 
EUR -91 m This represents an Adjusted EBIT margin of -4.4 per 
cent (previous year: 2.0 per cent). EBIT v/as down by EUR 129m to 
EUR -90m. Alongside the intense competition in European traffic, 
this was due, m particular, to project costs for developing the new 
Eurowings, higher costs for flight irregularities and expenses from 
exchange rate movements. 
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Business segment Logistics 

?( Lufthansa Cargo is Europe's leading freight airline. / Leading position to be 

extended through quality improvements and global partnerships. ' Increasing 

simplification and automation of airfreight processes.. Strategic cost-cutting 

programme underway since autumn 2016. ? Revenue and earnings down 

significantly due to lower load factor and steep fall in yields. 
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Lufthansa Cargo is Europe's leading freight airline 
Lufthansa Cargo is the log'stics speciafisi withir, the LL!f!nan,sa 
Grouo. As of me end of !ne financial yea;, tide corripany's owr; 
fleet conssted of five Boeing /7?F and 14 Boeing Vf)-! U- caici:; 
aifCiati, of v.'iiicn two nave been ternpora' ly put ou. of seivce 

In addition to Lufttiansa Cargo AG, the Logistics segment includes 
the airfreight container management specialist Jettainer Group, 
the timeimatters subsidiary, which specialises in particularly urgent 
consignments, and the equity investment in the cargo airline 
AeroLogic GmbH. AeroLogic is based in Leipzig and operates 
its eight B777 freighters to 20 destinations around the world on 
behalf of its two shareholders, Lufthansa Cargo and DHL Express, 
Lufthansa Cargo also lias equity investments in various handling 
companies. Ttie repurchase of 51 per cent of the shares ;n 
time-.maiters Holding GmbH strengthens Lufthansa Cargo's 
profifablo express products business. 

Lufthansa Cargo marl<ets capacities on its own freighters ana 
charteied cargo aircraft, along witn belly capacities on passenger 
aircraft ooerated by Lufthansa Passenger Airlines. Austrian Airimes 
and on Eurowings long-haul flights. Freighters and passenger 
aircraft each carried about half of ttie total cargo. Altogether, 
Lufthansa Cargo offers connections to more than 300 destinations 
in around 100 countries. 

Tne locus of Lufthansa Cargo's operations lies in the airport-
to-airport aitlreiglil ousiness. Its product portfolio encompasses 
sianda'd and express freight as well as highly specialised 
products. Tnese inc'uds ihe iranspo't o! Lve animals, valuable 
cargo, mail and dangerous goods, as we l as the grov^ng sector' 
ot temperature-sensitive goods, The company has specialised 
infraslruclure at Frankfurt .Airport to handle these sensitive goods, 
such as the Frankfurt Animal Lounge or the Lufthansa Cargo 
Cool Centre. 

Leading position to be further extended 
Lufthansa Cargo aims to further simplify and automate airfreight 
processes and to suslainabiy reduce unit co,sts. This requires a 
modern aircraft fleet, an efflcienr ground infrastructure and process 
digifalisation. Similarly, further quality enhancements and global 
partnerships should help the company to build on its leading 
pos'tion 41 the airfreight industry 
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business segment Logistics 
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particularly outside the high season, and Vi/ill probably continue 
to do so in future. Under these circumstances, Lufthansa Cargo 
intends to cut its annual staff costs and staff-related expenses by 
at least EUR 80m by 2018. A strategic cost-cutting programme 
was drawn up and has been underway since autumn 2016. It will 
have the effect of streamlining sales and other areas as of the 
beginning of 2017. In late 2016, an agreement was reached with 
the works council to shed around 800 jobs, lor which restructuring 
provisions of EUR 32m were made in the reporting year. 

Renewal of fleet, IT and ground infrastructure continues 
Lufthansa Cargo has successfully completed the integration of five 
B777FS. The aircraft stand out for their lower fuel consumption, 
great range and outstanding reliability. The size of the MD-11F fleet 
was reouced by hvo, to twelve active aircraft, in view of market 
developments. Further capacity adjustments are planned for 2017. 

Dcs'inatrons Lufthansa Cargo • Dtrstinanons AeroLiKJiC 
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International partnerships to continue 
The new partnership with All Nippon Airways (ANA) from Japan, 
which has been in place since December 2014, continues to 
operate successfully. In Ivtay 2016, a joint business agreement 
was also signed with Cathay F^cific Cargo, based in Hong Kong. 
Freight handling for imports and exports to and from Hong Kong 
were transferred to the Cathay Pacific Cargo Terminal in October 
2016. From January 2017 on freight hanolmg is proceeded 
from Lufthansa Cargo Centre in Frankfurt. The first joint consign
ments have been shippec in Feoruary 2017. Lufthansa Cargo 
also intends to cooperate with the US airline United Cargo in 
future. Customers should benefit here from a larger network and 
standardised processes. 

CoorT'^i of bucir-T'ss 
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Lufthansa Cargo responds to difficult market conditions 
with efficiency measures 
Structural overcapacities in the market are eroding yields for 
airfreight. This adversely affects earnings at Lufthansa Cargo, 

The freight centre in Frankfurt is being continually modernised. 
This involves expanding capacities and further improving the entire 
Infrastructure of the cool centre. A concept Is also being developed 
for a modular renev/al of the logistics centre. 

In the years ahead, the company intends to digitalise its relation
ships with all the players in the transport chain, from bookings 
to deliveries. In the long run, customers will benefit from greater 
transbarency, higher speeds, better quality and more flexibility 
as well as greater efficiency. 

Product range is continually expanded 
Lufthansa Cargo introduced two new products in 2016 that can 
only be booked online. Since August 2016, Lufthansa Cargo has 
offered the "myAirCargo" product, which gives private customers 
a simpie way to send bulky goods internationally by air. The com
pany organises the complete, door-to-door transport, and together 
with its partners also lakes care of customs formalities, for example. 
Since September 2016, the "td. Basic" airfreight rate has provided 
Lufthansa Cargo's high quality at a particularly attractive price. 
This is made possible by simpler background processes, which 
require all bookings to be made via the cargo airline's online 
channels, and by extending the total transport time slightly. The 
new basic product is therefore suitable for all consignments that 
can take an average of three days longer than with the usual 
"td.Pro" standard product, vrhich remains on offer. 

I TVends In traffic regions 
Lufthansa Cargo 
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Dusjness segment Logistics 

Lufthansa Cargo receives CEIV cerllflcatlon 
Lufthansa Cargo was awarded CEIV validation from the lATA 
airline association in 2016. In a comprehensive procedure, inde
pendent experts audited the airline's processes tor pharmaceutical 
shipments and confirmed Its utmost reliability and expertise. This 
makes Lufthansa Cargo one of just seven airlines in the world 
to have received this certification for the processes in its global 
,'outenetv^ork. 

Slight decline in freight volumes 
Sales at Lullhansa Cargo rose by 0.3 per cent. The cargo load 
factor increased by 0.5 percentage points to 66.8 per cent. Freighter 
capacity tell by 1.9 per cent, while in contrast, sales volumes 
increased by 2.1 per cent. Compared with the previous year, the 
cargo load factor improved by 2.8 percentage points to 72.9 per 
cent. Available belly capacity was expanded by 0.9 per cent. Sales 
fell by 1.4 per cent. The cargo load lactor on belly services fell 
year on year by 1.5 percentage points to 6i .6 per cent. Yields 
contracted by 12.9 per cent, and traffic revenue by 12.7 per cent. 

Changes in capacities and load factors across the various traffic 
regions evened each other out overall. The same applies to 
changes in traffic revenue and yields. 

Revenue and Adjusted EBIT down 
Lufthansa Cargo generated revenue o! EUR 2.1bn in 2016 
(-11.5 per cent). Other revenue climbed to EUR 84m (+29.2 per 
cent) toliowing the consolidation of timeimatters in the Logistics 
sub-group in August 2016. At EUR 65m, other operating income 
was up by 12,1 per cent compared with the previous year. Total 
operating income dropped to EUR 2.1 bn in total (-10.9 per cent). 

Revenue and Adjusted EBfT Logistics in €m 
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Operating expenses declined year on year by 8.1 per cent to 
EUR 2,2bn. The cost of materials and services tell by 8.4 per cent 
to EUR 1.4bn. Within this item, the cost of fuel decreased to 
EUR 259m (-18.8 per cent), primarily as a result of lower prices 
Charter expenses tell by 8.6 per cent to EUR 61 Brn. 

Staff costs rose year on year by 3.4 per cent to EUR 428m. This 
increase was mainly due to provisions tor restructuring. The com
panies in the Logistics segment had an average of 4,559 employees 
in the reporting period (previous year: 4,643). 

Depreciation and amortisation was down by 28.9 per cent to 
EUR 108m. Impairment losses were recognised In the previous 
year on project costs in connection with the postponement of 
the planned construction of the new freight terminal in Frankfurt 
(LCCneo) and on planning costs tor the construction of an adminis
trative building 

Other operating expenses fell to EUR 257m (-12.0 per cent), 
largely due to lower exchange rate losses. The result from equity 
mvestments dropped by 4.0 per cent to EUR 24m. 

' I' Operating expenses Logistics 
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The Logistics segment generated Adjusted EBIT of EUR -50m ir 
2016 (previous year; EUR +74m). This represents an Adjusted 
EBIT margin of -2.4 per cent (previous year: 3.1 per cent). Key 
earnings drivers were the significant decline In yields and non
recurring effects. EBIT, which was also burdened by Impairment 
losses on aircraft held tor sale, came to EUR -64m (previous year: 
EUR +3m). in a long-term comparison, this represents a very weak 
result for the l.ogistics segment. 

Segment capital expenditure fell by 75.0 per cent to EUR 29m 
in the reporting period, primarily due to the absence of the 
previous year's final payments In connection with the purchase 
of B777F aircraft. 
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Business sogmonts 
Business segment MRO 

Business segment MRO 

Lufthansa Technik is a leading global provider of maintenance, repair and 

overhaul services for civil, commercial aircraft. ' Focus on innovations 

and strategic partnerships. / Good orders with external customers lead to' 

higher revenue. Earnings down on the previous year. 

€bn Revenue 

' Key figures MRO 
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Business activ!t:es 

Lufthansa Technik Is world's leading MRO provider 
Lufthansa Technik is the world's leading independent proviaei 
of maintenance, repair and overhaul services (MRO) for civilian 
oornmcrciai aircraft. The Lufthansa Technil-; group consists of 
31 technical maintenance coerations around the world. The 
company also holds direct and indi'ecf stakes in 57 companies. 
Lufthansa Technik takes care of some 800 custorne.'s around 
the world, rriostly airlines and aircraft leasing coir;p,-inles, but also 
cporators of Vl|i' jets and pubiio-seclor clients. 

l.ufthansa Technik's range of sen/ices is provided''oy seven 
divisions: miaintenance. aircraft overhaul, engines, comporents. 
aircraft systems, development and manufacture of cabin products, 
completion and seivcing ol VIP ancra'l The portfolio covers 
a variety of cifferent product structures and combinations, from 
the repair of Individual components to consultancy services and 
the fully integrated supply of entire fleets. In addllion to developing 
newr products and services, one of the benefits that Lufthansa 
Technik otters is to enable airlines to put new aircralt types into 
scheduled operations safely and to use fuel efficiently. 

Innovations still vital for Lufthansa Technik 
Since October 2016. Lufthansa Technik has been documenting 
In electronic form how complaints at all German sites about 
l.ufthansa Passenger Airlines and Lufthansa Cargo aircraft are 
resolved. Lutttiansa Technik wants to advance the digiialisation ot 
the MRO industry and play an active role in shaping it. Alongside 
the developrrent ot Its own capacities, this also includes the 
.acquisition of the majority ot shares in British sotware pro'^ider 
r-LYdocs, a specialist in the management ot aviation-specitic data. 
The partnership began in summer 2016 a.nd has developed 
very positively since then. This is intended to further advance the 
digiialisation ot paper-based processes. FLYdocs and Lufthansa 
Technik are planning the joint development of new digital services 
mat will be ot great value to the operators and lessors ot aircraft 
worldwide. From next year, Lufthansa Technik will also be offering 
its customers "Condition Analytics", a solution that com.bines 
condition monitoring and forward-looking m.amtenance on a single 
piaifoim. in terms ot digiialisation, this makes Lufthansa Technik 
one of the leading companies in the VRO industry 

Lufthansa Technik also adaresses the challenging competitive 
situation with product and technology innovations as well as 
by developing partnerships. In 2016. tor example, a lightweight, 
space-s,aving VIP aircraft seat that can be configured in var.ous 
ways and is kno'.vn as "ctiair" was biought to market and an initial 
customier found. 
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Lufthansa Tochnik put into operation a completely new design 
of production facility for printing aircraft interior paneliing and cabin 
elements m 20f6 Thanks to a development by lufttiansa Technik, 
It remains possible to Install the latest broadband communications 
in short and medium-haul aircraft in just a few days for each aircraft, 
even for large fleets. 

Lufthansa Technik signs major cooperation agreements 
In 2016, Lufthansa Technik,and GE Aviation announced the 
construction of a state-of-the-art engine maintenance centre by 
their Polish joint venture XEOS. Support for the modern GFnx-2B 
and GE9X engine models is planned in the company, which 
should go into operation in mid-2018. 

As part of a strategic agreement signed In 2016, Lufthansa Technik 
will become a key member of the maintenance network for the 
geared turbofan (GIF) from engine manufacturer Pratt & Whitney. 
Lufthansa Technik and iVlTU Aero Engines have also agreed to 
establish a joint company for the maintenance of geared turbofan 
engines in Ihe PW1000G series. A corresponding agreement 
was signed on 20 February 2017. Subject to the approval of the 
competition authorities, both companies expect to be able lo 
launch the joint venture at a globally competitive location in the 
second hall of 2017. 

J-n. of' fiuK; PLiTl.P 
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Important contracts renewed and signed 
The number of aircraft serviced under exclusive contracts went up 
by 12.3 per cent to 4,132 in the reporting period. This means that 
one in seven commercially operated aircraft worldv/ide is serviced 
by Lulthansa Technik. In the financial year 2016, the company 
won 42 new customers and signed 456 contracts with a volume 
of EUR 5.7bn lor 2016 and the following years. 

Global capacitieS;to be expanded In line with demand 
Capacities are to be continuously expanded to meet increasing 
demand, particularly In Asia and America. In 2016, lor example, 
Lufthansa Technik opened another overhaul line in Puerto Rico. 
By 2017, the plant is to be expanded to live lines in total. New 
component warehouses were opened in Flong Kong and at London 
Heathrow Airport. This local presence makes Ihe Lufthansa Technik 
network even more closely meshed and significantly shortens 
support times for customers. 

By extending its warehouse lor component support in Munich, 
Lufthansa Technik Logistik Services (LTLS) has reached a key mile
stone lor supporting the new Airbus A350 in future. 

I Locations Lufthansa technik 
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Lufthansa Technik put the first Cyclean'-" engine wash service 
station into operation in Melbourne, Australia, In 2016. It now offeis 
its Cyclean® engine wash globaiiy, from North and South America 
via Europe and the Middle East to Asia, and now in Australia, too. 

Cost-efficient engine overhauls in Hamburg 
The management board of Lufthansa Technik, the ver.dl trade union 
and the works council have found a solufion tor bringing the new 
LEAP engine model from General Electric to Hamburg. This will 
secure 1,300 jobs in engine overhaul for the long term, of which 
1,100 are In Hamburg, it was not possible, however, to find a joint 
solution that would have enabled cost-ellective maintenance in 
Hamburg ol the geared lurbofan engine model from Pratt & Whitney. 
Lufthansa Technik and MTU have decided to establish a joint 
company at another location in order lo keep this engine model 
in the alliance. 

Aircraft overhaui to close In Hamburg 
Lulthansa Technik will cease to overhaul commercial aircratt in 
Hamburg In the course ol 2017. Despite intensive negotiations, 
the collective bargaining partners could not find a solution that 
would have enabled cost-ellective aircraft overhaul to continue in 
Hamburg 
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Business soomenls 
Business segment MRO 

Europe Is most Important sales market 
The company's most important sales market is still the European 
region, including the former CIS states. This region accounted 
for 63.4 per cent of revenue in 2016, slightly less than a year ago 
(-2.6 percentage points). The share of Ifte important Asia/Pacific 
growth market increased to'9.2 per cent (+2.1 percentage points). 
The Middle East and Africa region accounted for 6.0 per cent 
(-0.7 percentage points). The revenue share of the Americas 
region went up again toT 2.7 per cent (+1.6 percentage points). 
Total r^venLie with leasing'companies and operators of VIP jets 
was stable at 8.7 per cent (-6.4 percentage points). 

Good orders fead to further revenue growth 
with external customers 
Lufthansa Technik increased its revenue by 0.9 per cent to 
EUR 5.1bn in 2016. Revenue with Group companies declined 
year on year, by 11.7 per cent to EUR 1 6bn, mamly because 
a large programme of modifications was com.pleted at.Lufthansa 
Passenger. Airlines in the previous year. External revenue rose 
by 8.0 per cent to EUR 3.5bn. Lufthansa Technik AG, whose suc
cessful growth strategy more than made up for the fall in prices 
due fo competition, accounted for 86.3 per cent of total revenue. 
At EUR 222m, other operating income v/as dovm by 30.0 per cent 
compared svith the previous year. The ,MRO segment generated 
tbtaLoperating income of EUR 5,4bn (-0.9 per cent). 

Revenue and Adjusted EBIT MRO in Sni 
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Total operating expenses v;ere 0.2 per cent higher at EUR 5.0bn. 
The cost of materials and services increased by 2.3 pei cenl 
to EUR 2.7bn oue to higher costs and to more services overall in . 
components and engines. 

Staff costs came to EUR 1.3bn, or 3.4 per cent less than the 
previous year. Depreciation and amortisation rose by 3.9 per cent 
to EUR t07m. Other operating expenses fell by 1.0 per cent to 
EUR 886m. 
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Segment result again reaches good leyel 
Lutthansa Technik achieved an Adjusted EBIT of EJR 411m in 
2016. This was down by 9.5 per cent due to positive non-recurring 
effects in the previous year. The Adjusted EBIT margin amounted 
to 8.0 per cent (previous year; 8.9 per cent). EBIT sank by 8.5 per 
cent to EUR 41 Dm. In a long-term comparison, this nonetheless 
represents another very good result for Lufthansa Technik. 

Segment capital expenditure rose by 40.3 per cent to EUR 216m. 
Key investments related to projects in the context of digitalisatlon. 
tne construction of a cutting-edge vrheel and brake workshop, 
the extension of a Lufthansa technik Logistik Services warehouse 
as well as the purchase of reserve engines by Lufthansa Technik 
Ainnotive Ireland Leasing, laigely due to the expansion of the 
Group fleets. 
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Business segmen? CaiOfing 

Business segment Catering 

?( The LSG group is a leading globai provider of airline catering. - Transformation 

of the company and increasing focus on adjacent markets continue. 

/ Revenue and earnings up despite negative exchange rate effects and 

high transformation costs. 

Key figures Catering 
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implsmentatlon of in-fiight sales programmes v a its Retail InMotion 
subsidiary, the procurement and design of in-fiight sen/ice equip
ment via the SPIRiANT brand, the optimisation of transoort logistics 
through its SkyiogistiX subsidiary as well as lounge catering, also 
under ihe LSG Sky Chefs b'and 

As a resuL of the expertise that lite company has success'uily 
built up in services for lail operators in Europe ana in supplies to 
retailers in recent years, these segments also form part of the LSG 
group's core business, in the USA, the LSG group also provides 
security concepts tor airlines via SCiS Air Security. In Germany, 
It. operates retail markets at airports under the RIngeitaube brand. 

As of year-end 2016, Ihe group comprised 156 companies. The 
parent company for the group, LSG Lufthansa Service rioiding AG, 
is based in Neu- isenbtirg. 

Expertise continues to be expanded 
in line with the multitaceted changes in customer requirements, 
the LSG group is continually expanding its expertise. To meet 
increasing demand toi n-fiigtil sales programmes, Fletaii InMotion 
ofleis an industry-leading IT solution that provides end to-end 
.support for the entire in-fiight sales process, as well as extensive 
irnovdodge aooui Ihe most suitable products and services irom 
a consumer per.spective. These range from lood and drinks to 
boutique articles, entertainment progrcurimes and virtual oilers. 
Furthermore, the company has continued to enhance its culinary 
expertise in order to meet increasing ctistomet demands tor ditter-
ontiated and brand-enhancing service concepts in the premium 
classes. 

LSG group offers unique service portfolio 
The L.SG group is the leading provider o1 a compiele portfolio 
of in-tiight products and services and has a worldwide network 
of 201 catering facilities in 50 countries, it also otters its services 
at other airports via giobal partnerships. These activities are 
managed under the eslabiis.hed LSG Sky Cheis brand, in addition, 
the company otters its airline customers a complete porttolio of 
in-flight service components. This corriprsses the deveioprrent and 

Partnerships create expertise 
Working troni its early involvement in inany partnerships and 
•Tianagernent conliacls in Asia, Latin America, Eastern Europe 
and Africa, Ihe LSG group has developea a loading position with 
regard to authenticity ana expertise in key ethnic cuisines, which 
goes beyond Its geographical presence. This aiso Penetrts the retail 
segment, where the company works closely with ,ts key accounts 
on product deve.opment and opens up new mar'xrsts. Selected 
cooperation agreements, such as In equipment logistics, tor 
example, and standardised prooucts defined by tie customers 
also aod to lite -GG group's market knowledge. 
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Business sogmenis 
Business segment Ca'ering 
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Business mbdef Is continually developed 
The market for in-flight service concepts is changing signiticantly, 
especially in Europe, but tn the medium term in other regions, 
too. The 2016 financial year was therefore dedicated to the tians-
tormation o( the company's business model. Existing uncom
petitive structures are to be changed and wound up, while expertise 
and capacities that are vital for the future will be established and 
strengthened. 

Portfolio expanded and customer contracts renewed 
With the complete takeover of Retail InMotion in February 2016. the 
LSG group laid an important foundation for this development. It is 
now in a position to ser^/e additional customers who are Icoking 
to svjitch their in-tlight service from classic catering to in-flignt sales 
or hybrid models. In addition, the company has initiated adjust
ments to its network of sites in Europe, including taking steps such 
as outsourcing and the closure of individual plants, as well as the 
pooling of production. 

important contracts with American Airlines, Eurowings, l^TAtvt. 
Air China and 7-Eleven were signed or renewed. A new production 

"'facility for airline and retail customers commenced operation in 
Santiago de Chile. 

At an administrative and operational level, ongoing programmes 
to further improve earnings by means of process optimisation and 
standardisation were successfully continued. 

External revenue improved by 6.9 per cent to EUR 2.6bn, and 
internal revenue climbed 1.3 per cent to EUR 644m. Other income 
was down by 8.2 per cent to EUR 67m. Total income went up alto
gether by 5.4 per cent to EUR 3.3bn. 

Total operating expenses were 6.3 per cent up on the year at 
EUR 3.2bn, The cost of materials and services rose by 6.5 per cent 
to EUR 1.4bn, primarily due to higher volumes and to changes 
In the group of consolidated companies. Staff costs increased by 
6.4 per cent to EUR 1.2bn. In addition to an increase in the work
force to cover new orders, higher staff costs were also due to pay 
rises in North America and to restructuring expenses in Europe. 
Depreciation and amortisation of EUR I06m was 32.5 per cent 
above last year's figure, mainly due to impairment losses on prop
erty, plant and equioment in Europe. Other operating expenses 
climbed by ' .9 per cent to EUR 550m, largely due to volumes. 

At EUR 22m, the result from equity investments v/as on a par 
with last year. The Catering segment increased its Adjusted EBIT 
by 5.1 per cent to EUR 1Q4min 2016, despite significantly higher 
transformalion expenses. At 3.3 per cent, the Adjusted EBiT margin 
was unchanged from last year's level. EBIT was also hit by signifi
cant impairment losses and tell by 29.4 per cent to EUR 60m. 

Witnout adjustment for the transformation expenses and impairment 
losses mentioned above, the LSG group reported a good result 
by long-term standards. Segment capital expenditure was down 
by 50.7 per cent at EUR 73m. 

Operating expenses Catering 

in e.m; ' 
2015 
in Cm 

Ctianga 
in 44 

Co6i o{ materials and ser-zices 1.299 6.5 

Stall costs 1.113 64 

Deprecirjiior and anoftisatiOn ...TCe; m' "Ss" 
Oiher ooeraling expenses 540 1.9 

Total oporating expenses • 3t223;i 3,032 6.3 

Revenue and earnings up 
Revenue in the Catering segment increased t3y 5 7 per cent to 
EUR 3.2bn in 2016, largely due to higher volumes and despite 
negative exchange rate eftects. Changes in the group of consoli
dated companies contributed EUR 42m to ttio revenue growth. 
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Qusino&s segments 
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Other 

AirPlus again increases revenue and result. IT service companies expand 

their business. / Adjusted EBIT for the segment improves significantly. 
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The Other segment comprises the service and financial companies 
as we'll as the Group functions of the Lultnansa Group, roilowing 
the dissolution of the IT Services segment, the icrraining successo' 
ccmpanies and subsidiaries are also included in this segment, 

AirPlus expands range of products 
AirPlus is one of the leading worldwide providers of solutions 
for paying for and analysing business travel. Under the AirPlus 
International brand, the company supplies tailored products and 
integrated solutions with whicfi companies can make their travel 
rnanagemen; simpler and more cost-effective. AirPlus enables its 
customers to achieve company-wide transparency conceiTing all 
business tiavel expenses, and thereby to meet ail cf the conditions 
to effectively account for travel expenses, .AirPlus provides market-
specific solutions in more than 60 countries a,''ound the world. 
The company served almost 49,000 corpoiate customers in total 
in the reporting year, 

A new regulation to reduce, the credit card fee, Known as the 
"int-archange fee", has been m effect in the b,.jrcpean Union since 
December 2015, To make up for the reduction in income that 
this has caused, AirPlus added the transaction-fee-based AirPlus 
Travel Expense Card to its card portfolio in March 2016. 

AirPlus announced in January 2017 that it had signed an agreement 
to acquire E3CC Corporate (BCGC), a Belgium-based issuer cf 
Visa and .MasterC,aid company caros 1 he acquis tion is set to go 
anead in the second quarter of 2017 and will enable AirPius to 
ircreasa the ciedii card b li ng volume to EUR 3,5bn by 2020. 

.^or AirPlus, the 2016 financia! yea' was characlcirisccl tjy rnoderaie 
growth in international business travel. Comoa.'iies around the world 
booked live per cent .more business flights 0:.jnen,-jy-a,djusted 

spending on this remained stable, however, which suggests a fall 
in iicket prices. The company's EBIT increased by 46.2 per cent 
to EUR 76m. Ttie mam reason for tths was one-off incbtrie from 
tne disposa' cf non-current financial assets. ,Ad;ustea EBIT fell 
by 21 9 per cent to EUR 40mi, due to negative effects Irom the 
interchange fee regulation and to positive one-off. effects in the 
orev'ous year, 

IT seinrlcc successor companies develop their business further 
The successor companies of what was the IT Services business 
segment now operate within various different segments, Lufthansa 
•Systems GmbH & Co. KG was able to further increase its share 
of the airline iT market. In the business with both Lido/Navigation 
and l.ido/E|ight, it has a market share of 45 per cent m Europe, 
A total of more than 300 airlines around the world use solutions 
from Lufthansa Systems. Lufthansa Industry Solutions continued its 
course of growth, focusing on the issues of big data, Industry 4,0 
and mobile solutions. The IT partner tor the d'gital transformation 
was able to further expand its business overall and increase 
its customer base to more man 200 compa-iies from diffeient 
industries including all of their equity investments, the successor 
companies to Lufthansa Systems AG generated Adjusted EBiT . 
of EUR 31m in the reporting period (previous year; EUR 28m). 
EBIT came to EUR 24m and was therefore EUR 35m down on the 
previous year. The change is largely attributable to the recognition 
of the disposal gam from the sale of the infrastructure segment 
of the former Lufthansa Systems AG to the IBM group in 2014, 
as well as to a purchase price adjustment from the same trans
action in 2015. 

Group functions report higher result 
The results for the Other segment are largely determined by 
the GiOcp functions, whose earnings reflect the currency nedging 
and tinancng activities carried out by Deutsche Lutiharisa AG on 
ben-ait of the comoanies in tne Group, The segment result is there
fore heavily exposed to exchange rate movements. Total operating 
income tor 'he Gtroup lunctions tell by 27.3 per cent to EUR 973m, 
Operating expenses declined by 27.7 per cent to EUR l.3bn 
Adjusted EBIT impioved by EUR 1 f 5m to EUR -345m, and EBIT 
rose by EUR 145rn to EUR SSOrn. The highe'' earnings stem 
mainly from iower exchange rate .osses compared with last year 
as well as lower costs arising from strategic Group projects. 

Result for Other segment improves 
Tola' operating incorne fc ihe Other segment fell by 16.9 per cent 
to t:.UR 2.1 bn. Operalino expenses declined liy 19,9 per cent 
to tuR 2.Stir, i hiS deci'ne is Nargyly due to excl~ange rare losses, 
whicti were lower. Adjusted EBIT irntJioved by 36 2 oor cent lo 
EUR aSem, EBIT went up oy 42.3 per cent to EUR -221,'T! 
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Opportunities and risk report 

iDDortunst?8S 
7( The management of opportunities and risks is integrated into all business processes. 

Opportunities and risks are identified early and are managed and monitored 

proactively.' The Lufthansa Group exploits specific opportunities. The continued 

existence of'the Lufthansa Group is not in danger. ' / 

As.an internalional aviatiOn company, the Lufthansa Group is 
exposed to rttacroeconomic, sector-specific, financial and com
pany-specific opportunities and risks. Opportunities and risks are 
ever present eiernarits of do ng business. Ttie corripan'es in the 
Luilhansa G'oup manage them deliberaleiy and proactively To 
underline iho close conriecrion tteWveen opfiorturities and risks, the 
Lufthansa Group defines t.hem as tf'e possipie positive or negative 
deviation trcm a forecast figure or a defined objective for possible 
tutjre developments or events. The operationai management of 
opportunities and risks is integrated into the business processes. 

and' rish iddrnf 

Opportunity management process 
OppoitunitifiS are defined as possible future deveiopmenls or 
events wfiicti 'nay lead to a positive deviation from plans, forecasts 
or targets, and which therefore mpresent an effective earnings 
improvement or whlcn generate potential competitive advantages. 
For the highly dynamic global airline industry, such opporiunities 
can anse both externally - from new customer wishes, market 
siructurss ci ihe regulatory environment, for rstance - and inter
nally - from new products, innovations, .gua ity improvements 
and competifive differentiation. 

For the purpose of ident fying and managing opportunities ri a 
more structured way, pariicuiariy in connection with crianges in 
il-e industry and digitalisation trends, Ihe "innovation H,jb" was 
set up as a Gioup-wiOe unit in 2014. its aim is to keep developing 
the lufttransa Group's nighiy l.nncvativo culture ano capacity for 
innovation, and to make taig-etea use of opportumt.cs 

The identification of opoorluruties by stab and rnanagerrient in the 
Lufthansa Group takes place as part of everyoay processes and 
market observations, it is supported t5y a regular strategy and 
pianrling process, wtiich is managed by the strategy and controil ng 
deparimeni,s. Scenario analyses and accurate return caicuiations 
are used to preciseiy examine opporiunities and the as-sociatea risks 

Opportunities that, in an overall assessment,- are corsidered 
advantageous for the development of the Lufthansa Group, and 
3(0 for the interests of shareholders, are pursued and IrinplerTiented 
by rneaas of defined steps, "hey are managed by tlie established 
planning and forecasting Drocesses as well as by p.rojects. 

Objectives and strategy of the risk management system 
FT'sk management in the Lufthansa Group always takes place as 
a logical system of rules that cover all relevant Company activities, 
Risk manage,ment aims to ensure that commercial opportunities 
arc- realised tnroughout the Group and that all relevant, reguiatory 
requirements for risk rnanagement systems are met in full. 

Ihe Lufthansa Group's risk strategy is manifested in the principles 
of risk management They are Intended to ensure that risks are , 
fuiiy Identitied, presented transparently to enable comparison, and 
measured. They oblige the risk maitagers to pioaciiveiy manage 
and monitor risks, as well as def.ning how risk-relevant information 
is to be incorporated into planning, management and control 
processes. The principles ot risk management are governed by 
tF:e r sk management guidelines adopted by the Executive Board, 
wh.ch also provide a binding definition of all meihodologlcal and 
O'-gariisiitionai stanoards for rJcraling witfi i-;sks. 

Structure of the risk management system 
The scope of consideration covered by the Lufthansa Group's risk 
management system comprises the airlines in the Passenger Alrhne 
Group, ifie tviRO, Logistics ana Catering segments, as well as 
Lufthansa f-Tighl Training GmbH, Lufthansa AirPlus Servicekarten 
GmbH, Miles & More GmbH, Delvag Lufffahrtversicfrerungs-AG, 
1 ufthansa Global Business Services GmbH and the remaining 
cc.!mpanir;S rrorii ine former T Services .ssgrnent. 

~|10 chart Risk management in the Lufthansa Group, p. 58, 
shrjws the different functions irivolved. Tneir responsibilities and 
expert so v;ithln the Lufthansa Group's risk managemeni system 
are explained below. 
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Opportunities and risk report 

The Supervisory Board's Audit Committee monitors the existence 
and the etfectiveness of the Lufttiansa Group's nstt maragem.ent. 

The Risir, Management Committee is to ensure, on behalf of the 
Executive Board, that business risl<s are always identified at an 
early stage, evaluated and managed across ail functions and 
processes. It is also responsible for ensuring that the risl< manage
ment system is always up to date and for rnaking improvements 
to Its effectiveness and efficiency. The committee is made up of the 
directors of Risl< Management, Corporate Controlling, Legal Affairs, 
Corporate Finance,'Corporate Accounting, Corporate IT, Controlling 
Lufthansa Passenger Airlines as well as the management of |he 
Delvag Group and the Group safety pilot. The director of Corporate 
Audit is a permanent member v/ithout voting rights. 

The "Fiisk Management, Internal Control System and Data 
Protect on" staff unit has functional re.sponsibility lor ensuring thai 
the risk mianagement system is standardised across the Group, 
it reports directly to the Chief Financial Officer and is responsible 
for imiplementing Group-wide standards for the coordination and 
ongoing development of the risk management process. 

The managing directors or management boards of all the com
panies covered by the risk management system also appoint 
risk managers. They are responsible for implementing the Group 
guidelines within their own companies and are in close, regular 
contact with the Lufthansa Group's risk management function. 
In addition, they ensure that risk-relevant information is agreed 
•with the planning and forecasting processes in their company 
{risk controlling). 

As risk owners, managers with budget and/or disciplinary-
responsibility are responsible for implementing risk management 
at a segment level. The identification, evaluation, management 
and monitoring of risks are therefore fundamental aspects of every 
management role. 

The Internal Audit department carries out internal, independent 
system audits focusing on the effectiveness, appropriateness and 
cost-effectiveness of the risk management system practised in 
the Lufthansa Group. 

During its annual audit of the financial state.ments,. the auditor 
examines the system, lor the early.identification of risks in place at 
Deutsche Lufthansa AG with regard to statutory requirements. 
The audit concluded that in 2016, it agair satisfied all the statutory 
requirements made of such a system without restriction. 

Stages of tfie risk management process 
The risk .management process begins with the identification 
of risks, i.e. the compilation of current and future, existing and 
potential risks from all material internal and external areas. The 
risks identified are checked for plausibility by the companies' risk 
coordinators and gathereo together in the G.mup's risk portfolio. 
The risk poitfolio documents the systematic entirety of all individual 
risks and constitutes the quality-assured result of the identification 
phase. As tne risk landscape is dynamic and subject to change, 
the identification of risks is a continuous task for the risk o'wners. 
The period covered is three years, the same as for the Group 
operational planning. 

Risk identification is followed by risk evaluation, which is under
stood as a targeted qualitative and/or quantitative evaluation of 
all the individual risks identified after risk limitation activities have 
been carried out (net basis). The defined evaluation principles, 
as explained in more detail in the following section, are applied 
uniformly throughout the Lufthansa Group. Wherever possible, 
objective criteria or figures derived from past experience are used 
for the evaluation. Risk evaluation fo.rms the basis for risk consoli
dation, in which individual risks of the same type are combined 
to form one aggregated risk, which is then evaluated as a whole. 

Risk management in ttie Lufthansa Group 
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Suitable instruments for dealing witti the identified risks are deiined 
in the course of risk management. The aim of risk management is 
to limit risk positions proactiveiy, Contiruous risk monitoring within 
the process identifies changes in individual risks and any required 
adjustments io risk management at an eany stage. Steps necessary 
to manage and monitor risks are initiated as required. Steps, m 
this sense, mean clearly defi.ned activities with a fixed duration, 
responsibility and time frame, vyhich serve to develop control 
instrumenis. The progress made is also monitored continuously 

Risk owners are obliged at least once a quarter to verify that 
the risks identified by them are complete and that the evaluation 
is up to date. On the basis of this, the Executive Board is informed 
about the current risk situation of the Lufthansa Group and of the 
operating segments eve.'y quarter. The operating segments also 
evaluate the extent io whoh circumstances involving risk have 

already been included in the forecast results and to what extent 

there are additional opportunities or r sks ot achieving a better 

or worse result than the one forecast. The Executive Board reports 

annually to the Audit Committee on the performance of the risk 
management system, the current risk situation of the Lufthansa 
Group and on significant individual risks and their management. 
In the event of significant changes to previously or recently idenll-

, tied top risks, mandatory ad hoc reporting processes have been 
defined in addition to these standard reports. 

Evaluation methodology In the risl< management process 
The methodological evaluation of risks at the Lufthansa Group 
distinguishes between qualitative and quantitative risks. Risks are 
evaluated o.ii a net basis, i.e. taking implemented and eftective 
management and monitonng instruments into account. 

Qualitative risks are long-term developments and ctiallenges with 

potentially adverse sonsequences for the Lufthansa Group and lis 

Group companies. As concrete information is often not available, 
these risks cannot be quantified precisely or indeed at all. in the 
context of qualitative risks, risk management amounts to a strategic 
approach to uncertainty. Qualitative risks are often identified in 
the form of "weak signals". 

In order to evaluate such riSi<s as systematically as possible 
in spite of this, estimates are made about their signilicance and 

their magnitude. Significance describes the potential impact of 

the individual risk or deveiopment on the reputation, the business 

model or the earnings. The estimate of magnitude has to assess 
how pronounced or Intense the (weak) signals are that indicate 
a potential risk to the Lufthansa Group and/or to the specific 
conipany in the Lufthansa Group The chail ;• Luittianaa risk 

evaluation for qualitative and quantitative risks shows the different 

categories used. 

Quantitative risks are those whose potential eltect on earnings 
can be estimated. To evaluate quantitative risks, a distinction is 
made based on the probability ot tneir occurrence, divided into 
various classes. 

The extent of toss is given as the potential monetary impact on 
the planned EBIT. Depending on the type of risk being evaluated, 
this may relate either to relatively infrequent event risks, such as 
an airspace closure, or to risks from deviations from planned 
business developments, such as fuel price volatility. Quantitative 
risks therefore form the basis for the overarching verilication of 
potential deviations from plans and forecasts. The thresholds 
for classifying the monetary EBiT effect are defined centrally for 
the Lufthansa Group and the Group companies according to 

'standardised criteria. 

The individual qualitative and quantitative risks are divided into 

classes A, B, C and D to assess their materiality. In accordance 

with DRS 20, material risks for the Lufthansa Group are all quanti

tative A and B risks as well as all qualitative A and 8 risks that 
are at least of a "substantial" significance and a "high" magnitude. 
• ? >: if Luftfianaa risk evaluation lor qualitative and quantitative risks. 

The qualitative and quantitative risks for the Lufthansa Group 

that meet this materiality criterion are presented in a table in the 
order of their significance for the Lufthansa Group in the section 

Opportunities and risks at an Individual level, p. 6011., and are described 
in detail below. In, some cases, equivalent risks are shown here 
in a more aggregated 'orm than that used for internal loanagement 
purposes. Unless siatea otherwise, ail the operating segments in 
the l_ufthansa Group are exposed to a greater of lesser degree to 
the risks described. 

C'ft Lutlhansa risk evaluation (or qualitative and quantitative risks 

Magnitude/ 
Probability ol occurence 

etfiieme/ 
>509t) 

hiah/ 
30 - 50% 

mediurn/ 
?0"30% 

fow/ 
10-20% 

neQlig ok?/ 
2- IWl) 

19a-368 

Significance/ 
Extent of damage in €m 
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Opporlunitios and risk report 

Internal Control System for monitoring 
the risk management process 
The risk management process in the Lufthansa Group is monitored 
by an internal Control System (ICS) and is subject to an independent 
appraisal by the Internal Audit department. 

The effectiveness of the management and monitoring instruments 
used for selected material risks is reviev.'ed systematically as 
part of the Lufthansa Group's ICS. The relevant risks are selected • 
annually. 

Centralised target requirements (management controls) are 
formulated for the ICS tor these risks The existing management 
and monitoring instruments to cover the target requirements 
are then documented and updated annually. The structure, func
tionality and thereby the effectiveness of the instruments are 
generally also as.se.ssed annually, either In a self-assessment by 
the risk owner responsible or on a revolving basis by the Internal 
Audit department. 

Reporting on the effectiveness of ttie management and monitoring 
instruments forms part of the report to the supervisory boards 
of the individual companies on the effectiveness of the ICS, and to 
the Audit Committee of the Deutsche Lufthansa AG Supeivisory 
Board on an overall basis. 

TTpoi'tunlties 
• indiVn?"?; fvei 

The table, below, shows the top risks for the Lufthansa Group. 
They comprise all quantitative A and 8 risks, as well as those 
qualitative risks with a rating of at least "substantial and high" 
in the order of their significance. Ivloro detailed explanations can 
be found in the tollov/ing sections. 

Macroecondmic opportunities and risks 
Uncertain ec-oiiomic environment 
The Lufthansa Group's forecast for 2017 is based on the 
expectation that future macroeconomic conditions and sector . 
developments will correspond to the description given In the 

Forecast, p. TOtf. If the global economy peilorms better than 
forecast, this Is e.xpected to have a positive effect on the Lufthansa 
Group's business. Future revenue and earnings for the Luftfiansa 
Group may, in this case, exceed the current forecast. As a global 
company, the Lufthansa Group can also benefit from positive 
developments outside its own core market. 

Risks with potential effects on globai economic growth, and thereby;: 
for. the Lufthansa Group's sales, primarily arise from increasing 
uncertainty about political developments. A possible move towards 
a protectionist economic policy in the USA, surprising election 
results in France and Germany and unexpected turns in Brexit 
negotiations could also have an adverse effect on the economic 
development that is currently expected. At the same time, there 
remains the risk of a further economic slowdown in China, particu
larly if the propel ty bubble that is emerging again bursts. 

Crises, wars, political unrest or natural disasters 
The current deterioration in the security situation, particularly in 
the Middle East and North Africa, but also in Europe and Germany, 
as well as the latent risk of terrorist attacks on air traffic and aviation 
infrastructure could have concrete effects on business operations 
and on the safely of the Lufthansa Group's flight operations, cus
tomers and employees Potentia. losses could result from primary 
effects, such as not being able to fly to some destinations, but also 
from significant secondary effects, including a fall in passenger 
numbers, higher insurance premiums or higher fuel costs due to 
airspace closures, as well as from more stringent statutory security 
requirements. 

.. . •...vv>v>«.vv..v. ..s. . • ....... ..... — — — .. •• ' 
• Top risks 
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Opporlunllieo and il3k report 

The recent attacks and security incidents m the EU and Turkey, 
the alleged attack on a Russian charter flight over the northern 
Sinai in late 2015 and the attacks on airpods in Brussels and 
Istanbul are clear evidence that civiiian targets remain a focus 
0' terrorist activities. Because of its strorrj symbolic effect, civi: 
aviation in particular is still a potential target of terroiisi atlacKS, 
which have fo tae evaluated in the context of the wider regional 
environment. The shooting down of a civilian aircraft over eastern 
Ukraine on 17 July 2014, threats to civil aviation from complex 
anti-aircraft systems, especially in the hands of non-stafe forces, 
and greater challenges in the use and coordination of airspace 
as a result of increasing militaiy activity still require comprehensive 
measures to assess and manage the risks to flights over areas 
of conflict. Overall, the demands made of Ihe security functions 
of international companies have risen significantly in view of ihe 
political env ronment and new technical developments. Increasing 
security regulations due to the greater threat potential, as well as 
a tightening of entry requirements 'c air passengers around tne 
world, could lead to further restrictions in international air traffic 
and Ihereby to adverse effects lor the air transport inaust.w. 

In order to analyse, track and manage these risks, the Lufthansa 
Group carries oul comprehens.ve monitoring of the global security 
situation and current events that may affect the Lufthansa Group 
This relates both to immediate action and to the anticipation of 
possible dangers and the implementation of effective protective 
measures in advance. The Lufthansa Group prepares comprehen
sive security analyses on an ongoing basis in order to assess 
developments in advance and so to draw up preventive scenarios 
in the event of any disruptions. The necessary security measures 
depeno on the probability and consequences of the event, 

in preparing its analyses lor Ihe Company, including all flight 
operations and partners m the airline group, ttie Lufthansa Group 
can draw on a wide-ranging nehvork of national and internatiorai 
security ser\'ices and consultancies specialised in security. To 
evaluate security-relevant events in the context of the regional 
environment, the Lufthansa Group uses a comprehensive quality 
management systerr,, which helps with the continuous evaluation 
of local security procedures, both in existing operations and witn 
new destinations. In order to ensure compliance 'with national, 
European and international aviation security legislation and the 
Lufthansa G'-oup's own security standards, these sites are inspected 
regularly in the course of risk audits for aviatioh security and counfiy 
risks. If necessary, deficits are compensated for by additional 
measures thai may affect ail relevant functional areas. In addition, 
perceptions o; Germany in certain regions of the 'world and ttie 
profile of Ihe Lufthansa Group compared with oihor, partic-jiariy 
exposed yyeste'O airlines are taken into account when choosing 
infrastructure and processes abroad. 

Pandemic diseases 
Potential risks exist around the world from the transmission of 
pathogens, both from animajs to humans, humans to humans and 
by other means, Epiaemics, pandemics or bioterrorism could cause 
high rates of disease in various countries, regions or continents, 
whiCh, in the short, medium or long term, co'jid lead to drastic 
fails in passenger numbers due to a fear of contagion, Fu'ther-
mo.'e, if IS possible that staff are not willing toifly to the countries 
corcerned for fear of infection and that local employees want to 
leave these countries, A high prevalence of sickness among staff 
may endanger operations. 

Even though the Ebola risk has 'alien significantly since 2014, 
ne'w threats have arisen in 2016, such as the increase in 2ika 
Infections, Rates of infection 'vvith dengue fever have been rising 
globally for a number of years, and the annual influenza epidemic 
varies widely in intensity and is virtually impossible to forecast, 

intensive monitoring of information from the World f-lealth Organi
sation (WHO), the Robert Koch Institute in Germany and other 
institutions maximises the ct'ances ttia: epidemic or pandemic 
threats will be detected at an early stage. Staff receive detailed 
information, risk groups are given personal protective equipment 
and preventive '/accinalion campaigns against influenza am 
offered throughout the Lufthansa Group every year 

Sector-specific opportunities and risks 
Market growth and compofition 
The airline industry remains on a longrterm cou,''se of growth, vvfiich 
IS primarily driven by lOw-cost carriers and regions with above-
average growth rates, such as south-east Asia. Strong capacity 
gro'wtn at the Gulf airlines, low-cost carriers and competitors on 
North Atlantic routes is increasingly affecting derr.and and price 
trerds in Europe, often tc the aetrimem of the airlines in the 
Passenger Airline Group, 

The Lufthansa Group i.'S broadly positioned, which enables it 
to benelit from global growth across ail of its business segments. 
The- pioducts and services offered by the Lufthansa Group are 
continually reviev^d and new expansion options examined for 
IheT ootentiai to generate addifiona sustainable growth. At the 
same time, the ongoing consolidation of the industry, m particular, 
plays an Important role. The Lufthansa Group can strengtnen its 
competitive position in a fragmented market environment and 
seize growth opportunit es by means of strategic acquisitions and 
partnerships, .The curient fleet orders and delivery slots (or aircraft 
witrr new technology allow the Passenger Airline Group to play 
an active part in global growth and to respond flexibly lo changes 
in the market and competition by making capacTy adius'.ments, 
even though there are curreniiy repeated delays in the aeiivery of 
ne'w aviation technoiooies. 
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Opportunities and r>sk report 

Convorgirui businass irsodels and now customer requirements 
in the European market, ttie business models of low-cost and 
full-service airlines are increasingly converging. This is resulting 
in .ncreasirg cost pressure in the lull-service airline segment, 
which IS being addressed by the use oi new technologies and 
efficienl resources. In a price-sensiiive, growth-oriented market, the 
Lufthansa Group is also conceritrating on discernir-.g customers 
in Its strong home markets as well as on expanding Eurovnngs. 

Customers are increasingly seeking a personalised travel experi
ence, Here, the Lufthansa Group invests continuously in staff and 
systems in order to offer every custom,er the right product at the 
rignt tirne. Ttie Company's clear aim remains fulfilling its premium 
product promise, 

Sen/icc; cnmn,anic.-. 
With Its service companies m lihe Logisi cs, MRO and Cateriitg 
segmenis, the Lufthansa Group has a Uoad base from which to 
participate in the global growth of the airline industry, Luftnansa 
Technik la concentrating on extending its sen^ice and customer 
portfolio; seizing development opportunities in the growth markets 
of Asia ano America and on expanding partnerships with OEMs. 
Lufthansa Cargo is pursuing growth opportunities with innovative 
products, digilalisaiion and further airfreight joint ventures. The 
catering specialist, LSG group, is developing new business models 
in established and new markets. As the earnings profiles of the 
service companies differ somewhat frorri the airline business, they 
can at least partially offset cycflcal tluctuations at the Passenger 
Airline CVoup. 

Eurning-; risks 
Ctiangos in available capacity have a dec'Sive influence on the 
risK-return profile of the airline industry. Given the many orders 
for new aircrall witnin the inciuslry and the forecast giowih, the 
risk of sustained overcapaciiies has also increased. Pressure on 
yields Iherelore remains high and offsets the generally positive 
developments in demand and load factors Complex forecasting 
methods to estimate unpredictable changes in demand, sales 
management techniques and active capacity management are 
used to counter this, in view of structural shifts tn demand, there 
s the possibility in the short and medium term of respondirg by 
deploying aircraft with different configurations of travel class and 
flexibte comparlmert sizes n Business and Economy Class. 

Pr ce erosion, overcapacities, cyclical tluctuations, current develop
ments in the markets and competition, gscpoliticat changes and 
unpredictable events with a global impact ail create earn ngs risks 

for the entire Lufthansa Gioup. These risks increased at the service 
companies over the course of last year and continue to exist. 
Earnings performance'S monitored continuously. Sales, produci, 
capacity and cost-cutting measures are taken as needed. Unit 
costs and etficiency are systemat.cally and sustainably improved 
as part of the "7to1 - Our Way Ecrward" strategic. prcgra.mme, 
n particular through the "Constantly improving eific ency" action 
area and as a result of segment-soecitic restructuring projects. 

Market devetopments and competition in the supply market 
A.rcratt manufacturers now only want to work with a limited number 
of systems integrators {known as "risk-sharing partners") on their 
new aircraft models, which has led to a significant concentration 
on the supply market. Weif-knowr suppliers liave been,bought 
by global companies like Honeywell cr UTC. Original equipment 
manufacturers (OEMs) have always been botn suppliers and com-
peiitors af the same time, but for a grrywing numoer of systems, 
and especially for new aircraft models, this concentration is also 
cieating monopoly situations and new dependencies for Luftha.nsa 
Technik, This leads to corresponding ettecis in terms of materials 
supply and access to infor'nation. 

There is a persistent trend towards an ever smaller number of 
manufacturers for each aircraft and engine type. This stronger 
market position for OEMs results in barriers to entry for independent 
providers of aircraft-related maintenance, repair and overhaul 
(MRO) services, especia.ly for new aircraft models, and makes it 
more difficult to gain access to licences and intellectual property. 
Maintaining tneir market position in this environment is a key 
challenge for MRO providers. 

Lufthansa Technik works continuously on individual approaches 
to each OEM and product segment. In the area of engines, In 
oarticular, it was able to establish a stiategically vital partnership 
with Pratt & Wt^itney for tne nexi-generat on geared turbotan (Grp). 
which will Play a key role in the eng.ne ma'ket going forward. 

OpFTortunities and risks from the regulatory environment 
^'olitical decisions at national and European level continue to 
have a strong influence on the international airline industry. This is 
paiticuiariy the case whan countnes or supranationa' organisations 
unlateraiiy intervene in the competit on witnin a submarket, for 
example by way of regional or national taxes, emissions t-ading, 
tees and charges, restiictions or subsidies The Luflhansa Group 
campaigns actively to influence these dweiopments in the appro
priate boards and forums and in cooperation with other companies 
and industry assoc'ations. 

62 I RDOrjft 16 



Incrcasorf nrjise leyislalion 
Stricter noise regulations can affect airtines and airports, leading 
to greater direct costs for ttie retrofitt.ng of aircraft or to bans on 
certain types, for example, as weh as to indirect costs in ttie form 
of higher fees and charges or to greater expenses for monitoring 
measures. Of oaiticular note here is the still outstanding revision 
of the directive on environmental noise at European level. In the 
short rerm, legislation is not expected to be tightened at the federal 
level in Germany. However, the state government of Hesse is con
sidering introducing a cap on noise levels. The Lufthansa Group is 
interested in a voluntary agreement, but is against any interference 
with operating licences, however. The European Commission is 
currently preparing a revision and has asked for initial opinions by 
•way of public consultations. 

The limits set in the Aircraft Noise Abatement Act v/ill be reviewed 
as scheduled m 2017. Alttiough the latest results of noise research 
do not show any significant change m the health risks, there has 
been an abrupt shift in the reaction of those concerned to the 
nuisance. Politicians take this as a call for action, although the 
(mostly stable) noise situation at airports is increasingly being 
decoupled from the reaction to the nuisance. Legislative proposals 
are possibly expected in the next parliament from 2018, 

The potential introduction of a cap on noise levels at Frankfurt 
Airport, which may be well below the levels forecast in the planning 
approval document, could have an influence on other sites in 
Germany. To start with, the procedure calls the original planning 
process i.nto question; it also creates legal uncertainty and further 
reduces the scope for entrepreneurial decisions. 

The Lufthansa Group develops coordinated strategies by means 
of targeted communications in collaboration with trade associations 
and other industry stakeholders. In the course of research projects, 
the Lufthansa Group is involved in active noise abatement measures 
and closely monitors research into the effects of noise. 

Lufthansa Group to minimise average long-term interest expense. 
Foreign currency risks from financing are always hedged to 
too per cent. 

Here, the Lufthansa Group works with partners that have at least 
an investment grade rating equal to Standard & Poor's "BBB" rat
ing or a similar long-term rating. All hedged items and hedging 
transactions are tracked in treasury systems so that they can be 
valued at any time. 

• Appropriate management and controt systems are used to manage 
financial and commodity risks, which measure, manage and 
monitor risks. They cannot be eliminated altogether, however. The 
functions of trading, settlement and controlling of financial risk are 
strictly separated at an organisational level, v/hich the Lufthansa 
Group achieves through the use ot internal guidelines that are 
continuously developed. The Group Financial Risk Controlling and 
Corporate Audit depatimenis ensure compliance with these guide
lines. Furthermore, the current hedging policies are also discussed 
regulaiiy in management Doard meetings across the business 
areas. The Supervisory Board is regularly informed of the amounts 
of risk. Note 41, p j tM 

Fuel price movements 
in ttie reporting year, the Lullhansa Group consumed around 
9.3 million tonnes of kerosene. At around EUR 4.9bn, fuel expenses 
constituted a ma.ior item of expense for the Lufthansa Group in 
2016. Severe fluctuations m fuel prices can therefore nave a sig
nificant effect on the operating result. A change in the fuel price 
of -I-10 per cent (-10 per cent) at year-end 2017 would increase 
(reduce) fuel costs for the Lufthansa Group by EUR 259m (EUR 
-266m) after hedging. The Lufthansa Group therefore hedges 
fuel prices with a time horizon of up to 24 months. This is aimed 
at reducing fluctuations in fuel prices. Limited protection against 
higner prices is accepted in exchange for maximising the benefits 
derived from any fall m prices. 

Financial opportunities and risks 
System of financial risk management tor fuel prices, 
exchange rates and interest rates 
The principally conservative approach towards financial and 
commodity risks is reflected in systematic financial management. 
Derivative financial instruments are used exclusively for hedging 
underlying transaclions. The main aim of fuel price and currency 
hedging is to reduce earnings volatility. This is achieved by forming 
averaging prices by means of layered hedging. Iriferest rate 
hedging aims to reduce interest expenses. As a rule, 85 per cent 
of financial liabilities are either at floating rates from the outset or 
are swapped Into floating rates using derivatives. This enables the 

The hedging level and hedging horizon depend on the risk profile, 
which is derived from the business model of the Group company 
concerned. The hedging policy and structure shown in the chart 

, p_64, are applied to the airlines ot Lufthansa Passenger 
Airlines, SWISS and the scheduled operations of Austrian Airlines. 
Transactions for some other Group com^panies are hedged to a 
lesser extent, and are therefore more exposed to the risk of a 
price increase. Conversely, they also profit more if prices go dovm. 
Charter business is hedged in full using forward transactions as 
soon as the contract has been signed, This largely eliminates the 
risk of fuel price increases. On the other hand, this also eliminates 
the chance of benefiting from a tali m prices. 
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The Lufthansa Group uses standard market instruments In the form 
of option combinations for its fuel hedging. Hedges are mainly in 
crude oil for reasons of market liquidity. The hedging transactions 
are based on fixed rules and map the average of crude oil prices 
over time. Depending on the company in the Group, the amounts 
hedged each month result in a hedging level of up to 85 per cent. 
For Lufthansa Passenger Airlines, for instance, the six months 
following a given date are hedged to 85 per cent. 

At the beginning of February 2017, there were crude oil and 
ke.'-osene hedges for around 75 per cent of the forecast fuel 
requirement for 2017, in the form of futures and options. For 2018. 
around 29 per cent of the,forecast fuel requirement was hedged. 
at that time. 

As fuel is priced in US dollars, fluctuations in the euro/US dollar 
exchange rate can have a positive or a negative effect on reported 
fuel prices. US dollar exposure from planned fuel requirements is 
included in currency hedging. 

In Ihe context of fuel supplies, there are opportunities in the 
development of new producfion techniques, both for crude oil and 
for other energy sources. This could have a direct or indirect 
effect on the Lufthansa Group's kerosene expenses, by reducing 
both prices and volatility. 

Oil prices were unusually low overall in 2016 compared with recent 
years, however they have been rising again since December 2016. 
There has been no material, yearron-year change in the risk of 
price fluctuations. 

Exchange rate movements 
International ticket sales and the purchase of fuel, aircraft and spare 
parts give rise to foreign currency risks for the Lufthansa Group. 
Ail subsidiaries report their planned currency exposure in around 
66 foreign currencies to the central financial planning department 
over a time frame of at least 24 months. At Group level, a net 
position IS aggregated for each currency in order that "natural 
hedging" can be taken advantage of. Twentythree of the currencies 
are hedged because their exposure is particularly relevant to the 
Lufthansa Group: Note 41, p.i49(i.. 

These financial developments also represent opportunities for 
the Lufthansa Group. Volatility in fuel prices, exchange rales and 
interest rates can result in lower costs and/or higher income if the 
direction taken is better than the assumptions used for planning 
and forecasting. There v/ere no significant changes to this estimate 
compared with Ihe previous year. 

Loss of the investment grade rating 

The credit ratings given to the Lufthansa Group by the rating 
agencies are particularly important. An investment grade rating 
enables access to new financing and hedging instruments. The 
Lufthansa Group is rated by the Standard & Poor's and Scope 
Ratings agencies as investment grade and by the Moody's agency 
as non-investment grade, if, in future, a rating agency were to 
downgrade the credit rating to non-investment grade (e.g. due to 
the negative outlook from Standard & Poor's since 15 September 
2016), this could lead to a distinct deterioration in funding terms 
and financial risk management and restrict access to new funding 
and hedging instruments. 

'7 I Oil price scenario for the l:ufthansa Group 2017* 
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Cppoilunlties and risk report 

The Lufthansa.GrouD's investment grade rating is still under signifi
cant threat due to the nigh provisions for pensions, which have been 
caused by a very low discount rate by long-term standards. It is 
currently not clear how the rating agencies will deal with increasingly 
volatile Interest rates in future and what consequences this will ha'e 
for the Lufthansa Group's rating. Over and above this, the erosion 
of profits or the failure of cash flows to materialise also carries 
a rislr that the rating will be downgraded. The measures included 
in the planning are all aimed at strengthening the financial profile 
by means of investment discipline and earnings improvement, and • 
provide the opportunity to reduce the Group's debt. The Lufthansa 
Group is in constant contact with all three rating agencies to 
discuss with them wherever possible activities that could stabilise 
or improve the rating. Further information on opportunities from 
switching retirement benefits ' .Human resources, p. est, 

Cafiital investments and liquidity rirrks 
Capital investments at the ...ufthansa Group are managed from the 
point of view of operating and strategic liquidity. Investments are 
a.so made by the Lufthansa Pension Trust and other pension funds 
in the Lufthansa Group. The risks mainly consist of .potential price 
changes for shares, fixed-income securities and interest rates, as 
well as credit risks. 

Crodit risks 
The transactions completed in the course of financial manage-
me.nt give rise to default risks. The counterparty default risk is . 
continuously assessed using a system of counterparty limits. 

In times of broad economic swings, the default risk for trade 
receivables also increases. Here, too, their performance is tracked 
constantly at the level of the Group and the individual business 
segments. Preventive measures are also taken. Note 36, p.,i40R 

Company-specific opportunities and risks 
f>lov/ process oioanisation;reinfbrces continuous improvement 
Opportunilies to increase elficiency in the course ol continuous 
improvements are being seized as a strategic action area in all 
of tne Lufthansa Group's operating segments. They are reflected 
in the planning as a counterweight to ongoing cost inflation. This 
IS also the aim of the process-oriented matrix organisation that 
was introduced at the network airlines, and which is also to be 
implemented In the administrative areas and other business seg
ments from 20 f 7. Potential opportunities and risks to forecast 
economic developments, in the form of unforeseen internal and 
external factors, ooth positive and negative, must be identified and 
managed during the course of the year. 

Capital investments to ensure the Lufthansa Group's operating 
liquidity are generally made in accordance with the Group's finan
cial guidelines. The investment period is limited to a maximum of 
24 months, whereby at least EI.JR 300m should be in investments 
that can be liquidated on a oaiiy basis. For lis operating liquidity, 
the Lufthansa Group mainly uses money market funds which can 
oe liquidated daily, overnight deposits, fixed-term deposits and 
short-term securities, especially commercial papers, from credit
worthy issuers. 

The investment structure of the strategic minimum liquidity for the 
Lufthansa Group has been determined using a stochastic allocation 
study, it was tjased on the Lufthansa Gmup's liquidity requirements 
and conservative investment principles The majority of these invest
ments are in products related to the money market. The strategic 
minimum liqu dity is divided into various components with different 
investment horizons. They are managed by several external asset 
managers with separate mandates. One of the requirements is that 
the investments must be able lo be liquidated within a maximum 
of four weeks. 

Eixciuingo rate losses on pension fund inve.stments 
Pension fund investments are subject to price fluctuations on 
international capital markets. Howevor, the broad diversification 
across many asset classes (including global equities and fixed-
income securities) does reduce the overall inveslmenf risk. An 
investment manager also monitors and manages risk using a stop-
loss system. As the correlation between asset classes is declining; 
share prices are high and interest rales particularly low, market 
risk and market fluctuations are generally higher than last year. 

!• Financing, p 341 Further infoimat.on on opportunities from 
switchmg retirement benefits ^ Human resources, p 651 

Human resources 
Evolution of company retirement benefits 
As :he system of retirement benefits for the employees of the 
Lufthansa Group in Germany is increasingly moved from a defined-
benefit to a definea-contribution system, the Lufthansa Group 
IS reducing its pension provisions. Further wage settlements that 
have yet to be agreed offer additional opportunities. 

Internal and external labour disputes 
Given the large number of outstanding wage agreements, there is 
still a risk of labour disputes involving cockpit staff at Lufthansa 
Passenger Airlines, t,uttnansa Cargo and Gernanwings. Industrial 
action instigated by the UFO flight attendants' union constitutes 
a risk at Euiowings and Germanwings. Through talks, collective 
bargaining and arbitration, the Lufthansa G'oup attempts to 
achieve its policy objeciives through agreements with the t.mde 
unions and to ensure a working relationship in the spirit of iiust. 

External strikes are also a risk, since the Lufthansa Group depends 
on a large number of companies and public-sector entitles (such 
as the security staff at airporls), which all negotiate with their own 
collective bargaining partners. In the past, the Lufthansa Group 
has often been affected by third-parLy strikes m these areas, with
out any possibility of influencing the situation directly. Here, the 
Lufthansa Group is working to ensure tnat its voice is heard in the 
legislative process. 
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Opportunitios and risK report 

Reduced employee commitment 
Shou d employees' conimitment and their loyalty to the Lufthansa 
Group waver, it will 'oecome harder to implement required siructural 
changes. By develooing the pay structure, fringe benefits and 
non-monetary components, including concessionary flights, in 
different ways for each group of employees, the Lufthansa Group 
still endeavours to offer attractive conditions of employment. 
Change management initiatives are Increasingly being imple
mented and communtcallons activities initiated to increase 
ernployees' commitment. 

Staff structure 
Dif'erences between strategic human resoa'ces requirements and 
existing staff, which are accompanied by a lack of. transparency 
across tne Group concerning existing skills, repiesent a structural 
human resources risk. Tr>e Lufthansa Group addresses this risk 
by means of sirateg c human resources planning, d'awing up 
a skills model and offering training courses for all the emoloyees 
in the Group. 

New labour legislation 
Depending on ihe way it is drafted and structured, new labour 
legislation, such as a new law on agency workers, may affect 
operating wo'ktlows and entrepreneurial fieedom of action. Here, 
too, the Lufthansa Group works to ensure that its interests are 
taken into account by policymake'S. . 

Overa.ii, human resoumes risks am la.mely unchanged compared 
with last year. 

Flight opomtions ri,sks 
Tne airlines in Ilia Lufthansa Group are exposed to potential flight 
ana technical operating risks. One of tnese is tne risk of not being 
able to carry out regular flight operations for technical or external 
leasons. if flights do not take off or land on time, due to vyeatiner 
conditions for insiance, this may have a negative effect on customer 
satisfaction and future purchase decisions. Airlines' liability for 
delays nas also been broadened significantly 

Anolher flight ana technical risk is the lisk of an accident, with 
ine possibility of damage to peop e and propeny. Threats affecting 
tne risk of accioent.s are divided into four groups: environrr.ental 
factors (to.: e.xampis weather or bird stnko), technical factors 
(for example engine failure), organisational factors (such as contra
dictory instructions;, and tne human factor. 

I 

The Lufthansa Group airlines and Lufthansa "echnik search for 
tnese dangers systematically and in a forward-looking way m 
order to manage the lesuiting risk by means of suTa'ole counter-
measures and to inciease the level of flight safety fuitfier. 

This takes place in the course of safety management focused on 
prcactively addressing any threats to tlie organisation, identilying 
risks, defining mitigation imeasures and thus minimising risks. For 
example, every single fl ght made by an airline in fhe Passenger 
Airline Group is rcutineiy ana ysed using Ine parameters recorded, 
in file flight recorder (black box) in order to identify any peculiarities 
at an early stage and to act on them, such as in the context of 
training courses, for example. Ottier sources of information, e.g. 

: accidents and hazardous situations around the world which come 
to light are also analysed and the results integrated into prevention 
measures, such as training courses, if relevant. The safety manage
ment systems are continuously improved and refined. 

Clear responsibilities have been defined as part of the reorganisation 
of ne Luffiiansa Group, such as creatmg positions with overarching. 
Group-wide functions Or-e example of this is the "Safety Processes 
Group A rimes" lunc'uon, which ai.ms to coordinate tne Lufthansa 
Group's safety management systems as we'i as possible, to con
solidate findings and, on this basis, to define and continuously 
improve uniform flight safety standards within the Lufthansa Group. 

Networking and the ongoing exchange of information between 
the different airlines in the Lufthansa Group offer the opportunity 
of consolidating the experience gamed in each operating environ-
nient and pursuing a Group-wide, evidence-ba.sed approach to 
optimising the e.xisting safety management systems. The aim is 
an overarching analysis based on a standardised set of data and 
.rniform evaluation criteria. 

One project to improve tne Lufthansa Group's operational and 
safely slandaros was developed funher and others were completed. 
This advances the harmonisation ol relevant core processes 
within, the Lufthansa Group. It covers ttie sub-projects dealing with 
fhe recruitment and seleclion of pilots, flight medicine, training 
standards for flight crews and the continued development of crisis 
and irregularity management processes. 

Other operating risks 
in the Catering seg.ment, it is vital that food is produced to tfie 
Highest quality and in accordance with all hygiene and food safety 
standards. Certified quality management systems are used to 
identify potential ouaHy defects at an early stage. Furiheiniore, Itie 
LSG grouts invesis continuously in its oroauciion taci ities and equip
ment as well as in modern technology The m.odeinisation process 
IS supported by intensive training courses as well as learning and 
problem-solving workshops in ihe individuai companies. 
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Cyber and 11 nsks 
Tne business processes in the Lufthansa Group are supported by 
IT coniponents m virtually all areas. The use of IT mevitaoiy entails 
nsl<s for the stability of business processes and for the availability, 
confidentiality and integrity of information and data, and such 
risks ultimateiy canriot beTully eliminated. Cyber-risks are all risks 
to wiiich computer and information networks, ground and flight 
infrastructure as vrell as all IT-enabled commercial and production 
processes are exposed from saldotage, espionage or other criminal 
acts, if established security measures fail, the Lufthansa Group 
may suffer repulaiional damage and be obliged to make payment 

. on the; basis of contractual and statutory claims by customers, 
contract, partners and public authorities. A loss of Income is also . 
conceivable if operating systems should fail. 

The dimension of cyber-attacks is increasing drastically worldwide 
in terms of their quantity and professionalism. This is borne out 
by (he Group's own experience of security incidents and by infor
mation from other companies and public agencies. At the same 
lirne, t.he digitalisation of business processes in the Lufthansa Group 
IS increasing, meaning that the potential effects of cyber-attacks 
may continue to escalate, it is therefore foreseeable that cyber-risks 
w1l become an ever greater potential risk for ttie Lufthansa Group. 

To adequately counter the growing threat to the Lufthansa Group's 
IT, the Executive Board adopted an extensive programme In 2016 
to durably strengthen its cyber-resilience. It comprises investments 
in lechnology for the prevention and early identification of cyber-
attacks, adapt.ng processes fo evolving threats and raising the 
awareness of employees. In this context, particular attention is 
also paid to the next generation ol avionic IT In aircraft, which is 
cornecteo to the Internet and so requires a cyber-risk assessment 
as well as offering the potential for optimisation. Group Security 
and information ivtanagement have also systematically analysed 
an initial set of cyber-risks in the Lufthansa Group in the form of 
a proiect. This methodology will be devolved to line management 
from 2017. 

IT risk and IT security processes are organised across operating 
segments. The status of IT risks and 'T security is compiled annually, 
consolidated at Group level and discussed by the Risk Management 
Committee for the Lufthansa Group. The risk and security manage
ment systems and selected other measures are also reviewed 
reguTarly by the internal Audit department. 

The Lufthansa Group sources most of its IT infrastructure from 
external feervice providers. The operational and commercial risks 
that by nature accompany this kind of outsourcing are assessed 
and managed on a continuous basis. The transition to the new 
provider is taking place within an independent, wide-ranging 
orograrnme. 

I3rcachcs of compliance requirements 
Compliance refers to the obser>/ance of legally binding require-
menls, and is intended to ensure that the Company, its executive 
bodies and its employees ac| in accordance with the law. The 
effectiveness of its compliance programme is therefore of vital 
importance to the Lufthansa Group, t- Corporate Governance, [x TSflL. 

The Lufthansa Group is active in many countries and is therefore 
suoject to various legal norms and jurisdictions with different, 
and sometimes hard to interpret, legal frameworks, including for 
criminal law on corruption. In addition, ail activities not only have 
to be judged against local criminal law, the laws applicable in the 
sales area and the local cultural customs and social convehllons, 
but also need to take extraterritorial regulations like the US Foreign. 
Corrupt Practices Act (FCP.A) or the UK Bribery Act into consid
eration, Any infringements are investigated rigorously; they may . 
result in criminal prosecution for the individuals involved and could 
expose the Company lo hefty fines. There would also be repulaiional 
damage that is difficult lo measure and the Company would be 
put at a dislinct disadvantage when competing for public tenders. 
The Lufthansa Group has put processes in place that are intended 
to identify specific compliance risks and. In particular, to prevent 
corruption. 

The Lufthansa Group is also exposed to risks arising from com
petition and antitrust law. They stem, in particular, from the fact 
that the Lufthansa Group operates in highly oligopolistic markets, 
cooperates with competitors in alliances, may have to deal with 
changes in the legal parameters for certain flight routes and that 
in some of its segments, suppliers, competitors and clients are 
ttie same legal person. The Competition Compliance lunclion 
addresses the risks of collusive behaviour and provides staff with 
extensive training. 

Furthermore, the Lufthansa Group is exposed to risks in terms of 
capital market compliance. Since July 2016, ttie EU Market Abuse . 
Regulation (MAR) has codified bans on insider trading and market 
manipulation, the obligation lo make ad hoc announcements as 
well as other obligations relating to capital markets. MAR and many 
other regulations are directly applicable in Germany, At times. 
It can be difficult to predict how these new European regulations 
will be interpreted and administered by the public authorities. The 
Lufthansa Group has taken many organisational steps to implement 
tne MAR, including ad)usling its technical systems, revising its 
compliance guidelines and training the employees concerned. 
Despite all these organisational measures, action by national and, 
in particular, European supervisory authorities against the Lufthansa 
Group for any luture breaches of MAR obligations cannot be 
ruled out. Possible sanctions range from significant fines to a public 
"naming and shaming". 
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Individual inltingements. particularly of integrity, con-,petition and 
capital markets compliance, cannot be ruled out completely, 
despite the control inecfnanisms in place and the steps taken to 
mitigate risks. 

Heavy penalties are also possiole if emissions reporting Is even 
slightly inaccurate or not submitted on time. Under some circum
stances, the airlines In the Lufthansa Group may not be able to 
rule out these risks altogether, even when tfte reporting is compiled 
with the utmost care. 

Litigation, ndminislrativo proceedings and arbitration 
The L.ulthansa Group.is exposed to risks fronn legal, administrative' 
and arbitration proceedings in which it is currently involved or 
which may lake place m future. II cannoi be ruled out that the 
outcome of these proceedings may cause significant damage to 
the business of the Lufthansa Group or to its net assets, financial 
and earnings position. Appropriate provisions have been made 
for any financial losses that may be Incurred as a result of legal 
disputes, fvlore information on provisions for litigation risks and 
contingent liabilities can be found in the Notes to ttie consolidated 
financial statements. Note 33. p 136lf., and Note 40. p 148. 

f'-'urtnermore, the Lufthansa Group has taken out liability insurance 
for an amount lhat the management considers appropriate and 
reasonable tor the industry in order to cefend itseK against unjusti
fied private third-party claims and to settle such claims it considers 
justified. Even m such cases, ncwevcr, this insurance cover does 
not protect the Lufthansa Group against possible damage to its 
reputation. Such legal disputes and proceedings may also give 
rise to expenses in excess of the insured amount, expenses not 
covered by the insurance, or those which exceed any provisions 
previously recognised. Finally - and depending on the type and 
extent of future losses - it cannot be guaranteed that the Lufthansa 
Group will continue to obtain adequate insurance cover on com
mercially acceptable terms in future. 

There are insurance contracts in place for Germanwings ana 
Deut.sche Lufthansa AG as well as for other Lufthansa Group 
companies, covering various liability claims in connection with 
the Germanwings accident on 24 .Vlarch 20)5. This also applies to 
the lawsuits Tied by dependants of two American vict ms against 
Germ.anwings, Eurowings, Lufthansa and United Airlines in Virginia, 
USA, as well as to the two lawsuits tiled against Airline Training 
Center Arizona, Inc. (ATCA) in Arizona, USA. Claims are being 
made in all three cases for material and general damages. In the 
lawsuit against ATCA, the claimants are arguing, among other 
things, that ATCA doubted the co-pilot's mental stability but stil; 
trained him, nonetheless. Altogether, the US lawsuits are estimated 
as having little chance of success. Companies In the Lufthansa 
Group may stili be faced with costs, however, since tn France at 
least, public prosecution ano judicial investigations into the ca.se 
a'e .still underway •> Earnings, assets and tinancial position, p 2811. 

Expenses lor legal defence cannot be ruled out. Costs for investi
gations and voluntary payments to the victims' families have already 
been incurred and there is a risk that there are more to come. 

The Lufthansa Group is subject to tax legislation in many countries. 
Changes In tax laws and case law, as well as different interpreta
tions as part of tax auoits, can result In risks and opportunities 
affecting lax expenses, income, claims and liabilities. The Corpo
rate Taxation department identifies, evaluates and monitors tax 
risks and opportunities systematically and al the earliest possible 
stage and initiates steps to mitigate the risks as necessary. 

•.••••.J isks 

In a volatile environment, tne Lufthansa Group relies on its ability 
to adjust its capacities and resources flexibly to changing market 
conditions. To compete successfully over the long term, the 
Lufthansa Group focuses on promising product strategies, a solid 
financial position and a competitive cost structure. 

The SCORE programme that ended in 2015 was moved into Tine 
management in the form of continuous improvements to efficiency, 
in order to establish these gains as a permanent task within the 
Company. In order to seize opporlunilies lor making lasting, struc
tural improvements to efficiency, productivity and competitiveness, 
a process-oriented matrix organisation has been implemented for 
the network airlines. It is also to be Introduced in the administrative 
areas and other business segments from 2017, where it is expected 
to deliver corresponding etllolency gains. Work is also continuing 
in other key areas of the "7to1 - Our Way Forward" strategic 
programme to safeguard the Company's future viability by means 
of profitable growth, Innovation and digitalisation, ras v;ell as by 
focusing on qualify and customer orientation. 

The inriplementation risks lor projects aim.ed at increasing efficiency 
ano factors countervailing this, among them lis.ng costs for fuel or 
fees and charges and declining yields al the airlines, are mitigated 
by means of systematic risk management In the individual projects. 

Although individual risks have been assessed dilterently in some 
cases in 2016, there has been no material change to Iho internal 
risk landscape for the Lufthansa Gioup compared with the 
previous year 

The Executive Board of the Lufthansa Group does not currently 
consider that the continued existence of the Company is at risk, li 
assumes that the Company will still be able to exploit opportunities 
as they arise in future -without having to incur unreasonably high 
risks. Tne Executive Boaid at the Lufthartsa Group aims to achieve 
a balance belv/een opportunities and risks, and is convinced lhat 
the opportunities and risk management system is effective. 
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The Lufthansa Group's Intarriai Control System (ICS) covers all 
the principles, procedures and steps intended to ensure effective, 
economical and accurate accounting and compliance with the 
relevant legal regulations. It is based on the COSO frameworlr 
(Committee of the Sponsoring Organizations of the Treadway 
Commission), 

Overall responsibility for the Internal Control System required to 
manage risk lies with the Executive Board of Deutsche Lufthansa AG, 
whicn defines the scope and the format of the systems m place 
based on the specific requirements of the Lufthansa Group, 

The Corporate Audit department of Deutsche Lufthansa AG as 
well as the decentralised internal audit departments at Group 
companies are embedoed m the internal monitoring system for the 
Lufthansa Group and act independently of business processes, 
m addition, the effectiveness of those areas of the Internal Control 
System relevant to financial reporting are reviewed by the auditors 
as part of a risk-orienied approach to their audit. 

The Audit Committee of the Deutsche Lufthansa AG Supervisory 
Board monitors tfie effectiveness of the Internal Control System and 
risk management system on the basis of Section 107 Paragraph 3 
German Stock Corporation Act (AktG) 

The objective of the Internal Control System for accounting 
processes is, by maxing checks, to provide a reasonable degree 
of certainty that the financial statements and the consolidated 
financial statements of Deutsche Luffhansa AG conform to regula
tions, despite the risks identified. 

The foUovying preventive and investigative checks are embedded 
in the accounfng process: 

• iT-suppcrted and manual cross-checks, 
• Functional separation, 
• Dual signatures and 
• Monitoring checks. 

Corporate Accounting Is functionally responsible for preparing 
the consolidated financial statements and drav/s up binding 
regulations for the Group companies that pertain to form, content 
and dead'ines. The Lufthansa Group's accounting guidelines are 
updated regularly and define uniform accounting standards for 
the domiestic and foreign companies included in the Lufthansa 
consolidated financial statements in accordance with International 
Financial Reporting Standaros (IFRS). For Deutsche Lufthansa AG 
and other German companies in the Group, a guideline defines 
rules for drawing up individual financial statements in line with 
the German Commercial Code (FtGB), This ensures that standard
ised Group accounting practices are applied to the recognition, 
measurement and presentatiori of balance sheet items, with as 
little room far discretion as possible. The formal .mquiremenfs 
relate to the mandatory use of a standardised and complete set of 
reporting forms and a uniform account framework for the Group. 
Indivioual financial statements that contain errors are selected 
and restated as necessary at company or Group level on the basis 
of control mechanisms already defined in the SAP SEM-BCS 
consolidation sofhvare and/or by systematic plausibility checks. 
The consolidation, system dictates the different deadlines for 
various elements of the reporting packages and verifies centrally 
that they are adhered to during the preparation process. 

The IT systems used tor accounting are protected against 
unauthorised access by special security precautions. 

By means of the organisational, control and monitoring structures 
defined for the Lufthansa Group, the Internal Control System and 
risk management system as it relates to accounting ensures that 
all matters affecting the Company are captured, processed and 
evaluated, and are presented adequately in Ihe Group's financial 
reporting. In particular, the use of individual discretion, faulty checks, 
criminal acts by those Involved and other circumstances may 
compromise tne effectiveness and reliability of the Internal Control 
System and risk management system in place. This means that 
even the Group-wide application of these systems cannot guaran
tee with complete certainty that facts are presented correctly, 
fully and promptly m the consolidated tinancial statem.ents. These 
statements only relate to Deutsche Lutthansa AG and the major 
subsidiaries included in the consolidated I nancial statements of 
Deutsche Lufthansa AG. 

Operational accounting processes are carried out locally at the 
Group companies and increasingly aLso using the Group's own 
and external Shared Service centres. Expert opinions for deter
mining the amount of pension provisions are prepared by external 
ccasultants. 
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Continued moderate global economic growth expected for 2017. / lATA projects 

growth of 5.1 per cent in global revenue passenger-kilometres. ? Regional developments 

still differ. / Lufthansa Group forecasts Adjusted EBIT slightly lower than last year. 

GDP development 
Forecast 2016 to 2020 compared with previous year 
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Moderate economic growth expected globally 
The global economic growth rate of between 2.4 and 3 t per cent 
per year that has prevailed since 2011 Is expected to continue in 
2017. The current forecast for glotjai growth In 2011 is 2.8 per cent. 
Risl<s fo.' tnirj expected g'owth Include the dangers of increasing 
protectionism woi iawide, uncertainty concerning the form that 
Brexit v/iii taKe ra.nd possible changes in JS economic policy. At the 
oeginning of 2017, tne oil priCe was low by hisfoncal standards, 
despite it^.e increase it> 2016. This alters global capital Hows, invest
ment and demand, meaning thai oii-impcrting GOirntries stiould 
conlmue '.o anticipate negative consequences, too. 

EGonomic growth is expected to be strongest in the Asia/Pacific 
region, at 4,7 per cent (previous year; <i,7 per cent) in 2017. China 
remains one of the fastest growing countries in the worid, although 
tne pace of its expansion has slowed in recent years. The Nortt^ 
Arrienca leqion is expected to expand Dy 2.2 per cent (previous 
year, 1.6 pe' cent). In the IJSA, the business climate and consumer 

contidence currently reflect the expectation that tax'cuts ano 
a reversal of recent regulations will .stimulate economic growth in 
2017. However, the anticipated measures may only take effect 
much later and have less of an impact than is currently expected. 
The.re is also the risk that the JS econormy suffers from r ising 
interest rates artd the ciirrent strength of the US dollar. 

Growth for Eurooo in 2017 is forecast to be 1.6 per cent (previous 
year: 1.8 per cent). A weaker euro, waning sovereign debt crisis, 
further stabilisation m labour markets and supportive monetary 
policy should help to sustain this growtti track in 2017. Alongside 
uncertainty about the impending Brexit, hovrever, foithco.ming 
elections in the Netherlands. France and Germany also add 
to worries about further European growth. Germany's economy 
is expected to expand by 1.9 per cent in 2017 (previous year: 
1.8 per cent). 

Interest and exchange rates remain subject to uncertainty 
The politcal events of 2016 will continue lo cause significant 
volatility on the markets in 2017 Further negoliations on Britain's 
exit fmrn the EU and any additional interest rale increases by the 
Federal Reserve could weaken the euro. Following the change 
ot political leadership In the USA and the uncertainty it has caused, 
it IS also likeiy that otiier currency pairs vrlil be highly volatile. 

'I seems that the European Central Banx initially ntends to pursue 
its expansionary monetary policy as befc-o. Current interest rates, 
with negative interest on short-term maturities, should tnerstore oe 
expectea to persist 

Oil prices to remain stable initially 
fvtarket players expect oil prices to remain stable on the back of 
economic forecasts. With prices just below USD 57/barrel as of 
2 January 2017. futures contracts for delivery in December 2017 
were trading at USD 58.61/barrel, and for December 2018 at 
USD 57.91/barrel. 
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Sector outlook reveals regional disparities 
The International Air Transport Association (lATA) forecasts global 
growth In revenue passenger-kilometres of 5.1 per cent for 20t 7 
(previous year, 5.9 per cent). Growth is expected to vary between 
the regions. The strongest growth is still expected in the Ivliddle 
East, at 9.0 per cent, tollowed by Asia/Pacific at 7.0 per cent and 
Africa with 4.5 per cent. Growth of 4.0 per cent is projected for 
botf~ Europe and Latin America. International passenger traffic 
in North America is forecast to grow more slowly, at 2.5 per cent. 

Earnings for the airline Industry expected to fell 
The global airline industry is expected to report profits of USD 35.6bn 
in 2016, which the lATA forecasts to fall to USD 29.8bn in 2017. 
Lower earnings are projected for all regions, albeit to varying 
degrees. Airlines from North America are.again expected to take the 
largest share of the profits, with forecast earnings of USD 18.1 bn. 
Profits of USD 6.3tan are forecast for airlines in the Asia/Pacific 
region, and of USD 5.6bn for airlines from Europe. The lATA is 
projecting earnings of USD 0.3bn and USD 0.2bn respectively 
for carriers from the l\4iddle East and Latin America. A loss of 
EUR O.Bbn is expected for airlines from Africa. 

Stable growth rates predicted for airfreight 
For global airfreight traffic, the lATA forecasts 3.5 per cent growth 
in revenue cargo tonne kilometres in 2017, broadly in line with the 
previous year's level. 

Growth and consolidation also expected in the 
service companies' markets 
Tne MRO market is expected to grow by an average of 4 per cent 
per year to a total volume of around USD 99bn by 2026. The 
A,si.3 /Pacific region will see the biggest increase in fviRO demand. 
The North American market will, however, remain the largest single 
marxet. Additionally, low oil prices could have a positive effect on 
demand for MRO services, as airlines may increase the size of 
their fleets or use 'ess fuel-efficient aircraft for longer than planned. 

Demand in the airline catering market is expected to continue 
to grow in 2017, but increasingly in the area of in-flight sales 
programmes. Ongoing consolidation has further intensified the 
competitive situation. 

i: t Developmont of sector net result in USD billion I 
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The Lufthansa Group regularly reviews its organisational slructure 
and adapts it to cnanges in the business environment. 

Opportunities to increase efficiency in the course of continuous 
improvements are being seized as a strategic action area in all 
of the Lufthansa Group's operating segments. They are reflected 
In the planning to offset ongoing cost inflation. This is also the aim 
of the process-oriented matrix organisation thai was introduced 
at the nehvork airlines, and which is also to be implemented in 
the administrative areas and other business segments from 2017. 
Potential opporlumlies and risks to forecast economic develop-
.menis, in the form of unforeseen internal ana external factors, 
both positive and negative, are identified and managed during the 
course of the year. 

.n parallel to introducing the process-oriented matrix organisation, 
the Lufthansa Group is reworking the structure of ns business 
segments In accordance wiih the th'ee strategic pillars, tney are 
to be divided into Network Airlines, Point-to-PoInt and the separate 
divisions within Aviation Services: Logistics, fvIRO, Catering ana 
the Additional Businesses and Group Functions. 

2013 

P 
2014 2015 2016- 2017-

Soiirr-p i.MA.Airiino 'nduiliy Economic l-iorfofma.ncc (12/2016). 

In this context, the groups of consolidated companies tor the 
individual segments will be adapted in line with the changes in the 
internal organisational structure from the finaricial year 2017, In 
particular, Eurowlngs, Brussels Airlines and the equity investment 
in SunExoress will be removed from the Passenger Airline Group 
segment and integrated into the independent Point-to-Point seg
ment. Lufthansa Passenger Airlines will be renamed Lufthansa 
German Airlines. There will be no changes to the segments in 
Aviation Services. However, Lufthansa Aviation Training, which 
is currently consolidated in the Passenger .Airline Group segment, 
will be allocated to the Additional Businesses and Group Functions. 
The figures for the previous year will be adjusted accordingly. 
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In vie-// of fhg increasing vola;iiily of the global economy in general 
and of the a rlme industry in oariicular, the Luittiansa Group expects 
that the course of its business v.'ill also be subject to significant " 
fluctuations m 2017. The strong volatiiity of key variables v;ill require 
assumptions to be reviewed continuously over the course of the 
year, m order to be able to respond appropriately and promptly to 
f.t-anges with suitable rnanaQetrent measures. 

Lufthansa Group expects Adjusted EBIT in 2017 
slightly below previous year 
Based on the marks! price for crude cii and the US dollar exchange 
rate as of 28 February 2017,. and wifhout adjustment for the fuel 
costs of Brussels Airlines, which is being consolidated for the first 
time, the l.ufthansa Group anticipates a year-on-year increase in 
luei costs of around tun 350m 

At tire same time, the Lufthansa Group expects currency-adjusted 
tjCit revenues m the Nehvork Airlines and f^int-to-Point segments 
to fall again, out not overall as significantly as in 2016. Viewed in 
isolation, a change in cumulaiive unit revenues of 1 per cent in these 
two segments has an earnings impact of more than EUR 200m. 
hiO'wever, cumulatively lower unit costs, adjusted for exchange rates 
and fuel, wu help to offset at 'east part of the increase m fue' costs 
and lower unit revenues. The other business segments together 
are not expecting any ma;or changes in earnings. Based on these 
aissumpiiona and from a current perspective, tfie Lulthansa Group 
expects revenue to be significantly higher and Adjusted EBiT to 
be slightly lower titan last year in 2017. 

The main inrtuences an earnings remain the oil price, the euro 
exchange rate, especially against the US dollar and the Swiss franc, 
unit revenues at Ihe Network Airlines and Point-to-Poin( segments 
and the course o' collective bargaining tor cockpit stall al Luhnansa 
Ge'-nar) Arrimes, Overali risks Iroin underlying macroeconomic 
and from gccpoiiticai developmenis in particular have increased 
in recent rncnlhs a.nd repieseni a .key uncertainty for the develop
ment of revenue and earnings, especially for the Network Airlines. 

As in tfie previous year, restructuring activities are likely to adversely 
affect ttie earnings of individual segments and the entire Luittiansa 
Grouo, At the time of this forecast, costs across all segments are 
expected to be at a srmiiar high level to the previous year. If progress 
wth the restructuring efforts O ffers from what was planned at the 
beginning of the year, this figure may furtlier increase or decrease, 
improving or reduc ng earnings accordingly. This earnings forecast 
does not include negative impacts from possible strikes. 

Network Airlines expect slight reduction in earnings 
The Network Airlines Lufthansa German Airlines, SWISS and 
Austrian Airlines will continue to adapt their respective processes 
in order to optimise the competitiveness of the entire segment in the 
financial year. Changes will be made to organisational structures 
and workflows. Varying - possibly also negative - developments in 
unit revenues and costs are possible at the individual airlines In 
order to generate overall synergies for the entire Network Airlines 
segmsnl. 

The market environment will remain very challenging as a-result 
of volatile fuel paces, exchange rale fluctuations and increasing 
competition. Under these circumstances, all of itie network airlines 
assume.that pricing pressure will increase in 2017. Key drivers of 
this trend are high capacities in the market as v/eil as foreseeable 
price cuts by competitors, who will continue to benefit from lower 
fuel costs, since they have dif'erent hedging profiles. 

Lulthansa German Airlines expects Adjusted EBIT for 2017 to 
be slightly lower than ihe previous year. The focus will remain on 
continuous unit cost reductions, which are to be achieved by a 
broad set of activities.- As intense collective bargaining for cockp t 
crew is still ongoing, the strike r.sk will persist in Ihe new financial 
year, The forecast does not, theiefore, include any negative effect 
on earnings from possible strikes at Lufthansa German Airlines, 

SWISS expscis Adjusted EBIT to be slightly lo'wer than tne previous 
year, increased capacities from introducing the new and more 
efficient B777 and Bombardier 0 Series aircraft and tne associated 
fall in unit costs will be offset by the effects of persistently lough 
competition and pressure from the strong Swiss franc. 

Austrian Airlines expects Adjusted EBIT for 2017 to be slightly lov/er 
than Ihe previous year. Ongo ng income and cost initiatives as 
well as strict management o' capacities and marketing activities 
will remain a focus in the new year, 

Airlines In Point-to-Point segment expect 
earnings Improvement 
The airlines cor^solidated in ihe Point-'.c-Point segment, turowings • 
and Brussels Airlines, e,xpecl earnings fc improve on a cumulative 
basis. The wet lease of 33 airciaft from ,Aii Berlin will not make a 
positive earnings contribution m the first year due to one-off inte
gration costs - partly because residua: costs from replacing existing 
capacities win adversely affect earnings at first. .After adjustment 
tor integration costs, Eurowings expects to break even in 2017. 
Brussels Airlines, consclidated in the Point-to-Pomt segment for 
the first time from 2017, is expected to deliver a smaii positive 
earnings coniribution m its first year as a iuil member of the Group. 



Lower curiency-adjostacl unit revenues are forecast for tne Netv/ork 
Aiiiires and Point-to-roint segments together, but the tdeciine 'S 
expecteif to be less than in the previous year. The fall in unit reve
nues will be. fostered by the fact that the Potnt-to-Point segment, 
with Its systematically lower revenues, is growing disproportionately 
strongly. The same applies to the forecast decline in currency and 
'uei adjusted unit costs. 

Forecast traffic figures Passenger Airline Croup 
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Other business segments to make stable 
earnings contributions overail 
The Logistics segment is expecting mioderateiy higher revenue 
tor 2017 in a more stable market. Capacity will remiain virtually 
unchanged, in some cases, stops taken in 2016 to improve 
earnings wiil only start to have an effect in 20' 7. Nevertheless. 
Lufthansa Cargo ;s expecting a slignlly smaller loss in 2017 than 
in 2016. 

Tne MRO segment expects revenue in 2017 tp be significantly 
higher and Adjusted EBiT lo be sligtrtfy lower than m tlie previous 
year. The main reasons lor this are non-'ecurring positive earnings 
eflects in the reporting year, ongoing pfcing piessure in the MRO 
business, wh-ch is accompanied by lower rnargins, costs for growth 
projects, in particular innovation and technology projects, as well 
as restructui'ing costs. 

Tfie Catering segment is expect,ng revenue to be .slightly above, 
and Adjusted EBIT to be significantly below last year In 2017. The 
forecast decline in earnings is mainly due to the costs o! trans
forming the business model, particularly in Europe, The ongoing 
programm.es to .ncrease efliciency as well as the expansion of 
activities in adjacent markets wili continue to be oriven forward. 

Forecast revenue and result* 
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Forecasl 

Other financial indicators are expected to improve 
The Lufthansa Group is planning gross capital expenditure of 
EUR 2.7bn in 2017, An average of EUR 2.2bn per year in gross 
capital expenditure is projected for the following years. Positive 
free cash flow Is again expected tor 2017. tvtinimum liquidity of 
EUR 2.3bn is to be maintained unchanged. 

Net profit is expected to be significantly lower than in the pre
vious year. Reasons for this include the forecast.of a slightly lower 
Adjusted EBll and, above all, the absence of the one-off effect of 
EUR 652m from the restructuring of retirement and transitional 
benefits in the new wage agreement with the UFO flight attendants' 
union, EACC v/ill therefore also be lower than in the previous year. 

At stable interest rates, the equity ratio should move closer to 
the medium-term target of 25 per cent. The debt repayment ratio 
should ismairi stable over the course of year. 

O^erai! staioment by ihe Exscu 
on the expected (development of the 
Lufthansa Group 

In spite of the challenging market and the highly volatile operating 
environment, Ihe Executive Board of Deutsche Lufthansa AG 
remains optimistic regarding the development of ihe Lufthansa 
Group and its companies. 

The Executive Board believes that the broad diversification of the 
Lufthansa Group puts it in a good position to meet the present 
and future demands of the market. Diversification of the Network 
Airlines, Point-to-PoInt Airlines and service companies is just as 
important in this context as the solid finahcial profile of the Lufthansa 
Group. These features enable the airlines and the se'vice com
panies to Initiate, finance and implement the ongoing processes 
of structural change from a position of strength. 

A dividend payment also for the 2017 financial year can be 
assumed, as long as the conditions defined in the dividend policy 
are met. 

L" Forecast financial profile 

Adtial.votS Target y®'' Forecast"fbrj 
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Stabil'Sing the result over the cycle and at least at the good 
level of the previous tv/o years is vitally imporlant. This is the 
fundamental condition for the Lufthansa Group's sustainable 
development, not least due to persistent cost pressure and shifting 
competitive structures. 

The Executive Board assumes that further progress can be made 
;n the new financial year towards achieving this goal. An intensive 
Dhase of far-reaching changes still lies ahead of the Company, 
a phase in which the new organisational structure will be put into 
practice and the corporate structure and culture v/ill be developed 
further. The Executive Board is confident that staff and managers 
together will take and implement the right decisions to add value 
in equal measure tor customers, employees and shareholders. 
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Corporate Govcrnanco 

-on 
Executive Board and Supervisory Board work together closely to sustainably 

increase Company value. * Compliance with the recommendations 

of the German Corporate Governance Code with one exception. • 

Comprehensive compliance programme established. 

ii.. --: i-'xocuUvo Board 

Supervisory Board 

Dr Wolfgang Roller 
Cha.rrnan of iho Supervisory Borard 

Deuisci'ie tufiransa AG 
fHonorary Criairmar, 

Dipl.-lng. Dr-lng. E.h. Jiirgen Weber 
t-o'ire:' Cha.rrnan of ihe Supervisory Boarc 
f3eutsch6 l..i]ft,hansa AG 
Honorary C-nairman 

Wolfgang IfAayrhuber 
"ormer Cl iairrnan of the bxecuiive Board 
Deutsclie -ijflhansa AG 
Cliairrnan 

Cliristine Behle 
Member of the National 
Executive Board of ver.dl 
HniDioyae represeniative 
Csp.ily Chnirwonnan 

Nicolcy Baublles 
Purser arrd Mernbfil 
of ihe Exocutive Board 
of the trade umor' UFO e.V. 
tfrnpioyee i epresentaf.ve 

Dr Werner Brandt 
Former Member o' ttie 
Executive Board SAP SE 

Jorg Ccbulla 
fhighf captain 
En"p!oyee representative 

Herbert Hainer 
•••c-.Tier Chcir nan of ihe Executive Board 
aoxins AG 

Dr h.c. Robert KImmitt 
SeniO! inioriiril or-ai Cojr'sei 
WJnier Crrtier Pickering Hale 
and Don L.tJi USA 

Dr Karl-Ludwig Kley 
Chairman of the Supervisory Board 
E.ON SE 

IMartin Koehler 
Independent management co.nsultant and 
former head of the Aviation Competence 
Center at The Boston Consulting Group 

Doris KrUger 
Senior Director Future Innovation 
Strategy, Lufthansa Group 
Employee representative 

Dr Nicola Leiblnger-Kammiiller 
Managing parlner and 
Chair of Ivlanagemeni Board 
TRJiVIPF GmbH + Co. KG 
(until 28 April 2016! 

Eckhard Lieb 
Training Coordinator 
Employee representative 

Jan-Willcm Marquardt 
Flight captain and m.ember 
of ihe Cockpit pilots' unon 
Employee repieseniative 

Martina Merz 
Former CEO C.hassis Brakes 
International, Netherlands 
(Since 28 April 2016) 

Ralf Miiller 
State certified technician 
Employee representative 

Monlka RIbar 
President of Board of Directors (VRPi 
Sctiweizerische Bundesbahnen SBB AG, 
Switzerland 

Andreas Strachc 
F'igh! manager 
Lmployee representative 

Stcphan Sturm 
Chairman of the Executive Board 
Fresenius Management SE 

Christina Weber 
Administrative stall me.Tiber 
Employee representative 

Birgit Welnreich 
Flight attendant 
Employee representative 

Matthias WIssmann 
President of the German Automotive 
Industry .Fecisration (VDAi 

Executive Board 

Carsten Spohr 
Chairman of the Execut ve Board and CEO 

Karl Ulrich Gamadt 
Member of the Executive Board 
turowings and Aviation Services 

Harry Hohmelster 
Mem.ber of the Executive Board 
Hub tvlanagement 

Simone Menne 
Member of the Executive Board 
Finances 
(until 31 August 2016) 

Ulrik Svensson 
Member of tne [Executive Board 
Finances 
(Since 1 January 2017) 

Dr Bettina Volkens 
.Member of the Executive Board 
Corpo'atrj Human Resources 
ai d Lepai A'tai'S 
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other iViandaies of the Supervisory Board members of Deutsche Lufthansa AG 
(As of 31 December 2016) 

Wolfgang Mayrhuber 
a) infineon Technologies AG (Chairman) 

Murchener Ruckversicherungs-
Geseiisc'natt AG 
(unti3 j December 2016) 

b)HEICO Corporation, USA 

Christine Behic 
a! Bochum -Gelsenk rchener 

SlraRer-bahnen AG 
BREMER LAGCRHAUS-GESPLLSCHAF I 
- AKiiengeseilschafi von 1877 -
(Deputy Cnairwoman) 

Hapag Lloyd AG (Deputy Chairwoman) 

Or Werner Brandt 
a) innogy SE (Chairman) 

OSRAM l. cht AG 
ProS eoenSat. i Media SE (Chairmari) 
RWE A.G (Chairman) 

Herbert Hainer 
a) Aliiranj Deutschland AG 

EC Bayerr, Murichen AG 

(Deputy Chairman) 
o)Accei itU!t: pic , Ireland 

Or Karl-Ludwig Kley 
a) BMW AG (Deputy Chairman) 

E.ON SE (Chairman) 

b) Vernon Communications inc., USA 

Martin Koehler 
a) Drjilon AG 
b) American Funds Investment-Fonds, 

managed by the Capital Group, USA 
Enfold Inc. USA 
iTixMbbiiity GmbH 

Or Nicola Leibinger-Kammiiller 
(As of date ot departure trom 
Supervisory Board on 28 April 2016) 
a) Axel Springer SE 

Siemens AG 

Voith GmbH 

Eckhard Lieb 
b) Aibalros Vetsicherungsdienste GmbH 

Martina Merz 
(since 28 April 2016) 
o) AB Volvo, Sweden (Board of Directors) 

NV Bekaerl'SA, Be'gium 
(Board of Directors) 

SAP-HOLLAND S.A., Luxembourg 
(Board of Direclors, Deputy Chairwoman) 

Rait MOller 
a) Luftharsa Cargo AG 

Monika Ribar 
b) Chain IQ Group AG, Switzerland 

Schweizerisctie Bundesbannen SBB AG, 
Switzerland (President of the 
Board ot Direclors, VRP) 
Sika AG, Switzerland 

Stephan Sturm 
a) Fresenius Kabi AG (Chairman) 

Fresenius Medical Care 
Management AG (Chairman) 

b)VAMED AG, Austria 
(Deputy Chairman) 

Christina Weber 
a! LSG Lullhansa Service Holding AG 

Mandatt'ti of the Executive Board members of Deutsche Lufthansa AG 
(As of 31 December 2016) 

Carsten Spohr 
a) Lufthansa fechnik AG' (Chairman) 

ThyssenK'iipD AG 
hi iOi. August Geiker KG 

Karl Ulrlch Garnadt 
a) Eurovvings GmbH" (Chairman) 

Gerrnan/.sngs Gmbi i' (.Chairman) 
LSG Lultl'iansa Service Holding AG' 
Lullhansa C.tyLlne GmbH' (Chairman) 
Lufthansa Fl gnt Trair^ing GmbH' 
(Chaiinw:) 

o) Aircraft Maintenance and Engirieenng 
Corp., China 
Air Dolornit) S p A Linee .Aeree Regionali 
Europee, -.aly (Boarc, of Directors) 
Ai. sirian A i lines AG, Austria 
(DepuLy Chan man) 
Ede weiss Ai AG, Switzerland (Chairman) 
G,jres Ektaares Havaciiik A S 
.SuriFxp'ssis), Giikev (Oep..iIy Chairn-ani 
ivHes & M";e GrnbH' 
OD-i Oste'-eichiscne Luflverkehi-s-Hoding 
Gmti.M, Cslerreich (Deputy Chai'man! 
SLi Airhc.ici;i-.g SA/NV Belgium 

Harry Hohmeister 
a) Lufthansa Cargo AG* (Chairman) 
b) Austrian Airlines AG. Ai..istrla (Chairman) 

Gunes Ekspres Havaciiik A.S. 
(SunExpresSi. Turkey 
SN Aiihoiaiiid S.A/NV, Belgium 
SWISS international Air Lines AG. 

Switzerland 

Simone Menne 
(As of date of departure froni 

Executive Board on 31 Augusl 2016) 
a) BMW AG 

Deivag Luftlahrtversicherungs-AG* 
(Cfiairwoman) 
Deutsche Post AG 

LSG Lufthansa Service Holding AG" 

(Chairwoman) 
Lufthansa Cargo AG' 
Luftliansa Technik AG' 

!)) FWB Frsrikfuric VVeirpapieroofse 
iBorsonial) 
Mi es & tdore GmbH (Chairwo.Tia -i 
of rne Advisory Beard) 

Ulrik Svensson 
(As o'i date of appointment in 
Executive Board on t January 2017) 
a) LSG LtJfthansa Service Holding AfS* 

Lufthansa Cargo AG' 
Lufthansa Technik AG' 

Dr Bettlna Volkens 
a) LSG Lufthansa Service holding AG' 
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Corporate Govornance 

The Executive Board and Supervisory Board,have a close 
and trustirig working relationship 
The common aim of the Executive tioard and the Supervisory 
Board is to achieve lasting increases in tne value of the Company. 
To this end, they cultivate a close and trusting working relationship 
in tt^e interests of the Company. 

The Supeivisory Board has adopted internal regulations governing 
ire work of the Executive Board and the Supervisory Board as 
we,I as the cooperation between them. The five members of the 
Executive Beard are jointly responsible fc the management of the 
entire Company and inform each other of all significant activities 
and transactions The Executive Board reports regularly to the 
Su.oerviso'v Boaid, which is made up of equal numbers ot share-
i'Older and employee represeniat'ves. At the Supervisory Board 
meetings. ;ne Executive Board intorms the Supeivisory Board at 
least f'.^ur limes a year on business developments at the Group 
and it.s afiiiiated companies, as well as once a 'year on operational 
planning and iinancial planning for the Group. The Executive Board 
presents Ihe Company's quarterly reports to the Supervisory Board, 
f'uittiermore, tho Chairman of the [Executive Boa'd informs the 
Gnairman of ttie Supeivisory Board and the Supervisory Board of 
important matters. 

The Execuii've Board lakes decisions by simple majority ct votes 
cast. Theie are a number of transactions for -which the Executive 
Board lequires the aoproval of the Supervisory Board. These 
include, for example, rxjrrowing, capital expenditure, especially 
for aircraft and other non-current assets above a certain value 
threshold, long-term leasing of aircraft, establishing companies, 
acquisitions or disposals of shares, entering new businesses 
or discontinuirg any existing businesses within the scope of the 
Aiiicles oi .Association, as 'well as signiing contrci agreements 
and sig-tlricj or .suspend rg strategically importani cooperation 
agisismenii. 

The Supervisory Board has formed a Steering Committee from 
among its rne.mbers ma,de up o' equal numbers of sharenolder 
arid employee reprcseniativcs, consisting of ttte Chairman of the 
Supervisory Board and his deputy, each exercising their equivalent 
function, ar- well as two other Supervisory Board members to be 
elected n-/ 're Suoervisory Board. The Steering Committee makes 

recommendations to the Supervisory Board on appo'inting Execu
tive Board members, nominating the Chairman of the Executrve 
Board, setting iotai remuneration for individual Executive Board 
members. Including salary and all other benefits, on any capital 
reductions in accordance with Section 87 Paragraph t and 
Paragraph 2 Sentence 1 and 2 of the German Stock Ccrporat on 
Act (AkiG) and on determining targets and deadlines for the ratio 
of female Executive Board members (Section 111 Paragraph 5 

• AktG) The Steering Committee is respotisible for all other human 
resources mailers involving Executive Board members and 
authorised Company representatives not reservect for the full Super
visory Board in accordance 'wiih Section 107 ^aragraoh 3 Sen
tence 3 AktG (e.g. lending in accordance with Section 89 AktG). 
The Steering Commidee represents the Company in dealings -with 
the nnembers of the Executive Board (Section 112 AklG). It Is aisO' 
responsible for contiacts with menrbers ot the Supervisory Board 
(Section 114 AktG) and for lending to members of the Supervisory 
Board (Section 115 AktG). The Committee also rules on other 
hUrTian resources matters which have to be submitted to the 
Supervisory Board for approval in accordance with the internal 
regulations for the Executive Boa.'d, In Ihe even! ol equal voting, 
the Chairnian of the Supervisory Board has the casting vote. 

The Supeivisory Board has elected an Audit Committee fromi 
among its members made -up of equal r^umbe's ot shareholaer 
and employee representatives, -vvhich has six members. The 
Supervisory Board elects the Commillee Chair, who nominates 
a deouty to represent them in case of absence Tne members 
of ttie Audit Committee should have specialist knowledge m the 
area of accounting, management and financial i-nanagement. 
The task of the Audit Committee is to discuss accounting, ns-r 
management matters, the Interna^ Control System and compliance, 
the necessary Independence of the external auditors, ihe appoint
ment of external auditors, the focus of audits and the remuneiat.on 
agreement, to ensure the qua ity of the audit and to make recom-
mendat.ons to ihe Supervisory Board, particularly on the auditors 
to put forward for election a: Ihe Annual General Vteeiir'g and cri 
appmva' of the indivioual and consolidated financial staiement.s 
•fhe Audi! Commiitee also discusses the quarterly interim leporis 
with the Executive Board before they aie puoiistieci The Audit 
Committee is aulhoiised to lay down the internal organisation 
of Its work in its own internal regulations, which it submits to the 
Supervisory Board'for its information. 

; Supervisory Board Committees 

icsss*'rca?ttss'2S'.^.. 

Wolfgong Meyrhubor 
irNPirrnvjr-: 

Chrmtino Bdhio 

Dr Kart-Luciwig K(oy 

Birgit Wainroich 

Dr Werner Brandt 

Martin Koohler 

Doris Krtiger 

Eckhord Liob 

Jan-Willom Marquardt 

Monika Ribar 

Dr Werner Brandt 

Dr Knrl-Ludwtq K!ey 

V/olfgang Mayrbubor 

Wolfgang Mayrhuber 
'1:-; 

Christine Pehlo 
•rXCivily CM<i rvvon qT'} 

Dr KaH-LudwIg Kley 

BIrgil Woinroich 
(sircft iGM-jfcn 

Seven meetings in 2016 Seven meetings in 2016 One meeting m 20i6 No meetings in 2016 
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Corporate Governance 

The Supervisory Board has elected a Nomination Committee from 
among its shareholder representatives, consisting of three equal 
members. Tne Committee's task is to propose to the Supervisory 
Board suitable candidates to lecommend for election to the Super
visory Board at the Annual Genera! Meeting, The Supervisory 
Board should be composed in such a way that, in aggregate, its 
members have the necessary knowledge, skills and professional 
experience required for the proper performance of their duties. 
At least five shareholder representatives should be independent 
memocrs of the Supervisory Board, In principle, no one older than 
the age of 70 should Pe put forward for election to the Supervisory 
Board (Section 8 Paragraph 2 of the Articles of Association), As a 
rule, individual members of ihe Supervisory Board should not stand' 
for more than three periods of office. Taking the preceding condi
tions into account, the Supervisory Board should have a reasonably 
international make-up, for example by including members with 
several years ot protessional exoetience gained outside Germany, 
"he Committee should ascertain that the nominated candidates 
are able to iulfil the necessary time commitment. 

Trie Aitxtiaiion Commiitee required under Section 27 Paragraph 3 
of the Co-deieim'nation Act and lormeo in nne with Seclion 9 Para
graph 2 of ihe Company's Articles of Association Is only convened 
vrhen the necessaty two thirds majority for appointing or revoking 
ihe appointment of a member of the Executive Board has not been 
reached, in accordance with Section 31 Paragraph 3 Sentence 1 
of the Co-deiermination Act, the Committee then has one month to 
make a corresponoing proposal to the Superryisory Board, 

The Supervisory Board member Dr Robert Kimmitt is Senior 
international Counsel at the law firm 'vVilrncr Cutler Pickering Hale 
and Dorr LLP. The Supervisory Board member Matthias Wissmann 
is a partner at the law firm Wilmer Cutlet Pickering Hale and 
Dorr LLP. in the past, the Lufthansa Group has had advisory 
contiacts with Wilmer Culler Pickering Hale and Dorr LLP and will 
probably continue to do so in the future. Neither Dr Robert Kimmitt 
-10' Ivtatthlas Wissmann advise the Lufthansa Group as part of 
•hese contracts. Fuitnor.more, Wilmer Cut'ar.Pickering Hale and 
Don LLP has con'-r.'Tiea in writing that it. has taken organisational 
steps to ensuic that fees irom advisory v/ork for the Lufthansa 
Group are not taken into account either directly or indirectly In 
determining the remuneration that the aforementioned gentlemen 
receive from the law firm. The aforementioned Supervisory Board 
memoers therefore have no potential conflict of interests and there 
IS no question of their independence, and the Supervisory Board's 
appiovai of these adv.sory contracts is not required. 

Members of the E.xecutive Board and Supervisory Board are per
sonally liable to t'ne Corripany tor damages resulting from a cuipa-
ble bread" of their fiduciary responsibilities, Lufthansa has taken 
out a D&O (directors' and officers' liability insurance) policy for both 
(Toards, with an excess in line with the requirements of the Stock 
Corporation .Act and tne German Corporate Governance Code, 

Compliance with ttie German Corporate Governance Code 
with one exception 
At tlieir meeting on 7 December 2016, the Executive Board and 
Supervisory Board issued the following declaration of compliance 
with the Gerrnan Corporate Governance Code: 

"In accordance with Section 161 AktG, the Executive Board and 
Supervisory Board of Deutsche Lufthansa AG declare that since 
the last declaration of compliance, the recommendations of the 
German Corporate Governance Code as amended have, with the 
following exception, been compiled with and with the following 
exception will continue to be complied with in future: 

In accordance with Clause 4,2,3 Paragraph 2 ot (he Code, the total 
remuneration of the Executive Board members and the variable 
bonus components are to be capped. The service contracts with 
Board members cap all ltie main elements of remuneration, 
including the fixed salary, the variable bonus and the retirement 
benefit commitment. Ancillary benefits at Deutsche Lufthansa AG 
are not subject to an overall cap, however In particular, private 
flights in line with lATA regulations and with restricted booking 
status due to lull-paying passengers should not be capped for 
members of tne Executive Board of Deutsche Lufthansa AG, Since 
the booking status is restricted, the related ancillary benefit is small. 
The members of the Executive Board should be able to use the 
Company's main product and the opportunity to meet employees 
and passengers on board as widely as possible in line with inter
national practice. Including for private travel," 

Stiarehofcfers and Annual General Meeting 
have wide-ranging rights 
Lufthansa shares are registered shares with transfer i-estnctions. 
Every share has identical voting rights. Registration in the share
holders' register takes place by means of shareholder data provided 
eleclronically via banks and the clearing syste.m A peculiarity at 
Deutsche Lufthansa AG is that in addition to the German Stock 
Corporation Act, the registration requirements of the German Avia
tion Compliance Documentation Act (LuftNaSiG) must also be met. 
This relates m particular to the disclosure of nationality for people 
and ot domicile for companies and for entities with disciosure 
obligations under the German Securities Trading Act (WpHG') of any 
majority stake or controlling interest held oy a non-German owner. 

All shareholders listed In the shareholders' register can exercise 
their voting riglits at the Annual General Meetmg, The electronic 
service for the registration process required under stock corporation 
law includes the option of appointing proxies, banks and share
holder associations to exercise these voting rights via intern-ai and 
by postal vote. Shareholders can also follov/ the speeches made 
at the Annual General Meeting by the Cnairrnen of Ihe Supervisory 
and Executive Boards online. 

Executive Board and Superv'sory Board members and ttieir responsibilities, 
as well as members and duties ol committees set up by the Supervisbry 
Board " p 7511 
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Corporate Governance 

Transparent accounting and financial comntunlcations 
conform to international standards 
The Lufthansa Group prepares its consolidated financial statements 
and interim reports In accordance with the International Financial 
Reporting Standards (IFRS) issued by the International Accounting 
Standards Board (lASB), taking account of intorprelations by the 
IFRS inierpretations Committee as applicable in the European 
Union (EU). 

The individual financial statements for Deutsche Lufthansa AG, which 
are required by law and are relevant for the dividend payment, 
ate prepared according to the German Commercial Code (HGB). 
PricewaterhouseCoopers GmbH VVirtschaftsprufungsgesellschaft 
in Dusseldorf has been appointed to audit the financial state
ments tor 2Ct6 The auditors' fees for the 2016 financial year aie ' 
summarised in tne Notes to the consolidated financial statemenls. 

Note 44, p. 161. 

Trading in Lutthansa shares or in financial instruments based 
on them, in particular options or derivatives, by members of 
the Executive Board or Supervisory Board - known as directors' 
dealings - are announced immediately as soon as a threshold 
of EUR .5,000 is exceeded in Ihe calendar year. This also applies 
to oeopie and cc.mpanies closely related to the group .mentioned 
above. As oi 31 December 2015, the value of all shares, options 
or derivatives held by members of the Executive and Supervisory 
Boards did not exceed that of 1 per cent of all shares Issued by 
the Company, 

The Luftha.nsa Group informs shareholders, analysts and the 
genera; public in a timely and equitable manner, tvfore information 
on tnese activities can be found m Ihe chapter •> Lufthansa share, 

ana on the website lliwww.lufthansa.com/inveator-relations. 

Comprehensive programme helps to ensure compliance 
Compliance describes ail measures taken to ensure the correct 
conduct of companies, their management and staff with respect 
to statutory and the Company's own obligations and prohibitions. 
The Lutthansa -Group Compliance Programm.e is intended to 
p.'event slatf and the Company from coming into conflict with Ihe 
law and at 'tie same time to help them, to apply statutory regulations 
coriectly. The Lutthansa Compliance Programme -s made up of 
the following elements: Competition, Capital Markets, Integrity, 
Embargo and Corporate Compliance, An ombudsman system gives 
staff the rapportunity to report any suspicion of criminal activity or 
breaches of Ihe compliance regulations. The central Compliance 
Office, wh.ch reports to the Board member responsible for Human 
Resources and Legal, the various central and local compliance 
commitloos in the Lufthansa Group and the Compliance Officers in, 
Group companies, amo.ig others, are lo ensure that the Lufthansa 
Compliance Programme is enforced throughout ali co.mpanles in 
the Lufthansa Group by means of regular online training courses 
and information published on the Intranet, The Audit Committee 
of i.he Suporviscry Board is notified semi-an.hually of incidents 
and p'ogress concerning compliance in a Compliance Report. 
I' h«o;//»nvestor-relations lulthansagroup com/dc/corporatc-governance.html 

RnmuneratioiT '-.trt 

The complexity of the presentation In this remuneration report of 
Ihe principles of the remuneration system for the Executive Board 
and Supervisory Board of Deutscne Lufthansa AG, as well as the 
structure and amount of benefits, Is requi.md to comply with all 
statutory requirements and the recommendations of the German , 
Corporate Governance Code, with the exception presented in 
the declaration of compliance. The remuneration report forms part 
of the combined management report. 

Structure of Executive Board remuneration 
Ota the recommendation of the Steering Committee, the Supenvlsory 
Board adopted an amie.ndment to the remuneration structure for 
the Executive Board rt December 2015, which applies to all live 
Executive Board members from the financial year 2016 Tne change 
was made because, m hne with the new concept of value-based 
management in the Lufthansa Group, which Is also used to calcu
late the variable remuneration for the Executive Board members, 
the operating margin and Cash Value Added (OVA) performance 
Indicators have been replaced by EBIT margin and Earnings After 
Cost of Capital (EACC). In order to use these new performance 
indicators to determine the variable remuneration for the Executive 
Board members in future, the corresponding clauses in their 
service contracts were also amended to replace the previously 
used performance indicators from the linanciai year 2016 

Altogether, the new performance indicators are expected lo result 
in an increase of around 10 per cent In the variable remuneration 
compared with the previous remuneration structure. Given that the 
variable remuneration at Deutsche Lufthansa AG is way below the 
benchmark set by other DAX companies, tlie Supervisory Board 
sees this increase as a contribution to the adjustment of Executive 
Board remuneration which has been discussed and repeatedly 
postponed for years. 

Another result of this benchmai king against the DAX was the finding 
that the difference in total remuneration between the Chairman of 
the Executive Board and ordinary Executive Board members is very 
low at Deutsche Lufthansa AG. with a factor of just i .44, comoared 
with an average of 1.88 for the DAX. i,n light oi ihis, ihe Supervisory 
Boaro has decided lo increase the basic remuneiation ot the 
Chairman of the Executive Board by some 14 per cent to a factor 
of 1 6, and the variable remuneration by some 5 per cent to a 
factor of 1.5 times the equivalent amount for an ordinary Executive 
Board member. Overall, this increases the difference in total remu
neration from the previous factor of 1.44 to 1.55. 

Tne nev/ remuneration structure was approved at the Annual 
General Meeting on 28 April 2016 by 89.95 per cent of votes cast. 
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txectjiive Boara reirninerancn consists ot a oasic salary, variable 
remuneration componerus, other benefits and a retirement pension. 
There is a roughly equal balance between ttie two components 
"fixed annual salaiy" and "variable annual bonus and remuneration 
with a long-term incentive effect and risk characteristics". Defining 
a significant minimum performance or outperformance of the 
Lufthansa share price as a condition ensures that the majority of 
variable .'emuneration components are based on performance over 
several years, t hese components are described m detail below. 

The Executive Board's remuneration consists of the following 
components; 

• Fixed annual salary. Basic remuneration, paid monthly as 
a salary. 

• Variable annual remuneration. Tiie vanabie remuneration is 
leased on fne E3il margin for tt'e Luttliansa Group. 75 per cent 
0' the remuneration is multipliea by an individual performance 
factor, which varies from 0.8 to i .2. If is paid the following year 
and so on an annua! basis. The remaining 25 per cent is carried 
forward for another two years. At the end of ttie assessment 
period, vrhich runs for three years in total, the amount carried 
forward is to be multiplied by a factor of behveen 0 and 2 (bonus/ 
malus factor). How high ttie factor is depends to 70 per cent on 
the EACC achieved over the three-year period and to 30 per cent 
on suslamability parameters such as environmental protection, 
customer satislaction and stall commitment, Ttie total amount 
of variable annual remuneration that can be paid is capped 
at 150 per cent of fixed annual salary. In determining the EBIT 
margin for 2016, all of ttie members of the Executive Board 
have asked for the positive earnings effect of EUR 652m from the 
restructuring of retirement and transitional benefits for the cabin 
crew at Lufthansa Passenger Airlines not to be taken into account, 
riad tnoy not done so, tne total E.xecutve Board remuneration 
presenteo be'ow would tiave been EUR ' ,750,000 higher, 

• Share-based remuneration. Executive Board members 
are also required to participate in the share programmes for 
managers (with their ov/n parameters which are structured 
differently from, those of the general managers' programme). 

Note 36. p 14011 T'ne Act on Appropriate E.xecutive Board 
Remuneiation (VorstAG) defines a vesting period of at least four 
years for 3^0G•l^: option programmes, this peiiod is also given as 
a genera! onenialion and recommendation for long-term incen
tive models. The duration ol the L't-Performance programme 
IS therefore set at four years, even though it is not a stock option 
p.'ogrammo witnin the meaning of the Act. 

• Bonus, In years with poor results due to extraordinary exogenous 
factors, the Supervisory Board may award Executive Board 
members an appropriate individual bonus. 

• Other benefits. Other benefits include, in particular, the non
cash benefit ot using company cars, the discount granted in 
connection with share programme issues ( # Note 36. p; wifj, 
benefits from concessionary travel In accordance with the rele
vant lATA regulations and attendance fees and daily allowances 
for work on the supervisory boards of subsidiaries, 

End-of-servlce benefits, 

• Retirement benefits. Since 2006, each Executive Board 
member has had a personal pension account inio which for 
the duration of their employment Deutsche Lufthansa AG pays 
contributions amounting to 25 per cent of the annual salary 
and the bonus. The investment guidelines for the pension -
account are based on the investnnent concept for the Lufthansa 
Pension Trust, which also applies to staff members of Deutsclie 
I..uf1hansa AG, 

if employment ends before an Executive Board n-ember reache.s 
retirement age, he or she retains the pension entitiement from 
the pension account, which is continued without luither contri
butions. On reaching retirement age (65 or early retirement 
between 60 and 65 or in the event of disability) the account 
holder wiil acquire a pension credit equivalent to Ihe balance 
of the pension account at that time. Deutsche Lufthansa AG 
guarantees the amounts paid in retirement benefits, 

A supplementary ilsk capital sum will be added to the pension 
credit in the event of a ciatm for a disability pension or a pension 
for surviving dependants. This sum will consist of the average 
contributions paid into the pension account over the past three 
years multiplied by the number of full years by which the claimant 
IS short of the age of 60 from the time a disabiiily pension entitle
ment arises, 

T.he pension credit is paid out m ten instaimenis, On appiication 
by the Executive Board member or his/her surviving dependants, 
a payment as a lump sum or in fev/er than ten Instalments or as 
annuity may also be made, subject to approval by the Com,pany 

The dependant's pension is 60 per cent of tne deceased's 
pension entitlement. If the Board member dies v/hile m the 
Company's employment, his/her surviving dependants will be 
paid his/her full salary until the end of the financial year for a 
period of at least six months. 

Under his contract as a piiot, which is currently not active, 
Carsten Spohr is entitled to a transitional pension in accordance 
witti ttie wage agreement "Transitional pensions for cockpit staff", 
if Carsten Spohr leaves the Executive Board before he becomes 
60 and resumes his employment as a priot, he is emitted to draw 
a "Transitiona! pension for cockpit staff at Luftfiansa" once he 
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becomes 60 or on request cnce he becomes 55, in accordance 
vri'h trie provisions of the wage agreement. Tttis additional benefit 
IS paid if certain conditions of elig.bitity are met and provides 
for a montnly pension of up to 60 per cent of the last modified 
sa'ary until the beneficiary reaches the age of 63. . 

Cap on severance pay. If a contract is terminated early for 
reasons other than good cause or a change of control, the 
Conipatiy will not remunerate more than the value of outstanding • 
ertitlenienis for the remainder ol the contract, as recommended 
by Ihe German Corporate Governance Code, whereby iriese 
payments including ancillary bene-tils may not ejiceed annual 
remureration (or two years (maximum compensation). Maximum 
compensation is calculated by reference to total remuneration 
for the last full financial year before departure from the Executive 
Board, as shown in the remuneration report, and including 
expected total remuneration for the current financial year 

« Change of control. It the contract between an Executive Board 
member and Deutsche Lufthansa AG is terminated in connection 
with a change of control at the Company, the Executive Board 
member Is entitled to compensation for remuneration outstanding 
for the remainder of Ifie contract. In accordance with the relevant 
recommendation of the German Corporate Governance Code, 
compensation may not exceed 150 per cent of the maximum 
compensation agreed In the contract and described above. 

Amount of Executive Board remuneration 

Executive Board remuneration in the financial year. Total 
remuneration paid to the active members of the Executive Board 
for their work in 2016 came 1o EUR 10,389,000 (previous year; 
EUR 9,605,000) EUR 5,044,000 (previous year: EUR 4,650,000) 
of the total was paid as tixed salary and EUR 5,345,000 (previous 
year; EUR 4,955,000) as perfcrmance-relatea ,'emuneration, 
The current service costs for pension commitments came to 
EUR 2,253,000 (p.-'evicus year; EUR 1.985,000). 

Total remuneration of the Executive Board (HGB) in 2016 

The following remuneration was paid to the i.ndividual active 
members of the'Executive Board in 2016: 

!:• f It-C .. 
3m-r. Oihsf' One ynai Viinabie Lcng-ie'm varia-

b'f» ro.r-tO'-ie'-a'.'cn 
Option 

^rcqtaiT'rre'- remunerotioh 

Caratjn Soo'.' . l.HiiO 1 *7 •• .'37 14) 685 

<ar' Ulncn Garnaa; B63 86 ~5i? 74 456 

Hany t-iolimeistsr 8S3 143 532 • 110 456 

Simofie Men-ic= 5/5 16 354 110 •• 
Di Sel!!'ia Vui;x!jiis 863 135 532 110 456 

Total (HGB) 4,544 500 2,747 545 2,053 101389 

The foilowing remuneration was paid to the individual active mem-
beis of the Executive Boa.'-d in 2015: 

OthoT rorrrjTt:'.T,- 0:T inc^.citts m OnfticjicU tfi<' beneii- o( twii-ig company cars, tne discojnl gi"an!h?o in connc-C'Cn w'b cpfion 
: -• Noles to Ihe consolidQteo financial slalomcnls, Note 36, p. 140tl.). bore'ls {.'Om (;ci')ces;s;iona'"y trawji m accordance 

w:!h ! -(J reitivfjr-i f-ATA r,;;{j;.:ia!iO'^^. aiid aitanpo-iitf'-f-ses nrp Cai-'y aS'Ovvnhces -'o' on the 5'jce"^i30'v boa'ds o! vS-uo^iJiancs 
' vai^.o cl :^.T nr.'ion prngra r\nie tXMc at "e iimr: ihe op'-cua are gryruc-d 

Pip 'iv a iai-t<.'!i.'=v t,,fi!ir 3 ' 8 20 S 

Total remuneration of the Executive Board (HGB) in 2015 

'•1 € 'housnnor: 
Uas'c Q'.her' Or.e-vcai -vanao's i.onniei"! •••a-ia- Op; mi Total 

.^nmunerot or^ remune.'al^on txe ft^niij.'^u'alion j^fogMrrrn,:- remuneration 

1,207 ••15 593 133 626 I AT. 

863 66 417 - 417 1,7W 

432 63 417 67 417 1.396, 

863 '"so" 417 133 417 1,910 

863~ 78' 417 67 .11? 1,842" 

4,228 422 2,261 400 2,294 9,605 

CarsUif) Spcbr 

Kaii UifiCh Gv^p.^ut 

Harry f - ^ 

Sir^for^';; Ve-'i":---

Dr BeSfifVi " 

Total (HGB) " 

1 r IT cu''4' I'vj Def-el'' of lis-trtn comitiii-:,- c<t(5, i'lc C'SCOiini granfoo '" coifpyc lo'* W;th ppliof' 
(-' NOIM to fho consolidated financial afatomenia, Note 36. p. Cene'ils f'om conccssonary i/ftvei in acccrcK'^nce 

Oirc-f i-- \-
pfcgi.imrTie 
Wilb f'TA reieusnl (ATA rpou'-flions. and ?.nc.'ic-i'fce ffcs and cfaiiy aiicv/ances Icr -A-ark cn (no supervisory boards oi subsidiaries 

•• Fail vefuo r,1 ;r-'V opuoo Dfoyraiii.mo 2015 ;il Ihe t=fne lie cplicns are granted. 
For his work a:^ CiTatnn/in o' rrx? cxf.>f.:utivr} ^thyrd ard CEO of Svv'ss Inlernaltor-ai Air L-nss AG. f fauY Hohnu).sf©' R'SO rscetvod a basic 

paid in Cl-iF «q.irii !o EUR •f3i.0-..'0. w»iich was paid Oiroclly by Svvisa f-'ilGrnaticnal Air Linos AG. 
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As of 31 December 2016 (2015), the members of the Executive . 
Board held the tollovving shares and option packages from current 
share prograrnmes: 

Share programmes 

Numfce' or 

?0I3 pfograirrme 2C14 programme 2015 programme V/'V 2016 programm^J- -

N'utrbetol Nombsrof Mutrrbercl Number of . Number ol Number ot IpNumber of ^ (Numbej^9f| 
shares pur- option share-spur- option shares pur- option shares pur- 'option 

Chased from pac-rages chased from pacKages chased from packages ^chased from;- u ,:y,pockagos ' 
c-^rn funds o*.vn r-jnds ownfunds •^^pwinrfundS'fr 'i 

Karl Uirbh Garnaoi 
(Exscu!ive EloafO rtif.mbe' 10,170 . 30 8,910 • 30 
smra ^ b ^XV4-: I-- .JO, •70) (30) . _ in.OlOj 9'". 
H?jfry Honnx' >;c^' ^37C 30" " m f -,Q ™ "'30 •••' 8,310 30 

..... j'Xi) 00.1713 ^ (30) . . (3,910) (30; 

Sirr,one We'^ne 
... _ _ _ _ 

{8.370) (30) (10,170) " (8,910) (30) 

Garsldn Sporr 3,370 30" 15,256 45 " 13,365 46 
t0.370) (30) (15,256) (45) (13,365) (45} 

Or Bettina Vnikofts 
il-xeculive Boij.'d rneTiPor 8.370 30 10,-. 70 30 8,910 30 
>vf\oo f 2013} {8.370) (30) (10.1 70'! (.30) 1:8.910) (.30) 

JO,000' •••• 30 

"Wf"U : H 

5: 

In accordance vv;th the torims of the share programmes, oayments 
are only made under the options ti the respective Executive Board 
member is st.ii an active member of the Executive Board of Deutsche 
Lufthansa AG at the end ot the programme. Simone Menne's 
claims under the CLirrent share programmes expired when she 
steoped down from the Executive Board on 31 August 2016. 

The current share programmes performed as follows in the 
financial year: 

Performance share programmes 

Financial year 2016 Financial year 2Qiri 

n 

Payrrenrs '.-o.m 
.-nalur'rg share 

r.rr;tr-.;ri-;'r'cs 

Changs r , V •' ' Total 

p'ogtar;-!;'--- (:• . 

Payments from 
rnatufiny share 

prDgiarnmes 

Change in 
lair value oi 

ongorng share, 
urograrntmes 

Total 

Ca-sr-K' Spcii. 2",982 ::--:jii:(^i2ii,982 - -73,668 -73,6.33 

Xail Uirrch Garriai.i 
_ 244,361 : 244,361 , 83,943 8.3,943 

Harry Hohmt; sSr 
_ 261,648 • 'f?;35i,B4g; 92.988 92,988 

Srnnohc! Mepr--s 
(ExEiCijiivC Board rr-rerriber unlil 31,3.2016) -345,358 i .. 113,074 113,074 

Ct BeKirra Vr^Hf-:-.-, 
251,848 . ..2ii,,s4B 92,988 92,983 

- 614,681 2.iiSW:614,881 - 309,325 300,325 

More iriforniation on payment caps can be founa m the Notes to 
the consolidated financial statements. Note 36, p._i40ir. 
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The total airoLiOt of pension entitierncnis earned dy ExecLitive 
Ecatd nieinpij,:; in 2016 '.vas EUR E.Sin (previous year: EUR 2.0m) 
aocordmp lo KGE and EUR 2.sm (previous year: EUR 2 1 rn) 
accaruir'Q to if-RS arid was reccgriised rn staff costs (current sewce 
cost). The individual current service cost and 'present values of 
perrsion entitloments are as follows. 

Corpoiato Governance 

Pension entitlements according to HGB and IFRS 

d-is 0:65 

xi{yv!CC' i 

r/e'-ion couxaiiCfij' 
Cu-e-x .«o: 

'•S 

)«•) t 2016 201 :> • i'lfipioie;'- 31.12.2015 .•••mi 2015 31.12.2010 ai.i2;'0i5 

Ka-i iij'cJ": 

52' 

355 

^$#ff.3,95V, 

1 004 •• 
..... Ji: 

.56''' " i 

, j ; .710 5.1:1 

3il5 

2,650 

554 

fG-i'v "kVr-x .fiv 434 5^:0 U365" 021 '' '^^7463' 30' •GfB.zei- 79 

j- r-o-:) !v::;r.n.- ^63 355 • 1 2.326^ li'Or.r Gf 302 336 £328 •,916 

."'"lio- ry/1 iSSi Gssi;' SM r 457 .136 i.J IGi • 797 

2,253^ 1,985 lO.'OOS" 7,455 : . 2,3801 2,090 9,523 6,923 

Other agreements 
Sirnone Menno was appolrded as a member of the Executive Board 
until 30 June 2020. in spfiiig 2016, SirriGne Menne inrjicateci ttiat 
stie wisfieri to leave the Ccimpany The Supervisory Board agreed 
to this feoues'. in an oxiraorainary meetrirg on 9 June 3016 and 
revoked Simone Worine's aopoiriliTieri to the Executive Boa'd w.lh 
effect fiom 3: August 2016. Sirncne Menne receives her variable 
reniji-ieration 'or the firianp al year 2015 pro rata lernporis for the 
period from i January 2016 to 31 August 2016. If members of 
the Execut've f.kiaid receive a discretionary txriius for tt-.e tinancial 
year 2016. .Vis Menrte vViii be paid he-s pro rata ierripotis for ttie 
period fiom ' January 2016 to 31 August 2016, i he agreement 
aiso provioes t-ir tlie exoiry o' ail ciriirns to outoerfpimance pay-
nients from 1 RferfoimancG prcgrammes on Snnone Wenne's 
iiteciarture tr'i'n 'ne rjornpanv. 

Tfie figu.res for brinefits granted and aJocated are divided inio 
fixed and variable components and suppiemented by the figures 
for retirement benefit commitments. Tins corresponds to the current 
service cost as tiefined m lAS 19 for pensions ana other retirement 
benefii corniTi.imerJs Thclixed leir'uneiation componeniLS mciudo 
tne fi.xed .salary and ancillary benefits thai are nol per'ormance-
related. The variable rem.jneiation components are divided into the 
one-year variable 'emuneration and tho two lorig-lerm (XJiTiponents, 
variable remuneration and option procjrammes. 

The figure shown for "Benefits grariied" is tfie value of the variable 
remuneration at the time it was granted (for a performance against 
t.argets of 100 per cent), f-or share-based (cnuiieratior,, the ':guie 
shown is the vait.e ot the shares when they are grankK! individuai 
caps and t'oors tc these iGihtineiatioh eiomenis aic also sociwr 

Benefits paid to former Executive Board members 
Cuirent payments and othe' oenefits tor former members of 
the ExertutiVf; Board and the.r surviving dependants carne to 
EUR 5.7rfi (hijR 5.9tn) Triis inckideG payments by subsidiaries as 
v.,e:i .as bericJ ts m Kind and crjncessionary travel. Pension obliga
tions toward iomner Executive Board members and their surviving 
dependants amount lo ElitT /O 4m (pievous year: EUR 67.4m), 

Recommendations of the German Corporate Governance Code 
The toliowing 'ahies sh.ow the individual pavrnents, ailocaiions 
and fcarement benefit cci om-tmoftts granted to eacn individual 
mernoer of tho C/.eoAitivo Board TI t rie with tfie recommendations 
of '1 P.B h;,ru.:i:;:f;ii 3 o' iiifc; Gonnan Coipotato Governance Code. 

The ngjre shown for "Allocations" in the reportii-t;i year comprises 
the fixed remuneration components actuaiiy lya'd .n tne ispcrtiny 
year, plus the amounts of the one-year and long-term yarictpie 
remuneration that have been determined at the time the remunera • 
Sion report is prepared and which am to be paio out in the following 
year. The figures for the option program.mes reiate to prograrnrnes 
ending in the reporting per'oa; these coriespcnd to the amount 
paia. Total rernurteraliori also includes the annua! current service 
cost of pension commitments, altnougfi i| no: striCtiy BpeaKnq 
an atiocation. 

In 2016. the members of the Execrrtive Board received no ijeriefit-s 
or promises of benefits from tmrd parhes leiaiing to theT woik oh 
ihe Executive Board. 
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Benefits granted 

»n C. 

C.':MS\c:n Buohr. Chat-rnaa ot the E.<ecut ve GoartI 
C/hgiriT'ari f> nr..(^ 1.0.2014, 

"v^^: n-bc':' 0' the (Lxecutiv'e Eoafd s^nce '. "> .2011 

Kafi Uirtch (>:rnadi 
Mernbe? of the Executive Board smctr 1.5.2014 

'2016 2015 ; ..•'.•^"'"2016 2015 '""-2016 ' - 2016 

FuvOsai.Jsv 

Anc'-'rify ber^?',:s 

Total 

Ore yecif vjsr^aol? U;r"-iine'a'.»cn 

i.oi"g-*e m vanar;!-.?' •••'TLificJa'iae 

Fh.re'?-v^^o> var-.^r.-to 

OpiiOii p.'og^irr-n^s '-/i year?; 

"ifotal " ^ 

vScrvoecos) 

.v:,y^553:. 

Total remuneration 

863": >'cO v. 863 _.-;..-803t 

S6 M '-""86 

,3.870 

no" 

r..<60'-a':Hy 

Anciiiaty benel'ts 

Total 

One yea -va"?.c!c M'i'njnerauon 

1 ong torrn vanabie ien-.),!-:;;aHpo 

Tfiree-r:-u'' var.Jb'e -aniunf-rriiior 

C.'b'.'O""! -"iT.'l'iV >•('.••:;>; 

ToiaV 
Sg»vu..fe i' I*':-: 

Harry Hoh'neister 
'vlcmb-?? ol rhe E.tecuSfvo Soan1 since ;. '.20i3 

oirnone Menoo 
Member ot Ibe Hxecutive Bocd crti! 31.8.2016 

2016 '5' «:JK-:&a20ie; ...^assZOIBi 
y ••": ,(miri)", (max) " , 

?015 2p16j 
(•(i: ; -;-; .(rniri)'- ' (max); 

|6| 
:max); 

8jK3. ^V863 
•A^AZ-. 

.876 
y..16 

sf;; 575 • ^;5?6-i 

495 

3/:! 

_ ̂ ^1.006 ^ .5^, 943 

•., •-••gra; ^ ^ _ 37.3 ::i. 
y.-.---r-' 

•,59l5i jS" 

7^<3;-

124 

<117" k 
Sil BK 

"'Mf-
Wi 7; ' •30] 

•3i;2pOjj -7'^ 

124 

•117 

Total ramurwjratjon 2.480 

914 

386 

;.7i|b7 

302 

1,800 2,242 893: 
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structure of Supervisory Board remuneration 
In accorclarcs w;ih the resoiulion taken at tne Annual Genetai 
Meeting on 8 May 2012. the iTiembers ol the Supervisory Board 
have received only fixed remunetation since the financial year 2013, 

Ordinary Supervisoiy Board members receive remuneration of 
EUR 80,000 for eaoti fir^anciai yea' in acco'dance witfi Section 13 
Paragraph "• of the Articles of Association. Trie Chairman receives 
EUR 2-'i0.0C0 and the Deouly Chairman EUR 120,000. The Chair
man ot the Audit Comm ties receives an adclitiona' EUR 60,000; 
other members of the Audit Ccmmittee receive an additional 
EUR 30,000. Gna rs of other committees receive an additional 
EUR AO.OOO and other members of other comminees receive an 
additional EUR 20,000. rTemuneration for committee work is 
subject to ine proviso that tlie committee must have met at least 
once in the financial yeai 

if Supervisory Board members leave tf^e Supervisory Board or 
a post in one of its com^mittees tor which add.t onal remuneratior 
is paid duri.ng the course of a financial year, they receive the'r 
remuneration pro rata temporls. Pro rata tempons remuneration tor 
committee work is subject to ttie proviso tiiat the committee must 
nave met at least once before their departure. 

Amount of Supervisory Board remuneration 
Expenses for fixeo remuneration and remuneration for committee 
wor.x for the Supervisory Board amounted to EUR 2,170,000 in 2016 
(previous year; EUR 2, f 52,000). 

The figures for the individual Supervisory Board members are 
shown in the following table. 
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Composition of issued capital; types of stiares, 
rights and duties 
Deutsche Lufthansa AG's issued capital amounts tc 
tUR 1,200,! /ri,2iS 24 and is divided into 468,818,054 registered 
shares. Each share corresponds to EUR 2.56 of the issued capital. 
The transfer of shares requires the Company's authorisation 
(restriction of transferability). The Company may only withhold 
authorisation if tegisienng the new shareholder in the share 
register could leopardise the maintenance of air traffic rights. 
Each registered share is entitled to one vote. Shareholders 
exercise their rights and cast their votes ai the Annual General 
tvteeting in accordance with statutory regulations and the Com
pany's Article? of A.ssocintiOn, 

Voting and share transfer restrictions 
For the Company to retain its aviation licence under European 
law and the air traffic rigfits required to fly to various international 
destinations, the proportion of non-European or foreign shareholders 
may not exceed 50 per cent of the Company's issued capital. If the 
proportion of foieign shareholders reaches 40 per cent, Deutsche 
Lufthansa AG is empowered under Section 4 Paragraph 1 German 
Aviation Compliance Documentation Act (LuftNaSiG) together 
with Section 7i Paragraph 1 No. 1 German Stocl< Corporation Act 
(Al<tG), to buy back its own shares to prevent imminent excessive 
foreign control, if itie proportion of foreign shareholders in the share 
register reaches 45 per cent, the Company is authorised, subject 
to Supen/isory Boarc) approval, to increase issued capital by up to 
10 per cent by issuing new shares for payment in cash without 
subscription rights for existing shareholders (Section 4 Paragraph 2 
and 3 LuftNaSiG together witli Section 4 Paragraph 8 o! the Articles 
of Association). II ine prrjportion of foreign shareholders approaches 
the 50 per cent threshold, the Company is entitled to withhold 
authorisation to register new foreign shareholders in the share 
register (Section 5 Paragraph 1 of the Articles of Association) 
Should ihe proporiion ot foieign .nvestors exceed 50 per cent 
desDite these precautions. Deutsche l.ufthar.sa AG is authorised, 
subject to the approval ol the Superv sory Boaro, to require the 
most lecentiy registereo shareholders to sell their shares. From tne 
(ourtti day after this requirement lias been published, the share
holders concerned can no ionger exercise the rights conferred by 
the shares concerned. If they do not comply with the requirement 
within four v/eoks, the Company is enlitfed after a further notice 
period of three weel<.s to declare the shares to be forfeited and to 
compensate the shareholders accordingly (Section 5 LuftNaSiG) 

On 31 December 2016, foieign sharetiolders held 31.4 per cent of 
the shares in the sharehoiders' register of Deutsche Lufthaasa AG. 
Delated inlorrnation on il^e German Aviation Compliance Documen
tation Act (Luft.NaSiG) and ttie quarteily update on our shareliolder 
structure can be found on our website i 'www iurihansagroup.com/ 
investor-relations 

Direct or indirect shareholdings with more than 
10 per ceiit ol voting rights 
As of 31 December 2016, Deutsche Lufthansa AG had received 
no notification of direct or Indirect shareholdings witn more than 
10 per cent of voting rights. 

Holders of shares with special controlling rights 
Deutsche Lufthansa At3 has no shares that confer special 
controlling rights . 

Control of voting rights for employee shares when control 
rights are exercised lndirectly 
Where Deutsche Lufthansa AG Issues shares to Its staff as part 
of Its employee programmes, these shares are Iranslerred to the 
employees direclly. The staff beneficiaries can exercise ihe con-
tro'lifig fights accruing to them from the employee shares diiectly in 
the same way as other stiareliolders, in accoidance '.vilh staiutoiy 
regulations and the provisions of ihe Articles of Associallon. 

Statutory regulations and provisions of the Company's 
Articles of Association on the appointment and dismissal 
of members of the Executive Board and amendments 
to the Company's Articles of Association 
The Supervisory Board appoints the members of the Executive 
Board and decides how many board members there should be. 
The Supervisory Board can revoke appointments for boaid mem
bership and to the position of Chairman of the Executive Board 
for good reason. All amendments to the Articles ot Association 
must be approved by resolution of an Annual General Meeting, 
with a majority of at least three quarters of the issued capital 
present. The Supervisory Board is auttiorised to adopt changes 
to the Articles ot Association that only relate to wording (Section 11 
Paragraph 5 of the Articles of Association). Furthermore, Ihe 
Super-visory Board is entitled to amend the Articles of .Association 
in accordance with Section 4 of the Articles of Association if 
authorised capital is exercised or expires. 

Bights of the Executive Board to issue or repurchase shares 
As of 31 December 2016, Deutsche Lufthansa AG has authorised 
capital totalling EUR 570,337,873.76; 

A resolulion passed at the Annual General Meeting on 29 April 2015 
authof'sed the ExecuUve Beard untl 28 April 2020, subject to 
approval by the Supervisory Boaro, to increase the Gorrpany's 
issued capital on one or more occasions by up to EUR 561,160,092 
by issuing new registered shares on one or more occasions 
(or payment in cash or m kind (Authorised Capital A), Existing 
shareholders are to be granted sub.scription rights. To dale, 
EUR 4,120,811.52 of this authorisation has been used lo issue 
1,609,602 new shares as part of the firsl-time issue of a share divi
dend. Authorised Capital A still available under ihe authorisation 
therefore now amounts to EUR 657,039,280.48 

Emptoyee prograinmes contain tirne-oa.=eri restrictions on trading 
in shares, m particular lock-up periods ot uo to four yeans. 
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A resolut'on passed by the Annual General Meeting on 29 April 
2014 authorised the Executive Soard until 28 April 2019, subiecl to 
aoproval by the Supervisory Boaid, to .nctease ttte Company's 
issued capital on one or more occasions by up to EUR 29,000,000 
by issuing new registered shares to employees (Authorised Capital 
B) for payment in cash. Existing shareholders' subscription rights 
are excluded. Up unlil 3i December 2016, '.he Company had 
made the ibilowing use of this authorisation: EUR 4,345,000.96 
in 2014 to issue 1,697,266 new shares to employees; EUR 
4,522,199.04 in 2015 lo Issue 1,766,484 new shares to employees; 
EUR 6,834,206.72 in 2016 to Issue 2,669,612 new shares to 
employees. Authorised Capital 8 still available under the authori
sation the'etore now amounts to EUR 13,298,593.28. 

A resoiulion passed at the Annual General Meeting on 28 April 
2016 authorised the E.xecutive Board until 27 April 2021, subjecl to 
approval by the Supervisory Board, to issue bearer or registered 
convertible bonds, bond/warrant packages, profit sharing rights or 
participating bonos (or combinations of these instruments) for a total 
nominal value of up to EUR 1,500,000,000. To grant shares to the 
holders or creditors of the ponds mentioned above, the Company's 
contingent capiial was increased by up lo EUR 237,843,840 by 
issuing up to 92,907,750 new reg.stered shares. The contingent 
capital, increase will only pe earned out to the extent that the holders 
or creditors of conversion and/or option rigtns from convertible 
bonds, bond/warrant packages, profit-sharing rights or partici-
patirg bonds {or any comomation of tt"ese instruments) Issued t3y 
the Company or its Group ccrrpanles for cash pursuant to the 
authonsation given at the Annual General Meeting for the period 
28 Ap-il 2016 lo 27 April 2021 exercise their conversion or oplion 
rights or that the ho'.deis or creditors of convertible 'oonds issued by 
Ihe Company or its Group comoanies pursuant to the authorisation 
given at the Annual General Meeting tor the period 28 April 2016 
to 27 April 2021 (or of p.rofit-sharing rights or other forms of mez
zanine capital v/ith obligatoiy conversion) meet their conversion 
obligations or shaies are delivered and to the extent mat the debt 
IS not settled using treasury shares oi other rights. Ttie Executive 
Board is authorised to determine the further details of the way in 
wnich the contingent capital increase is to be earned out. 

Deutsche Lufthansa AG is entitled to lepuichase shares and to 
sell repurchased snares in those cases defineo in Section 71 AktC. 
In addition, the Company is authorised by resolutions of the Annual 
General Meeting on 29 April 2015 to buy back its own shares 
until 28 April 2020. The resolut.ona can be used to expand the 
financing allernativea in ihe event that another company or an 

equ.ty stake In a company is acquired. The proportion of shares 
acquired on the basis of this authorisation, along with any other 
Lufthansa shares that the Company has already acquired and 
still holds, must at no Lme amount to more than 10 per cent of 
issued capital. 

Further Information on authorised capital, conimgeni capital and 
share buy-backs "• Note ao, ^i27iv: 

Important Company agreements subject to a 
cfiange-of-control clause In the event of a takeover offer 
The EMTN programme operated by Deutsche Lufthansa AG to 
issue bonds Includes a change-of-control clause. It provides tor 
holders of bonds Issued under the EMTN programme to demand 
redemptiori of the bond in the event of a change of control. The -
change of control is tied to the concepts of control, which is defined 
in detail m the EMTN programme, and of a rating downgrade 
resulting from the change of control within a change-of-control 
period. A bond for EUR 500m maturing on 12 September 2019 
is currently outstanding under this programme. 

In August 2015, Deutsche Lufthansa AG issued a hybrid bond 
'or EUR 50Gm, due on 12 August 2075, which also includes the 
change-of-control clause described above. In addition, Deutsche 
Lufthansa AG issued borrower's note loans tor EUR 475m and 
EUR 1.2bn; with terms of three, five, seven and ten years, in April 
and December 2016 respectively, which also inciude a similar 
change-ot-conlrol clause. 

Compensation agreements wjth Executive Board members 
or employeesin ttie everit of a.takeover offer 
in the event of a change of control at Deutsche Lufthansa AG 
defined more precisely in Ihe employment contract, the Executive 
Board members and the Company are entitled to terminate the 
contract within twelve months of this change of control. 

If the contract ends because the special termination right is exer
cised or the contract is,'evoked amicably within twelve months of 
and In connection with ihe cnange of conircl, the Executive Board 
member is entitled to compensation for remuneration outstanding 
for the remainder of the coniract. 

In accordance with the re evant recommendation of the German 
Coroorate Governance Code, compensation may not exceed 
150 per cent of the maximum co.mpensation of two annual salaries 
agreed in the contract. ' Remunoratlon report. p._79ff. 
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Notos to the Individual financial statements (HGB) 

Revenue of Deutsche Lufthansa AG falls to EUR 15.2bn. '/ Net profit for the year 

rises to EUR 1.2bn. • Total assets climb to EUR 25.0bn. 

The financial staternents of Deutsche Lufthansa AG have been . 
prepared in accordance with the German Commercial Code (HGB) 
and the provisions of the German Accounting Directive Implemen-i;. 
tation Act (BilRUG) that are applicable lor the first time, as well as 
the supplementary provisions of the German Stock Corporation Act. 
(AktG) and ttie Articies of Association, and have been audited by' 
PricewaterhouseCoopers GmbH Wirtschaftsprufungsgeseilschaft, 
Dusseldorf. They are published in the electronic Federal Gafette.... 
The financial statements are permanently available online. 
I hllp.//investor-relations lulthansagroup.com/en/finanzberichte html. 

In this annual report, the management report for Deutsche 
Lufthansa AG has been combined with the Group management 
report for the Lufthansa Group. Deutsche Lufthansa AG and . 
lis results also include the Group headquaders with the central 
functions for Corporate. Development, Finance and Controlling, 
Communications, Public Affairs, Human Resources, Legal and 
Compliance, as well as Data Security, Safety and Procurement. The 
economic environment for Deutsche Lufthansa AG is essentially 
the same as 'or tne Group. Macroeconomic situation, p^23f.; Sector* 
developments, p 24f.. Course o( business, p.26lf 

traffic revenue (-8.2 per cent). Moreover, the adjustment of the 
statutory discount interest.rates regarding the provisions for 
pensions had a further significant impact on the net earnings 
(EUR I.Obn). .. ... 

Revenue and income 

62 million passengers transported 
In 2016, the number of passengers was roughly tne same as In 
the previous year at 62 million (+0.2 per cent). Capacity increased 
by 1.2 per cent, while sales fell by 0.3 per cent. Thejoad factor, 
drooped by 1 .-t .percentage points to 79.2 per cent. Yields were 
7.9 per. cent down on the previous year. 

Revenue down by 2.9 per cent 
Traffic revenue fell year-on-year by 8.2 per cent to EUR 14.lbn. 
Other revenue rose to EUR 1.1 bn (previous year; EUR 365m), 
while other operating income fell by 36.1 per cent to EJR 1.6bn. 
This effect is largely due to the new definition of revenue in the 
German Act lmp:emerting Accounting Standards (BilRUG), 
which IS applicable for the first time. In total, revenue dropped by 
2.9 per cent to EUR 15.2bn. 

Deutsche Lufthansa AG increased its net profit for the year to 
EUR 1.2bn, which reprosor"ils a good performance for the financial 
year 2016. The considerable deci'ne in fuel costs (-10.3 per 
cent), still primarily due to lower prices, as well as the improved 
exchange rale result compared to tt-e previous financial year 
{EUR 373,m) more than compensated the sign licant decline m 

Expenses 

Expenses down by 9.2 per cent 
Operating expenses amounted to EUR 16 Obn, EUR 1.6bn lower 
than In the previous year. 

Trends in traffic regions of Deutsche Lufthansa AG 
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Incoino statement for Deutsche Lufthansa AG 
in accordance with HGB 

iiiCm 2016- 201b 

I'lntl.c f#t-veniic; 15;3M 

Olher i-evrjniir rtSe- • 
Total rovonuo is::209 15,669 

Ulcer cr --•'•ei.-iiv.-s 1.6'19 

'...'rOb? r.' '" ff'O'iu* b Lr':,''! . . -rS.ZSO - 0 393 

(ic- .-2:355' 

OVriGf oper<3» ng ox/Xirses Wf:-- ^2.946 : . ~ -3,959^ 

Result from operating nctlvities • '848:' 614 

rnesulj o'her Figbs'iv 'fivrstrrionls 1593- 728 

No; intcrost • • • 237 

)rnpairrric-r» or ur>c Cfirrfjni "56" 
Financial result I' -640 

Result from ordinary activities 1,515 
i-lii 

-26 

Currar-i incoino laxos -3-1 

?35S.f::2 Ujl'V • 

Net profit/loss for the year 1,034 

f'rans'eis V-u -ro'd.r'wrj 'J- -935• -SO? 

Distributable earnings - 234 - 232 

The cost of iTiateriais and services feil by 5.9 per ceiil to EUR 9.8bn. 
The decline sterns mainly 'rorn tne change m fnel expenses and 
in the costs of purchased services, f uel expenses dropped by 
10.3 per cent to EUR ? 8bn. .After adiustment for income from ffie 
utTisat on of the covision for inrpeno,ng losses and the arnortisa•• 
tion of sijicharges, vrliicn ioialied EUR 176m. fuei expenses vrcuid 
have gone oowr, even more sigrivTcantTy 7,?. per cent). Tne 
sd;usted deciir-e is almost oxciusiveiy due lo lower pncos, -whereas 
marginally io-wc-'' volurrios 10 3 per cent) and the opjjosing elfeci of 
the US doTar exctiange rate peifoimnnce ovei the course of ihe 
year (i-0..5 per cent) only played an immaterial role Fuel expenses 
-.vouid have been significantly lo'vver again vviihcut the realised loss 
of FUR 6l9in from luei hedging nwihcut provisions loi irnponding 
losses and arriortisalion of surcharge.s). 

The costs c;t purchase-:! sc-v'ice.s 'ell cy -1.1 cer c;ent lo EUR B 9bn. 
Fees and charges, at FiUR 2,8b.n. sM! constilbte the largest expense 
iterrf under purchased servirres. Overall, they -.vers 9.' per cent 
down on the year, due to volumes, prices ana exchange rates. 

Air trailic control char-ge-s fell by 5.2 per cent, landing fees oy 
8.! pe' cent, handling charges by O.A per cer-.t and passengei lees 
by 18.4 per cent. In line with the new rogulalions of BilRUG, the 
expenses from the air traffic fax aie not lo.nge' reported as passen
ger fees, but as other taxes. The costs of external MRO services 
fell by 8.8 per cent on the year to EUR 1.5bn. This decline stems 
mainly from the fact, that in the financial year 2016 expenses from 
previous year's cabin refits did not occur. Charter expenses, which 
still mostly consist of charter rates payable to the regional partners 
as part of the Lufthansa Regional concept, went up year-on-year 
by 13,1 per cent to EuR 547m. The increase is due mainly to the 
purchase of additional seating capacities tiom Austrian Airlines on 
several routes between Germany and Austria. Expenses for oper
ating leases went up by 7.2 per cent to EUR 833m. This increase 
stems from further contributions of aircraft into the Austrian leasing 
entities as well as additional aircraft leases on behalf of Furowings 
to cover its long-haul flights. 

Stafi costs increased by 1.0 per cent fo EUR 2.9bn, Although 
the average number of employees rose by 0.5 per cent on the 
previous year, expenses for wages and salaries fell by 0.4 per cent. 
Social security contributions dropped by 0.4 per cerrt accordingly 
Expenses for retirement benefits went up by 14.8 per cent to 
EUR 287m. This increase is primarily due to one-off effects from 
the restructuring of the Company's transitional pension benefits 
plan lor cabin crew employees. 

Depreciation ana amortisation fell year on year by 6.6 per cen: 
lo EUR 'J2am. The decline -was largely due to tne contricutions ol 
aircraft into the Austrian leas.ng entities. 

Other operating expenses fell by 25.6 per cent to EUR 2,9bn. This 
stems mainly from the considerable decline of foreign exchange 
losses, both realised and unrealised due to -valuation at the bal
ance sheet dale. Other savings concerned rental expenses, sales 
ccmmissions for travel agents, payment transactions and travel 
oxoenses, in accor-Jance with the ne-w regulations of BilRUG, ali 
lenlal expenses for properties sucie* to Group companes am now 
to toe reported as cost ol materials and services (CUR 49mi 

Earnings performance 

Result from operating activities improves by EUR 235m 
The resuil (rorn operafmg actrvities rose by 38.3 per cent to 
EUR 849m in the financiai year 2016, The fail ol 7.6 per cent in 
operanng income to EUR I6.9bn due to lower revenue and oiner 
Income was more than .made up for by a significant reduction in 
operating expenses. Adjusted EBIT, oaicuiated as for tne Group, 
came to EUR 1.4bn ;n the financial year 
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Financial result up by EUR 1.3bn 
The financial result increaised by FUR t .3bn to tUR 666m. It was 
mads up or the result from equity investments of EUR 598m 
(previous year: EUR 7S8rn!, net interest of EUf^ 9'tm (previous 
year: EUR -1.2bn) and other financ'al iterrrs of EUR -26m 
(previous year: EUP - 131 m). 

The result from equity Investments includes profit and loss transfers 
of EUR i07m (previous year: EUR -80m) and other income from 
investments of EUR 491 m (previous yeai: EUP.SDBrrO, The year-
on-year decline is allrlbutable to a Ignlng the timing ol profit recog
nition from fhie Austrian leasing enlities m the previous financial 
year, which meant that m 2015 the result from equity investments 
Included both the dividends paid m 2015 tor 2014 and the divi
dends accrued for 2015. The results from companies with profit 
and loss transfer agreements Improved year-on-year, with the 
exception of Eurovangs GmbH (EUR -33m) and Delvag GmbH 
(EUR -1 m). The biggesf positive year-on-year change related lo 
the profit transfer from l.ulthansa Technik AG (EUR S5m). 

Net merest came to EUR 94m in the financial year (previous year. 
EUR t .2bn). The positive net interest was mainly the lower valua
tion of pension provisions due to trie adjustment of the statutory 
discount inteiest rate from a 7-year average to a 10-year average. 
The interest rate used to discount the payment obligations was 
4.01 per cent (previous year: 3 89 per cent), which resulted in 
Interest expense of EUR t89m in the reporting period (previous 
year: EUR t 2bn) it was offset by the significantly higher year-
on-year market valuation of EUR 335m regarding the pension 
assets used to fund retirement benefit obligations (previous year: 
EUR 20m). 

impairment losses on Investments and current securities came to 
EUR 26m, EUR 105m lovyer than in the previous year. The carrying 
amount of EUR 12m for Lufthansa Cir/Lme GmbH was written down 
as well as tt-e loan ol EUR ' 4ni to Lufthansa Super Star gGmbH. 

Net profit up by EUR 135m 
Operating result and linancial result add up to EUR OSbn 
(previous year- EUR -26m) Income tax expenses in the financ al 
year (inciuding deferred taxe.s) came to EUR 295m and other tax 
expenses to EUR 51 m. Aitoge'tter, net profit ol EUR 1.2bn was 
recognised 'or the financial year 2016 (orevious year: EUR I .Obn) 

Cash flow froin operating activities. 

Cash flow from operating activities up to EUR 1.3bn 
Cash flow from operating activities rose by EUR i. 1 bn to EUR 
t .3bn. In the reporting year 2016, Deutsche Lufthansa AG Invested 
EUR 559m (previous year: EUR 1.2bn) in aircraft and advance 
payments for aircraft. Of the total, EUR 122m was for advance 
payments (previous yeac EUR'323mj. To finance future payment 
obligations arising from staff pension entitiemenis, Deutsche 
Lufthansa AG transferred in 2016 a total ol EUR t4m (previous 
year: EUR 382m} lo the Lufthansa Pension Trust on a long-term 
basis for Investment in various fixed Income and share funds. 
There was an overall cash outflow of EUR 1.8bn from Investing 
activities Into fixed and financial assets. Cash fiow for financing 
activities came to EUR 509m In the financial year. 

AsiietS 

Total assets rose by 12.6 per cent, or EUR 2.8bn, to EUR 25,Obn. 
Non-current assets account for 80.2 per cent of total assets (previ
ous year: 82.7 per cent). 

Assets 

Non-current assets up by EUR 1.7bn 
Non-current assets rose by EUR 1.7bn to EUR 20.1 bn. The 
increase Is largely due to higher financial assets, up by almost 
EUR 1.8bn, which Is In turn primarily the result of several capital 
increases at Lufthansa Commercial Holding GmbH (EUR t.Obn 
in total), In addition, aircraft were again contributed into the Austrian 
leasing entities which led to an Increase of their carrying amounts 
(EUR 180rn) that were on the other hand offset by capital repay
ments of EUR 189m front these enllt es. The balance ol additional 
and new loans to affilialed companies (EUR 2.3bn) and repayments 
from these companies (EUR t.7bn) also increased non-current 
financial assets. Write-ups on the carrying amounts for Air Dolomiii 
S.p.A. (EUR 26m) and Ihe SICAV-FIS fund (EUR 9m) also Increased 
non-current financial assets, but were offset by write-downs on 
Ihe carrying amount for Lufthansa CityLlne GmbH (EUR 12m) and 
on the loan to Lufthansa Super Star gOmOH (EUR t4m). 
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Notes to the individual tinancial statements (HGB) 

Balance sheet for Deutsche Lufthansa AG 
in accordance witti HGB 

in tni .31;.12.2016f 31.12 2015 

Assets 

A:rrr3!( 

P'C'vK^Jlv. p:r*v*! Otn^r fjrp.-r: 

~.n.ir-ca-

Non-current assets 

Invertoiies 

Trade fe(^ vanie?; 

Other receivables 

SsGun;GS 

.. •• •;;; 
4"933' 

1^702; 

20,077 

0S::. crr'B:' 

362 
r-.C32 

""•'JG 

18,401 

ffii 
426 

"T46C 
.?5b" 

G'"';:! '••Cl.iVvTiGntT 'irdrq 6.11 '•.C2 

Current assets .q;2:;,3,355 .• 2,616 

Prepaid expenses •• '• dsili 45 

Deferred tax assets 1,0771 1,139 

Excess of plan assets over provisions 
for pensions 4891 48 

Total assets 

Shareholders' equity and liabilrttes 

:"-^25il)49 22,249 

iSfiuerJ c.dpu'f' :,;oo' MS'i 

CGpiiai 'c^•;G:vG -v.- 22:3'^ IS?" 

RclGIFed G.3''l "qT--3,06^5 2531 

D.iifiDL/iaDGca! : -Sl'tsaiq • 232 

Shareholders' equity 4,539 

Provisions '••:.=;7;343^ 6,861 

Gondi: T-td i.oodf 1.750 

1.. Gb 'hi-a 10 954 
•I,.?." 

T" 4,069/ 3,.' .'0 

Uabilities .i,^2,179- 10,845 

Deferred Income •'Ttq:; '#:-- s, 4 

Total shareholders' equity and iiabilities 25,049 22,240 

Non-current liabilities up by EUR 1 .Obn 
Non-current habililies went up by EUR 1 .Cbn to EUR 8.1 bn in 
ine 2016 reporting year, in particular due to higtier provisions tor 
pens ons and the emission of two borrower's note loans. 

As a result of changes in equity and non-current liabilities, long-

term funding increased to make up 54.5 per cent of total equity 
and liabilities (previous year: 52.4 per cent). Long-term funds 
consequently cover 68 I per cent (previous year: 63.4 per cent) 
of non-current assets. 

Net debt down by EUR 469m 
Net debt was reduced year on year by EUR 469m to EUR 2.7bn, 

despite new long-term borrowing. 

Declaration on corporate governance in 

accordance with Section 289a Paragraph 2 HGB 

and Section 315 Paragraphs HGB 

The declaration on corporate governance required unoer Section 
289a HGB has been issued and made publicly available on the 
Company's website at I http://invostor-reiation3.iufthansagroup.com/en/ 
corporate-governahce/erklaerung-zur-unternehmensfueh rung-289a-hgb.html 

Risk report 

Business at Deutsche Lufthansa AG is subject to essentially the 
same risks and opportunities as business at the Passenger Air ine 
Group segment as presented in the consolidated financial state-
merts. Deutsche Lufthansa AG is exposed to the risks of its equity 
investments and subsidiaries in proportion to its respective equity 

stakes. Business segment Passenger Airline Group, p. 40ft 

Supplementary report 

Current assets up by EUR 739m 

Current assets rose by EUR 739m to EUR 3.4bn. The increase 
IS almost entirely the result of cash and securities, which went up 

year on year 'oy EUR 794m to EUR 1 4bn. .Secur.ties valued at 
EJR 805m were held at the end of the financial year. Cash balances 
amounted to i-UR 641 m (previous year: EUR 402m). 

The main events taking place after the reporting date a.re those 
described in the consolidated financial statements pertaining to tne 

Passenger Airline Group segment. 

Forecast 

Sharffhofdors' equity and liabilities 

Equity up by EUR 983m 
Shaierioidcis' equity rose by E',.IB 983IT.. primarily as a te-suil of net 
profit for thf? ./oat 2016. and lotaiieci EUR :3 5bn as 0: the reporting 
date. As a result, the equity ratio a:-, a prooort'on of higher total 
assets, rose to 22.0 per cent (previous ytiar. 20.4 per cent). 

Future business performance at Deutsche Lufthansa AG is suoject 
to essentially the same factors as the Passenger Airlme Group 
segment as presented in the consolidated financial statements. 

f-uithei information on anticipated rracioecoi^.omic developments 
and the peiformance of tl^e business .segments, as well as the 
assumptions on which the G.^oup forecast is based, can be lound 
irl the Forecast, p. 7011. 
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Consolidalml income slaiemeni 

Consolidated Income statement 
for the financial year 2016 

Consolidated income statement 

•nC-T' i:2016 2015 

"'afhc reven.re 

Otho? revepi r '• 

Total revenue 

ChonQe? in fvertonfts and wo'k performed by enitty and capitalised 

Otnerofuvstnr; .x.ome 

Cosi O- ri-,-1!rr 5 S and SO'ViCOS 

r^iat-'cosis 

Depreciation, airor[:?er/Oi" a^d rnpaiirnen! 

Olho.' operav'Q 

Profit/loss from operating activities 

Jesuit of equi'y (nveslrr.enls accounted for using the equity meihod 

Resuli of other equuy investments 

irfercst income 

'nteiestf 

Financial result 

31,660 

:•] i".- .95 

^ [, 2,190 

. " L,, : ..J'.,... 
.G. 

!•*, -64' 

r-- :r-2S: 

25,506 

6.550 

Profit/loss before income taxes 

iiicomc laxcii 

Profit/loss after income taxes 

r^rof ?/iQ;vi- aUriuutaWe "o rrvioniy irHcicsis 

Net profit/loss attributable to shareholders of Deutsche Lufthansa AO 

Basic/diluted oarnings per share In € 

tmsm 
-M5.-

'! •' 1,803:-

.-2^' 

S|.-g:a:AV=;3?|i|: 

32,056 

203 

_2,832 

•• 17,6'io 
-8,oii 

-.7'.'! 

-6,'05 

1,555 

11-. 

' _~5 " 
166_ 

'"-356 ' 

;>20 

471 

2,026 

-3J4 

1,722 

-24 

1.698 

3.67 

^tev.oiir. fi4ve bsen aue !o )ho -^cw 'C(:o,-lin^ rnt;ihoo 
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Slatement ol comprehensive income 

Statement of comprehensive income 
for the financial year 2016 

statement of compretiensJve income 

20IS 

Profit/loss after income taxos 

Other comprehensive income 

Other comprehensive income with subsequent reclassification to the incomo statement 

Offciencc-:; ironi cunency irarsiaiian 

Subsyqcen: i':(\vsuforr\>rn uf 5»'ai;abio-for-<;ali' Imar'.c af assaks 

8iJb?;;t=)qucn: ca.'«h. flow rt-^tlnes 

car!T.''e'-e;:>;;v'e '/-.'nt r'vcp'n-'S'-iir; arcconieci for in& e'oe'iy r^einoj 

C)-r e.' (;-^0:'»rt-jCi> arcj icro'vi? recogniSciJ di?ecf.y ' i eoi^ily 

'itce.rne '.a^es- Of' la riir-cr cc'T\nreap'>c-'.'e ;r.r.'j-ne 

Other comprehensive income without subsequent reclassification to the income statement 

neva uotion o' dGlioeii-bene/ic pension plans 

RevaiuoiiOfC-ol oc^ned bercf.l pension p-'ans wlhin -jto-^ps cf disDoso; 

cornprsr isas.ve 'ncoTie irorn invesiirsris accourteo Ic usmy V'-e r;Q,iify meil'<x.' 

laco'crj tcixe;-. on -t othei- comptet'enf.iv^ tccorc-c 

Other comprehensive income after income taxes 

Total comprohonsive incomo 

1.803 1.722 

1.509^ 

CoiT^proner-s-v f; !:'vr:coie annboiab.ti^ :o o-ioontv jn:c.'OL>to -33. 

Comprohensive Incomo attributable to ahoroholders of Deutsche Lufthansa AG 

1,806 

1,777 
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ConsoiKialed balance shcQ\ 

Consolidated balance sheet 
as of 31 December 2016 

' Consolidated balance sheet - Assets 

31;12:2016f 3',;S.20]5 

''•[anqib'e --Vitn an ridef 'i!;« usefoi' -

Afrcfan 300 reserve orgmcs 

Repa.rabte servo pads for aircrati 

Property, pirvt arxJ other equipment 

'nveslrret-fs 'ci i.Sing U15 O'Cjiiitv rnethoa 

Otner equily J'vesirr.onts 

N<0'": Cv/'rrm! 

i.oar-s art.'! fCcc.Tar/'eb' 

Denvalive iminc-a! irsi'i-'ments 

Uelefred ciiafyas and prepais e>cpeiisos 

Fftec'ive irscorre lax receivables 

Deferred tax assets 

Non-current assets 

r.ve-ito' c-s 

Trade reco vao'ps am} omer iervvao'e? 

Do' va* vo -irr'K.ial mslrume-iiS 

Defcr'cj charges and p'epcVd expenses 

t-ffedivft 'ncome iax'iocsi%3Dtes 

Ssountif?}; 

Casfi and casri eqi/iva'sents 

Assets hct'J foi sale 

}i265^' •, 
if soil 

' '.s.iaf, 

21-

Z:I3fx 

,24.5040 

' mMm 
wsF:-V-^m 

i-'"' ..'f iea 

1,235 

' ' 422 

M.S^' 

1,388 

" '2,773" 
""'"'520 

201" 

15" 

518 

1,200 

"23,528 

761 

"~4,'389' 

" "440' 

iss 
.1®'^ 

"'"1,994 

1,099 

""To" 
Current assets 8,936 

^ ^ 

ToLnl as(>eis 

lar fCJir'.q Gooc*wi; 

32,462 
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Consolidated balance sheet 

Consolidated balance sheet - Shareholders' equity and liabilities 

in Noicfi 3i;i2.2016 3^ 

Issued c.'JD ici! 

.-sservc 

He.Sined eanii'iGs 

Othe' fs; fC'-CrVGv 

N*C>I rf0l;: ''06r-

• 1.2C0; 

,-'1.5^ 

"' ^313'! 

1.^1 
Equity attributable to shareholders of Deutsche Lufthansa AO 

Vrc'.ly nic-.'c-v's 

Shareholders' equity 

^tension provis-ons 

Other provisions 

Bof rowings 

Other f-nan.-;; a LootMies 

Adviincc Davn';;fi s deU-rred 'ncorr-r 
ana cyrip- r.o^i-'i'":onc'Of j-acf! 

Dor:va!iv& 'itKvr.irii msnonienrs 

Jelerrod ;ax .ao i.ties 

7,060'' 

Non-current provisions and liabilities 

Olhpr provisions 

F3o':'0vvir?gs 

T^acjo payabies a'-d oine' ?:r!jnc^ai iiai'iMies 

ijaeu'-.ies Iron-, prised ti 00: dccun--en!s 

Advanso pa>n^rr:s io'eved, detefoo mcom? 
and othor non-'ii^-^'ic: a. i-ao Ites 

Oerivauve. linaacn'. in'stiun-^ents 

Effective mcorno J3X obligohons 

16.539^ 
•ik ••••"§ 

,'t- 1.066-; 

. ;^k.;.,4.6i39j 

;^3,040;: 

.V 
875; 

k'ifejv 
300 . 

!,;69 

187 

i^eVs" 
't',082_' 

' 1^698 

5,768 

14,180 

U)75 

'1,33?' 

4,^17 

3.901 

918 

Current provisions and liabilities 12,437 

Total shareholdors' equity and liabilities . k34,6«;:: 32,462 
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Consolidated statement ot changes tn shareholders' ecjuity 

Consolidated statement of changes in shareholders' equity 
as of 31 December 2016 

Consolidated statement of changes in shareholders' equity 

issi.ed Dapilal Dalr value Curreivy Flfive- Otnei RclAtnod Ne' Equity M nonry •• • •.Total . 
capital fe<;eiv-? measure- dften luatbn r.eu'/ai netnngs proM/ attrib- ahara-

men? oi onces resea'8 reserves 'OSS utablo to holders' 

' r-ancia' (dae 10 share- equity. 
irisi'ii holders of 
ments comr/cA 

5 onj; 
Doiitscho 
Lufthansa , ! •; -

, :vAG - !•• • f 

As of31.12.2014 1,185 170 407 364 236 314 D: .1.321- • 1,237 55 63 

Cap'ia! locrcar^cs/ieducticnG 4 17 r - 7 

Rcciasj-fiic/^fons ... _ .. •[Mix:- 88 

D-viOonds '0 LjNhansc'i 
'• 

IS.: .! 
snarf-hoirfcrs • .*..*.*. ..ix ^ . 

IS.: .! 

- - . >-.. • "••'9. 
y.-A-. • " "• :-^Si 

' • .'is-jv :>• '...-vSp 

..s... " ...... .'Vl' ...</• 
net p'Oi ' 

4. •••".% 10 'ona'e- 4. •••".% 
hciarrs'TrvnoMv ifitc^'Osts - •• - - .. ' .byb .v: -yj-dc 

Cthf/f e<pci'v;(is aco incomo 
.......... • • ^•••- • 

'ecccnjjjtird drecily •'ouiiy -483 ;*3C: 3 •••• '84 ' 

As of 31 12.2015 1,189 187 -76 604 236 318 

•yH-itC:' 

1,082 1.612 1,698 •: '5^768; 77 2^845| 
S.V iC,. 

C-jp'tai ti'x; e?i:7<'';DoJuctiO: '• I - 33 -
^ . iHSj . . ^ 

47' 

Rvctass.tvai-o'is - d L:'- -fS- ~-D':br 3 : • 3 ... 
Dividends to i.ehrr'p-'iid 

ir fror }y file >• - h :-v;. : •' .3'^ --.'•35/' .•:0 '-^••-252 
IVarf^ocioCijWiin 

...... ••• "•" • • ..... 

- - " -
-.0^ ."M'' i' 

!•.•> I..,'!" Cl Ce-
: J;/ •v - ^ •^i;803 

Oinr..-v/>:pr'ni:.i-j ;/;,•) 'K;om-> 

"K:CC-V;<;'^ 01 sv e.;M. iy •• 6'"' IV ••%3: -300' •294 

As of 31.12.201G 1,200 222 1,081 670 236 326 2,313;. 1,549 1.776 7.060 7,149 
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Consolidated cash flow statement 

Consolidated cash flow statement 
for the financial year 2016 

'iv'iConsolidated cash flow statement 

in S2016- Z015'' 

Net cash from/used in financing activities 

Net increase/decrease in cash and cash equivalents 

Ci-ai ijt-;; diit: .iu'irr-cy Iians.jlicn 

Cash and casfi equivalents 31.12." 

Secij! J''---

Liquidity' 

iNei inci'oase/decease n liqu O'ly 

Cash and cash equivalents 1.1. 

Net p'c* ihr\/o 

Deoier.ioi>C'^ ar"r/t s-nv.cr. arc r-.oaifrfert icsses O'^ nc*-cuTenrasvits Inct of 

Oeprec.a:.0!\ ^al-on afio impairme-ni "CSEGS or ccrrent'assots inet c revcfsa s; 

Net procoeds on disposal cl non-curre'nl assets 

Result 0? equity irr/evSimonis 

Net fpterest 

Inccxe tax p^ayiXicn'o'rexnburserf^enis 

SigniliCd?-: non z-ai-l- re'^evaol •.'xpenses/incoTp 

Cn.anqe in ^3r.ki vVO'Sving cau'lal 

Charge in drier assets/S".atero;jer^' equ:!y and liaoii tie? 

Cash flow from operating octivlties 

Capttai e^perdiiLire for p^ooeriy. u'ant and equipment and niangihle assets 

Capital dxpGrtlitiife lor l.rvircai ir-.vflstments 

Addi;!ons..'lo:i:i \c) frx/airable spare parts toi a'-'cralt 

f't-oci-wds /rr;iT! -nsposai of non-ccnsoiioaien eqoiy if'vestfTienis 

P'Ci-pe'.!-; '"r^ d:.s.rorct! oi corsol dated ecu :>• 'nvesirrcr's 

Cas ; Oi.'!fiO-A^ for arq-.rr: 11005 cf for. conscf-Oviteo eau ly rv.?.sitrieris 

Car.h cutfpA'i; lo' acquiSit.ors o: consolidated equif-y imostnerns 

Proceeds from di.tp'.isui d niarqibio asset.?. p'Oper:Y,.(..''an'. ana equipment anjj ufhttr iiriariciai investments 

'nleresl inct .ivie 

Dividends recs.ved 

Net cosh from/used in investing actlvitios 

fAjrrhose c' necunhes/fur.':! ir'vestn"ien:?. 

Ctspcaa of saci.i!:^eS''tufd fnvGS'.menta 

Net cash from/used in investing and cash management activities 

Carjiiai ifc -.:':.-.-
'MnsdCtior:;-; yv --iiMo-r.Jv ntr-^rr-.sis 

\'C> f • C u- • ra r: r o A'I rj 1} 

• •>* ••'On-Cur.'en' 00'!0-V"'"',j 

Ijtv dp;0dc POid 

tnre^f'St paio 

* Roi>nded oefcv.'ii'Uil hn, 
" f-'rovious yx'-iit's ''iiu/es havO} i)oei aojuijied 
" LxCtUdinp * Nid-jorir: Ofnosti vvi-'-i '.crms cr itue-? to :.vt;iv& n'o sl'i:,- ;2CiG LdR ' tun;. POtS' 1:.liR t03'n) 

Notes to the consoiiootcd casn (low .stutemeni, p t -Id 
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Noleo 
Genera! remarKS 

Notes to the consolidated financial statements 
of Deutsche Lufthansa AG for 2016 

, f Syvi ; ;< ^ ws ^ 
. s$--s-5i< i< c • ; 5 vlr : i 

'; Company information 
The Lufthansa Group is a glopai aviation group whose sub
sidiaries and equity investments were organised into 'our operating 
segments in the financial yea' 20)5: Passenger Airline Group, 
Logistics, tV.RO and Catermg, 

Deutsche Lufthansa AG has its headquarters in Cologne, Germany, 
and is fiiea in the Commercial Register of Cologne Districf Court 
under.-IR8 2168. 

The declaration on the German Corporate Governance Code 
required by Section lot of the German Stock Corooration Act (AktG) 

was issued and made available to shareholders on the internet at 
il: mvw.lutthansagroup.com/ent3prechenserklaerung 

The consolidated financial statements of Deutsche Lufthansa AG, 
Cologne, and its subsidiaries have been prepared in accordance 
v/ith the International Financial Reporting Standards (IFRS) issued 
by the International Accounting Standards Board (lASB), taking 
account of interpretations by the IFRS Interpretations Committee 
as applicable m the European Un.on (EUj. 

The commercial law provisions of Section 3t5a Paragraph 1 of the 
German Commercial Code (HGB) have also been applied. All IFRSs 
issued tiy the lASB and in etieci at the time that these financial 
statements were prepared and applied by Deutsche Lufthansa AG 
nave been adopted by the European Commission for application 
in the EU. The con,solidated financial statements of Deutsche 
Lultharisa AG, denominated in EUR millions, therefore comply with 
ihe IFRSs as applicable 'n "tie Eu and 'with the furmer commercial 
law orovisions ol Sectioi^ 315a Paragraph 1 ITGB. its financial year 
is the calendar year 

With tne exception of the changes mquired by new or amended 
standards, Ihe accounting policies applied in the previous year have 
been retained. 

The consolidated financial statements for 2016 were examined 
and approved for pubiicalion by the .Supervisory Board of 
Deutsche Lufthansa AG in its meeting on 15 March 2017. 

-El New inlemational accounting standards in accordance 
with IFRS arid interpretations and summary of the 
significant accounting policies and valuation methods 

International Financial Reporting Standards (IFRS) and Inter-
prolntionr; IIFRIC) to be .applied for the tirst lime in the financi.ai 
year atid amendments to standards and intornrctations 

The first-iime application of ihe (ol.'owmg amended accounting 
standards had no or no material effect on the presentation of the 
net assets, financial and earnings position or on earnings per share. 

"OC'i IFRS-pronouncement 
(applicable from financial year 2016) 

Amerdrrsnls to !A,S 1, -,-esenlation ol Financial Sla;emor,!s_ 

Ameridmenis to iFRS '', Acx.ounrng (or Acguisilions c! inierost.s 
in .toiiit Cceraliors 
Amendmenis lo ,AS to aii.1 lAS 36, Clanl.caiirj-. ol A.cr.rD'ac o V-'inoos 
o' Depreciation arid Amr;rt:sation 
Aniendments to IAS 16 and IAS -11, Agricuiliire: Beaiet Higrits 

Amendnents lo IAS 13, Defined Benelit Plans- Empioyee Contnoutions 
Amendments to IAS 27, Fquily Meinod in Sepa-alc FinanrJai Slatemanis 

Annual I'Tiprore'nenis X- i-riS, 7010 2012 -Dycla 

Anrca irrproventonls 10 IFRS, 201? -2014 C'ycio 

Arrendnents 10 IFRS 10, TPS 12 and 'AS 2i - nvesirrton; tr,lilies -
Applying trie GonsoiiUation Fxcepiion 

Published Interrtational Financial Reporting Standards (IFRS) 
and lht(?rpretations (IFRIC) not yet applied/applicable and 

amendments to standards and interpretations 
The following standards and amendments have already oeen 
adopted by the Europear- Union but are only manoaiory tor financial 
statements after 31 December 2016: 

IFRS-pronouncement 
(adopted by the EU) 

Waroaioiy application 
for linanci-ol years 

Ijogirinirig on or after 

("RSO, I'irarciaf Iil.slrurrlpntc 

ii- R3 f 6. f-Cv-enue irom Ccr 'raorf; v,-[[h Ctrslomers 
1.1JOffi 
1 1 201 a" 

IFRS 9, Financial Instruments, inck.nes guidelines for recognition 

and rneasuiement, derecognition and hedge accounting. The 

International Accounting Standards Board published the final ver

sion of IFRS 9, Financial Instruments, m July 2014. All accounting 

for financial instrumients can now take place in accordance with 
'FITS 9, which replaces IAS 39, Financial ir-slrumeiits. Rerjogn.iiion 

and MeasuteiTienl The publisned version ol IFRS 9 supersedes 
all previous versions. IFRS 9 'S applicable for the first lime for 
reporting periods beginning on or afler ' January 2016, whereby 
early application is allow-ed, The Group will apply F-KS 9 loi the 
first •ime as of 1 January 2018. 
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NolOd 
Gonerai remarks 

The Company is currently review'ng the eftects of applying IFRS 9 
to its consolidated financial statements,m a Group-wide project. 
The recognition in other comprehensive income (00!) of changes 
in tt"a lime value of options over the term o! the hedging relation
ship in accordance with IFRS 9, rather than in the income statement 
•Ti accordance with IAS 39, is expected to have a partlcuiar effect, 
iMew rules on irr.pairment will mean that in some cases, expected 
losses are recognised earlier in profit or loss. No decisions nave 
yet been taken on the specific models and the underlying data sets 
to be used. Wany new di'sclo.sures will aiso be required m the Notes, 
particularly on the accounting of hedging Inansactions, on credit 
risk and on expected delauits. It Is not yet possible to quanlify the 
eftects thereof 

The lASB pubiisned the standard IFRS 15, Revcnue from 
Contracts with Customers, on 28 tvtay 2014. The core principle 
of IFRS 15 'or the recognition of revenue consists of recognising 
ttie delivery of goods and sertyices to customers at an amount 
that cotresponos to the consideralion the co.mpany can expect 
to receive m oxctrange for these goods or services. Revenue is 
recogivsed when the goods or se'X'ices i'-ave been transierreo to 
tne cusiornei, i'uRS 15 also inniucies guidance on the presentation 
of contract baiarvqes, that's, assets ana liabilities arising Irom con
tract with customers, dependiriq on the reiationstiip beiv/een the 
entity's pertor.mance and itie Gustom.er's payment. Furihernnore, 
the new standard requires a set ot quantitative and qualitative dis
closures to enable u.sers of the company's consolidated financial 
statements to understand the nat-ure, amount, timing and uncertainty 
0' revenue and cash flows arising irom contracts with customers. 
it-RS 1,5 replaces 'AS 11, Corsbuclion Contracts, and IAS 18, 
Revenue, including iheir respective interpretations. In addition, the 
Group is follovving the oiarifications published by the lASB in April 
2016 and will monitor tne furiller developments in the interpretation 
of IFRS 15. 

A review is also being earned out to oetermine whether the Group 
renders certain services as a principal or b.'-okers them as an 
agent, ana whether ttiis may 'esuif in changes to the recognition ot 
gross or net revenue. Finally, revenue recognition on unused flight 
documents is also subject to review 

Differences may aiso arise in the cos-rse of allocating the estimated 
transaction price to the identified 06110.^31106 ooligations in 
connection with customer loyalty programmes. 

More detailed anaiy-ses were also earned oui tor the MRO seg
ment, which pr-ovides maintenance, repair and overhaul services. 
Accounting to date has largely been based or the percen:age-o'-
completion method as defined in IAS ! 1, which is to bo replaced 
by ttie recognition ot revenue over time. Here, too, changes i.n 
the li.ming cl recognition aie possible. The new d.sclosures require 
additional quantitative and qualitative inform,at;on in tne NotB,s, 
such as the opening and closing balances ot net conliactuai assets 
and liabilities and the cumulalive amour t ot unsatistied peilor-
mance obligations from ail relevant customer contracts as ol the 
balance sheet date 

The standard is applicable for the tifst yme tor firancia! years 
beginning on or after 1 January 2018, witti ear.y application a lowed. 
The Group will not apply ttie standard ahead ot time. 

On the basis of the analyses carried out to date, the application 
oi IFRS 15 is not expected to have any signiiicant effect on the 
p'esentatlon of the Group's net assets, financial and earnings 
position. 

rt'0 IASB and the IF.RS inteiprelatio.ns Comrnirlee t'ave adopted 
other standards and in'orpretalions whose application iS no! 
mandatory fcr the financ.a; year 2016: 

The Grouo cornp'eied a (ireiimiiiary study on the possible effects 
of applying ihHS 15 io trie consolidated financial .stale,me'ils in 
a G.'cup-vvide piCificl over i'le course of the year. Detailed analyses 
will oe earned out m ttie montris ahead to ouantity the need for any 
adiustments Working groups were iOi-med for eacn of the Lufthansa 
Group's opeiatino sogrneris to rarry out corresoonding cont.'-acl 
analyses and 10 lev.ew ihem using the five-step model defined ir 
IFRS 15. 

''"he Lufthansa Group is aiso 'wotKing With other internalionai 
ail lines in the Industry Accounting Working Group (J.AWG) of the 
lATA iintemaiional Air Trarispori A-.ssoc.iatiool to reach a comm.on 
understanding lor 'iie interpretation of the new ylardatds, espec'a'ly 
if'RS 15 and (PI-i.S to. In connector, with thus, aiaiogue was held 
with, the Airiiiic-.s Revenue ITe.coqniiicn Tasl< Fo'ce ot the AlCP.A 
(Ame-ncan Institute of r.eriified Public Accountants), which .s deahnrj 
with specific questions about implementing the largely identical 
t.;S starda.'d on .revenue recognition 'or American airlines. 

Fo' certain iyoes oi paasengei ano lianspo'i contracts, trie 
s.xpectation is l.rat tnc-rs wi'l be ci'anges to the iim.nig of revenue 
ir pai'icu'tii, certain fees and ciia.'ges r.riay tie recognised iate.r. 

IFBS pronouncement 
(not yet endorsed by the EU) 

lUnlury opplic,-,l'or, 
1;;. liriririi-idt ycurs 

iieo •Winn or, 0- a'lf r 

ikSS !6, l-cnsiij 

.imsr>dmGn(s to i.-S 1?, Income Taxes - Recrjnniti.nn 
ot Datcrred Tax Afreets ioi t.J'ireaijsod Lessee 

Arrorclments to 'AS 7, Sialerneiii ol Ca.sh r.ows -
T'isoiosure Iniiianve 

Annual imprrA-ernenls lo IfRS. 20'4-20l6 Cyc'e 

A";nnd'^i;vi[? ;o r'lS ?. S'-d'r Ijavnu Payrrerl 

t. a-1 cjtiOii oi . -ij 15, 
i-o..;/rue trrn- iloi I'nciv wiii (lusiornsta 

Arruir Unions *0 A'TS 4. InsnMrr.s Cdoirarin 

.kme,-a.-r.erts luiAS .'iO, i,0'.'es;rrcii' i roneily 

.i 'iiC 22. Fore gn C-urien.Uy It,5i'Ssciiora 
•i'v; Advance CoocidcMibri 

A •iond.nenE to i hS 10 ar-.tl IAS 23. 
Sal..- or ContnouiiOi-i oi Asscis beiwec-n 
an Inv-csior ai'O :.-.i A;yvoc ate or or) n! Ver iu.o 

1.1 ?0t9 

l.t 2017 

I 1.201,' 

'Tiibw/ 
1.1.201s 

" L: 2oi 8 

^ Of:';' 

1 ! 

• i.P'GiB 

(ie-uraa 
thylV 
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Notes 
General remafks 

On 13 January 2016, the iASB published t-ie new standaicl IFRS 16, 
Leases. IFRS 16 replaces IAS 17, Leases, and the respective 
interpreialions. The standard is mandatory from I January 2019. 
Early aDplicatlon is permitted, but only i' FRS 15, Revenue from 
Contracts with Customers, Is also applied at the same time. The 
G.'oup will not apply the standard ahead of time. IFRS 16 introduces 
a standard lease accounting mode: for lessees, under which a 
right-of-use asset and a lease liability at the oresent value of the 
contractually agreed lease payments are recognised in the lessee's 
oalance sheei for leases witn a term of more than twelve months. 
Recognition exemptions exist for short-term leases and leases 
fo' low-value assets. There are no changes to the rules lor lessors. 

Here, too, the l..ufthansa Group has set up a Group-wide project to 
implement the new siandard. The most Important change identified 
to cats is that the Group will recognise new as.sets and liabilities 
\"r its operating 'eases. As leased aircralt only ma'Ke up a smal 
proportion of the total fleet, the righl-of-use assets will mainly 
relate to properties and othei operating and office equipment. 
Furthermore, Ihe type of expenses connected with these leases 
will change, since IFRS 16 replaces linear expenses for operating 
leases with depreciation and amortisation for right-of-use assets 
and interest expenses for lease liabilities. This will have corre
sponding effects on tne presentation of results in the income state
ment, on to'al assets, debi ar'd the equity ratio. It is siili too early 
to quantily i.-e concre'e impact this wll fvivs on ihs conso-idaled 
linanoiai statements 

At the present lime, the oil"'et new or amen.deo IFRS pronounce
ments listed in the table are not considered to have a material elfect 
on the presentation of ihe net assets, financial and earnings position. 

i he Group has not voluntarily applied any of the new or amended 
regulations menhoned alsove 'orjforo their binding date o( application. 
If the Gflociive dates o' ttie stanoards and irrterpretanon.s mentioned 
above fat wiihiri the year, they are applied as of 1 January of the 
fo low.ng fina.ncia! year This is subieci to the endorse.menr ol the 
siandards by the.EU. 

Sufimiary of S!g{Hfi,';ant .iccountint) poiicies 
anil v.nliMt'on .niuthods 
Ihs application of the accounting poiicifis proscribed by FRS and 
iFRIC requires malung a large number ot estimRles and assump
tions with regard to tne ttiture thai may, natumlly, not coincide 
With actual fui-ure condlt'ons. All these sstmiales and assumptions 
arc, nowever, reviewea contlnuousiy and are based either on 
past experience and/or e.xpectaiions of future events that seem 
reasohable in t.he circumstances o.n tne basis of sotrnd business 
juagement. 

Estimates and assumotions mat am ot material importance m 
determining the carrying amounts 'or assets and liabilities are 
explained in the loliowing description of the accounting oolicies 
applied to material tialance sheet items. 

The fundamental valuation method applied in the consolidated 
financial statements is historical cost. Where IFRSs stipulate that 
other methods of rrmasurernent be apdied, these are used instead, 
and are referred to specifically in the following comments on 
measuring assets and liabilities. 

Amendments to accounting po'.ices as a result of rev.sed and new 
siandards are applied retrospectively unless provided otherwise 
for a specific standard. The income statemeni for the previous year 
and the ooening balance sheet for the conrparabie period are 
adjusted as if the new accounting policies had always been applied 

Recognition of income and expenses 
Revenue and othei operating income is recognised when the 
ser^uice has been provided or when the risk has passed to Ihe 
customer. Traffic revenue from the Passenger Airiine Group and 
Logistics segments is recognised once a passenger coupon 
or airfreight document has been usea. The amount recognised 
IS calculated as a percentage oi the total arrount received for 
the flight document. Revenue for customer-orienteo, longer-term 
piodixrion in the MRO and Other segrnents w.lh the remaining 
i f fur-ctions of the formei IT Services segment is recognised using 
'he percentage of completion msthcd. This rvolves estirrialing 
the pioportion of tne total contract already completed and the profit 
on the whole contract. 

Operating expenses are recognised when the product or service 
IS used or the expense arises. Provisions for guarantees are made 
when the corresponding revenue is rscognised, interost income 
and expanses are accrued m thio appiopriate period Dividc-nd,s 
from shaiehcldings not accounted for using me eguity method are 
recognised when a legal claim to them arises. 

Injti^ consolidation and goodwill 
the initial consoiidation of Group companies takes place using 
the purchase method This involves measuring tne fair value of the 
assets, liabilities and contingent liabilities, Idenlified in accordance 
with the provisions of IFRS 3, of the company acquired at the 
acquis iion date, ana allocating the acquisitio.n costs to ihsm. The 
pioportion of fair va'ue of assets and liabilities not acquired's 
shovm under minority interests, Ttie anciiiary acquisition costs are 
recognised as expenses in tiie periods in whicn they occur. 

Any excess of cost over tlte value of equity acquired is capitalised 
as goodwill. 
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Notes 
General remarks 

the value of the acquirer's interest in the shareholders' equity 
exceeds the purchase price paid by the-acquinng corr.pany, the 
difference is recognised immeaiateiy m profit or loss. 

The most important.exchange rates useo in the consolidated 
financial statements have developed In relation to the euro 
as fo'lows: 

Differences from minority interests acquired after control has been 
gained are set off directly against equity. 

GoodViiill IS not amortised, but is tested annualiy for impairment. . 
The impairment tests applied to goodwill are earned out using 
recognised discounted cash flow methods. This is done oh the 
basis of expected future cash flows frorin the latest management 
planning, which are extrapolated on the basis of long-term revenue 
growth rates and are assumptions.with regard to margin develop
ment, and discounted for the capital costs of the business unit. 
Tests are performed at the cash generaling unit (CGU) level. For 
the individual premises on which impairment tests were based 
in ihe linancial year <?016 - Note 16, p 114(f 

Adoitional impairment tests are also applied during the course 
of the year if events give reason to believe that goodwill could be 
permanently impaired. 

Once an impairment loss has been racognised on goodwill, it is 
not,reversed in subsequent periods. 

Currency translation and consolidation methods 
The annual financial stalements ol foreign Group companies are 
translated inio euros in accordance with the function.'al currency 
concept. The lunciional currency is mainly the currency of the 
country in which the company concerned is located. Occasionally, 
the functional currency differs from the national currency. Assets 
and liabilities are translated at the middle rates on tne balance sheet 
date. Income statements are translated at the average exchange 
rates for the year. These translation differences are recognised 
directly in shareholoers' equity without effect on profit or loss. Good
will Irom capital consolidation ol foreign subsidiaries prior to 2005 
Is earned at histonca' cost net ol amortisation accumulated by Ihe 
end of 2004 

Goodwill acquiied after 2005 is held In the functional currency 
of Ihe pu.'chaseo entity and translated at the middle rates on the 
•••epoiting date. 

Transacllon differences, however, are recognised m profit or toss. 
These differences ahse in the financial statements of consolidated 
companies from assets and liabilities based on currency other 
than the company's functional currency. Any resulting exchange 
rate differences are included in other operating income as foreign 
currency transaction gams, or in other operating e.xpenses as 
foreign exchange losses. 

Translation differences tor non-rnoneiary items lor vvhic.n changes 
in lair value a-'c recognised in equity (e.g. availabie-for-saie eouity 
insliumenis) are not refected m profit or loss. 

Exchange rates 

2015 

Dalehce4 ^•rfJh^''i|ncc>md' 

langs'; 

??airirce Ircome 
slalG.T'ynt 

frxch-ir-Qc 

l-rdSCMa-i 0.91656 0 90,331 

~ai>5'748' 0 (.K)760 

' 1 3539? 

0 69392 

0 11825 

6,02543 
0'0880 

0 iO'lOO" 

0.13402 

0.92&0'' 

0 00078 

1.384G6 

" 0770866" 
67 I66l" 
0 02645 

0 10671 • 

0.1121! 

0.'J406 

"o.9416!.t 

o.nMsb 

The effects of Inira-Group transactions are completely eliminated 
in the course of consolidation. Receivables and labilities beivreen 
consolidated companies are netted and inlra-Group profits and 
ios.ses in non-current assets and inventories are eliminated. 
Intra-Group income is set oil against the corresponding expenses. 
Tax accruals and deferrals are made as required by IAS 12 for 
temporary differences arising from consolidation. 

Other Intangible assets (except goodwill) 
Acquired intangible assets are shown a: cost, v/hile intemaTy 
generated intangible assets from which ihe Group expects lo 
derive tulure 'oenetil and wtiich can be rreasured itsiiably are 
capitalised at cost, of production and amortised regularly using 
the siraight-line method over an estimated useful liie. Tne cost ol 
production includes all costs directly annbutable to the production 
process, including borrowing costs as regtnred under IAS 23, 
as well as appropriate portions of production-related overhead. 

Intangible assets with an indefinite useful lite are not amortised bui, 
like goodwill, are subjected to a regular annual impairment test. 

Property, plant and equipment 
Tangible assets used in Isusiness operations for longer than one 
year are valued at cost less regular straight-line depreciation. 
The cost of production includes all costs direcliy altribulabie to 
the manufacturing process as well as appropriate portions of the 
indirect co.sls relating to this process Borrowing costs in close 
connection with tne financing ol the purchase or pioduclion of a 
qualifying asset are also capitalised. The fmancing rate used was 
2 4 per cent (previous year. 3 4 per cenl). 
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Notes 
General renr.arks 

The Lufthansa Group uses curreiicy futures and currency options 
to hedge exchange rate expense. This invOives the use of spread 
options that combine the purchase aha simultaneous sale of cur
rency oplicr's in the same currency. Spread options are concluded 
as zero-cost options, i.e the option premium to be paid is equal 
to the premium resulting from ihe sale if the option. 

Fuel price hedging talxes the form of spread options and other 
hedging combinations, primarily for crude oil. To a limited extent; 
hedging is also undertalren for other products, such as gas oil. 

liedging transactions are used to secure either fair values (fair value 
hedge) or future cash flows (cash flow hedge). 

To the extent that the financial instruments used qualify as effective 
cash flow hedging instruments within the scope of a hedging 
relationship, in accordance with the provisions of IAS 39, the 
fluctuaticn.s in market value will no' affect the result for the period 
during the term of the derivative They are recognised without 
etfect on profit or lo.ss in the coi responding reserve. According 
to IAS 39, F.nanciai Instruments; Recognition and Measurement, 
It Is not possible to recognise the change in total market value of 
an option used as a hedge (full fa,r value metnod) in equity as part 
of hedge accounting, but only the change in the "intrinsic value" 
of the option. The change m the time value of the option is recog
nised in the financial result. 

If the hedged cash flow is an investment, the result of the hedging 
transaction wh:Ch has previously oeen recognised in equity is 
set off against the cost of tfie investment at the time the underlying 
transaction rriatures 

In all other cases, the cumulative gam or loss previously stated 
in equity is included in net profit or loss for the period on maturity 
of the hedged cash flow. 

in the case of effective hedging of fair values, the changes m the 
market value of the hedged asset, or Ihe tiedged oebt and those of 
the financial instrument, v/ili balance out in the income statement. 

Derivatives whicn co not or no longer meet the documentation 
or effectiveness requirements for hedge accounting or for which 
the hedged Item no longe' exists are shown in the category 
"at fair value through profit or loss". Changes in fair value are then 
recognised direcliy in profit or loss. 

!:rT!t)ec1cled derivatives • to the oxrent tnat they should, but cannci, 
be separate-! trorn the financial host contract - are also conside.'ed 
wiih tfisse as trading transactions for measurement purposes. 
Changes in market value are also recognised directly as piolit or 
'ess in the income statement. Both types must be classified as 
financial assets slated at fair value through profit or loss. 

Tne Group's hedging policy Is to use only effective derivatives for 
the purpose of hedging interest rate, exchange rate and fuel price 
risks. Note 41, p. .149fi. 

Hedging transactions with non-consolidated Group companies 
and interest/currency swaps generally do not satisfy ihe strict 
criteria for effectiveness as defined in IAS 39, however. Changes 
in the fair value of these transactions are therefore recognised 
directly in profit or loss. 

Financial guarantees given to third parties are recognised for 
tne first time at fair value. If a claim becomes likely, subsequent 
measurement is made at the higher of initial measurement and 
best estimate of the expenditure required lo settle the obligation on 
the balance sheet date. 

Ern^issions certificates 
Cbj emissions certificates are recognised as intangible assets 
and presented under other receivables. Rights, both those 
purchased and allocated free of charge, are measured a! cost 
and not amortised, 

Inventories 
This item includes non-repairaole spare parts, raw materials, 
consumables and supplies, and purchased merchandise. They 
are measured at cost, determined on the basis of average prices, 
or at production costs. The cost of production includes all costs 
oiiectly attributable to the production process, includ.ng boirowing 
costs as required under lAS 23, as well as appropriate portions 
of production-related overheads. Average capacity utilisation 
of 98 per cent is assumed m deteiniimng the cos's of produclion. 
Measurement on the balance sheet date is at the Icwer oi cost 
and net realisable value. Net realisable value is defined as the 
estimated selling price less Ihe estimated cost of completion and 
the estimated costs necessary to make the sale. 

Assets held for sale 
individual, formerly non-current assets or groups of assets which are 
expected to be sold within the next twelve months are measured 
at the lower of their carrying amount at the time they are recla-ssifled 
and fair value less costs to sell. Fair value less costs to sell is derived 
from recent market transactions, if available. These assets are no 
longer depreciated. 

Cash and cash equivalents 
Cash and cash equivalents comprise cash-in hand, cheques 
received and credit balances at banks and other companies 
Cash equivalents are firia.ncial investments that can be liquidated 
at short notice. At lire time of purchase or investment, they have 
a .maturity of three monttis or less. 
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Notos 
Geneiai femfirks 

Pension provisions 
R^nsiori provisions relate to defineo-benefit and defiried-ccntribu'ion 
p'ans. The pension provisions for definecZ-benofit plans corresDond 
10 the present value of the defined-benefit obligation (D30) on the 
reporting date less the fair value o! plan assets, if necessary takirg 
the rules on the nnaximum surplus of p'an assets over the obligation 
(asset ceiiing) into account. 

The DBO is caiculaled annually by independent actuaries using the 
projected unit credit methoo prescribed 'n IAS 19 tor defined-bene
fit pension plans. The mea-suremeni of pension provisions within 
the balance sheet is based on a number of actuarial assumptions.' 

Capital account plans are measured using the assets of the 
capital accounts as of the repotting oale. Trio present value of the 
minimum benei't payable when rhe benoticiary bscorres entilled 
to the benefit must be compared vv.tli the arrioun; of ocntnbutions 
already paid in (measured using the assumptions 'or the benefit 
plans). Additional risk premiums that tne employer contr'butes 
to insure against early entitlements are included in current service 
expense. 

They include, in particular, rissumpiions about long-rerm salary 
and pension trends and average life expectancy The assumptions 
about saiary and pension trends are based on deveiopmenis 
observed in the pas! ana take into .account national interest and 
inflation rates arrd labour market trends. Estimates of average lite 
expectancy are based on recognised biometric calculation formulas. 

The interest rate used to discount the indiv'duai future payment 
ODtigatiOns .s cased on liw return irom investment grade corporate 
ponds IP. the same currency and vvit,h a similar term to maturity. 
The discount rate s determined by reference to high-quality corpo
rate bonds with an issue volurre o' at least EUR lOOrn and an 
A,A ratir'g fro.m at least one of the rating agencies Moody's Investor 
Service, Fitch Ratings or Standard & Poor's Rating Services, 

.Aciriarial gams and losses arising from the regular aojuslrnent 
o' actuarial assurnDtions are recrt.gn .sed directly m eauily in Ihe 
psricd in wrvch ttihy arise, taking deterred taxes iriic accourtt. A'so 
p.'esented -w triout ef'ect on prcti; or loss ar.o .dif'ercnces Dc:v/oc-n 
the interest mcorrc at the beg'ming -of ino pencn caiciiiated on 
plan as3ct.s cased on Ihe interest rate used to d scount the pension 
obiigations ana the earnings from plan assets actualiv recoi'ded 
at the end cl tfie period. The actuarial gams and losses and any 
difference Detwstun tfte forecast result and the actual result from 
plan assets term pad of the rameasuremeni 

Past service costs are recognised immeoiateiy m prolit or loss. 

Defined-contribution retirement benefit schemes also exist within 
the Group, funded entirely by contributions paid to an external 
pension provider. Lufthansa runs no financial o-- actuarial risks Irorr. 
these obligations. Contributions are recognised in start costs as 
tfiey tall due. 

Other provisions and provisions for taxes 
Other provisions are recognised tor present legal and constructive 
obligations arising 'rem past events that will probably give nse to 
a future outflow of resources, provide that a reliable estimate can 
be made of ihe amount ot ihe obligaiions 

The amount of itie provision is determined by the bost estimate 
r.)t tre amoimt required to settle the presen: obliga'ittin. Pas! 
experience, current cost and price info'mation and estimates from 
•nternal and external experts are used to determine Ihe amount 
ot provisions. 

The management regularly analyses the current information 
on legal risks and makes provisions tor probable obligations. 
These provisions cover estimated payments to the clairnant, the 
costs ot the court and proceedings, the costs ot lawyers a.nq ot 
any out-of-court settlement. Internal and e.xternai lawye'S ass©' with 
the estimate. When deciding on the necessity of a provision for 
litigalion, the rrianagemont takes the piobabiiiiy ot an jntavourable 
outcome and the chance ot making a sufficiently accurate estimate 
ot the amount of the ob igaiicn into account. The commencement 
of legal proceedings or the formal assert on of a claim against 
the Group or the disclosure of certain litigation in the notes does 
not automatically mean trrat a provision was made tor Ihe risk 
concorried. A ruling in court proceedings, a decision by n puDiic 
auihority or an out-ot-couit settiernerit may cause ttie G.'oup to 
incur expenses tor which no provision was made because ihe 
amount could not be reliably dete.'minec or tor wnich the provision 
made and the insurance coverage is not su'fcient 

i^'o-xi.cions tor obiigaTons that are rio; e.xoected lo lead to an outflow 
oi resources in the following year fire recognised lo trio amounl of 
the p'C-sent value of the e.xpecied ouriicw taking loroseeaDie pncn 
nsea into account. 

The assigned value of provisions is leviewed on each baltince 
sheet date. Provisions in foreign currencies are translated tit 
repotting date rates. 

If no provision could be recognised oecfiuse on® ot me stat'ed 
criteria was not tuitiiied, the (Mrresponcing obligations are shown 
as contingent liab.lities and discussed in tns relevant sard,on. 

i niths^nr-'J tVat-ui-it 'noprrt! /O'tt •or 



Notes 
General remarks 

Obligations towa'-ds tax authorities which are uncertain with a 
view to occurence, probability and amount are recorded as tax 
provisions on the basis of reasonable estimates. Existing contingent 
liabilities m connection with this are addressed separately. 

U^litles 
Liabilities arising from finance leases are recognised at the 
present value of the lease payments at inception of the lease term. 
Other iinancial liabilities are recognised at fair value. Liabilities 
for which interest is not payable at a rnarkel rate are recognised 
at present values. 

Measurement in subsequent periods is al amortised cost using 
the effective interest rate method. 

Liabilities in foreign currencies aie measured at the spot rate on 
the balance s.heet dale. 

Obligations from share programmes were measured at fair value 
in accordance with IFRS 2. Cash-settled Share-based Payment 
Transactions Fair value was measured using a Monte Carlo 
simulation. 

The iiabiiity is recognised on the basis of the resulting fair value, 
taking the term of the programme into account..Changes are 
recognised as staff costs m profit or loss. 

Details of tht? assumpiions used tor Ifie model and ;ne slructuie of 
the share programmes can be iouno m : Note 36. p. MOlf^ 

Liabilities from unused flight documents 
Untll'tney are used, sold 'iight documents are recognised as 
an obligation from unused flight documents. Once a passenger 
coupon or an airfreight document has been used, the amount 
carried as a liability is recognised as traffic revenue in the income 
statement. Coupons that are unlike y to be used anymore are also 
recognised as iralfic revenue in the income slalement at their 
esti,mated value at the end of the year, the est mate is based on 
histories: siatisiicai data. 

Obligations under bonus mile programmes 
The calculation of the obligations ar'Sing from bonus miles 
programmes is based on several estimates and assumptions 

in acco.'dance with IFHIC i j. Cuslomer Loyally Programmes, 
accumulated but unused nonus miles are deferred using ine 
deferred revenue meihod to ihe extent that they are likely 
ID be used on flights by .airlines in the Lufthansa Group. Bonus 
entitlements are measured at fair value, the fair value of the air 

miles IS determined as the value tor which the miles could be sold 
separately. I.e. tne average revenue, taking booking class and 
traffic region into account. 

Miles that are likely to be used on flights with padner air'ines are 
valued at the price per mile to be paid to the partners in question. 

No provisions are recognised for miles thai are expected to lapse. 
The-quota of miles lhat have lapsed in the past is used lo eslimaie 
the number of miles that will probably lapse subject to current 
expiry rules. 

The fair value of miles accumulated on the Group's own flights is 
recognised under deterred revenue and the points collected 
from third parties are shown under ottier non-iinanciai liabilities. 

Deferred tax items 
In accordance with IAS 12. deferred taxes are recognised for 
all temporary differences between the balance sheels for tax 
purposes 01 individual companies and the consolidated financial 
statements. Tax loss carry-forwards are recognised to the extent 
that Ihe deferred tax assets are likely to be used in the future. 
Company earnings forecasts and specific, realisable tax strategics 
are used to determine whether deterred tax assets from tax losses 
carried forward are usable or not, i.e. whether they have a value 
that can be realised. The planning period used to assess this prob-
ability.is determined by Ihe individual Group company according 

' 10 the specific circumstances and lies generaiiy between three and 
five years. 

Deferred foreign tax rates in the 2016 financial year ranged from 
3.5 to 41.5 per cent (previous year: 5 to 40 per cent). For measuring 
deferred taxes, the relevant taxation rules in force or adopted at 
the balance sheet date are used. 

Deferred tax assets and liabilities are netted out if a legal claim 
exists to do so. and it the deferred tax assets and liabilities relate 
to the same lax authority. 

Effective Income taxes 
The Lufthansa Group is liable for income taxes in various countries. 
Material assumptions are necessary to calculate the income tax 
liab lities. For certain transactions and calculations, the final taxation 
cannot oe assessed definitively in the course of norrr,a! business. 
The amount of Ihe iiablMy for future tax inspections is based on 
eslimales of whether additional income taxes will be owed, and il 
so, at which amount. Estimates will be corrected as necessary in 
the period m v;hich taxation Is definitively asscs.sed. 

ice Arir.ial f'''C'pc;r ;^C56 



Notes 
Notes to the consolidoted income statement 

In the course of revising the definition of other revenue in flight 
operations, certain other revenue tnat is closely related to flight 
services has been reclassified v/ithln revenue from otner revenue 
to traffic revenue as of 1 January 2016. The previous year's 
figures, including the information on yields, tiave been adjusted 
accordingly; traffic revenue as of 31 December 2015 was shown 
EUR 184m higher and other revenue as EUR 184m lower. 

; ,. i Traffic revenue 

: ; i Tratlic revenue toy sector 

.1 C-T; 

r ierght and S.AOb ?.7I1 

;4 24,661- 25,506 

' Provioiis yco! o hcjurtfs tiava been aCiustea auo lo the new reporling method. 

EUR 1,986m of freight and .mail revenue (previous year: EUR 2,2/4m) 
was generated in the Logistics segment Other Ireirght and mail 
revenue of EUR 4i9m (previous year: EUR 437m) stems mainly 
from marketing belly capacities cn SWISS passenger flights and 
is inc.luoed under other revenue m the segment reporting tor the 
Passe.nger Ainme Group. 

The revenue usted under catering seivices originates exclusiveiy 
in the Catering segment. Spinant Gmb'H and LSG Sky Chefs 
Lounge Gmbl-f in particular also earn revenue in the Catering 
segment, which dees not relate to catering sen/ices and is shown 
under other services. 

Other revenue includes revenue of EUR 317m (previous year: 
EUR 286m) from work in progress In connection with long-term 
production and service contracts. This revenue has been recog
nised in accordance with the percentage of completion method. 
If earnings from the whole contract could noi be estimated reliably, 
the costs Incurred for the contract were recognised. If tne realisa
ble revenue In these cases was below the costs Incurred for the 

' contract, write-downs wore made accordingly. The percentage 
ol completion was calculated on the tiasis of the ratio of coniract 
costs incurred by trie balance sheet date lo the eslimaied lotal 
costs lor the contract. 

Accumulated costs for unfinished contracts, i.e. including amounts 
recognised in previous years, amounted to EUR 341m (previous 
year; EUR 303m). Protits of EUR 27m were set off against them 
(previous year: EUR 14m). Advance payments by customers 
amounted to EUR 191m (previous year: EUR 166mi). Unfinished 
contracts with a net credit balance - less any write-downs - are 
disclosed in tiade receivables, -r Note 25. o 126 Unfinlsnea contracts 
for which advance payments by custcrriers exceed the costs plus 
any offset pro rata profit are recognised as advance payments 

Note 38. p 142, No monies were withheld by c-jstomers. 

iLi Other revenue 

75 s's Revenue by sector 

;• tn-

WRO serv'ces 

Catering !,5ervit:;es 

Travel sewires (co'itrr^iss ofig", 

I r servjcss 

Ol ound servfces 

Other services 

•• 297 

r.'og?. 
6,999 

' Prcv ovs vorO'V ' gvi.AS hsrn ert uri'trn c.-e 

2015' 

3,0£5 
2.128' 

74 

207 

123 
913 

6.550 

MRO services make up the majority o' external revenue -n the 
iVRO segment. Other revenue in the MRO segmeni from, the sale 
of material and hiring out malerial and engines, as well as logistics 
services, are c'assified as other setv ces. 

Changes in inventories'and work 
periforrned by entity and.capitalised 

. Ctianges in inventories and work performed by entity 
and capitalised 

nCm 2u!b 

Increase/decrease in l.nished (jnoJ..; 
and work in piogress 

Otrer inte.rrally prctiL-ced a.nJ 
cap'talised assols 

95 203 
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Notes 
Notes to ttie corisolideted income slatcmont 

Other operating Income Cost of materials and services 

" iOther operating income 

'•I ,2016 

"• Gr'C^ij^n C-AC> Qili'rS 

"locrrs trotn dte reversal of provi;;ir:r!'; 
and accrua's . 255 

Commission income 

Income tronr rtic disposal ot non-cdrrar,! 
ava.iable-tor. ssis financial asMla 

Companaai o'l received tor damages 

Rer.tai incnrne 

Income frc.m sire' scrondfrien! 

' ReveiSoi oi -A-r jo dev,ins on receivab es 

incorris f-crr- iriE ai.spasai c,l ror, currenl assets 

'ncorr-s Irorn me rc,.-e.:vi| of impairrr't-ni losses 

28 

an fixed asses; 

ircome from sci) ieasinij a-rcraft 

M soetlanpods otfrer operat ng noorne 

. 10 • •• 
:;a°58b • 

2iie4 

2015 

r-'i'V 

53 

25 

33 . 
lifi 

6 

576 

2,632 

iri: Cost Ot materials and services 

Aircrai; !j=i o-id^ d;>(icd"!s 

Otrier raw materials, consumables and soppi es 

l^rctiased goods 

Total cost ot raw materials, consumables 
and supplies and of purctiasod goods 

Fees and cnarne;; 

Cbartpr cxpcnGCif 

. Lklernrii WRO se-vicf •: 

lO-l! ;j!-! serv.cuu 

Ope^aii^iaasa pay.mer.is 

Fxiern.ai II services 

.C;lv!i cervices 

Total cost of purcha^d services 

4,835 ^ 

""'T.r'" 444"!' 

"•V ,t 
-nn- I n,22^f 

2015 

5/84 

"2,o>Cl" 

54!) 

9,003 

,;S17i109s 17,640 

Foreign exchange gains (excluding financial liabilities) mainly 
include gains from differences between the exchange rate on the 
t.ransaction date (average rate for the month) and at the time of 
payment (spot exchange rate) along with foreign exchange gains 
from measurement at the closing date rate. Foreign exchange 

losses from these transactions are leported under other operating 
expenses. ; Note 10, p-j^ij. Elfects of exchange rales or- borrowings 
are recogr'seO in other firvanciai iterrs 

Income from the teiea.se of provsions relaie 10 a numDer of 
orovisicns recogni.sed in previous years which have not been fully 
used. In contrasi, expenses from insufficieni provisions recogmseo 
in previous years are recognised together with the pr'mary expense 
Item to whict) Ihey relate. 

Income frorn the disposal of non-current avaiiable-for-sale financial 

assets includes profits o! ruUR 36ITI in connection with the exchange 
of shares tieid in Visa Europe Limited for shares in Visa Internalior-al, 
which is recognised in profit or loss. 

Staff costs 

tD.h staff costs 

111 Cm 
•.™rvr~:.- •• •• • ••••»* 
f'fr'>-.,2016n 2015 

vVsgm ar.ri 

Sdpo: StfCdniv 

L<pai-,;ii,s 'Or pp-;v." • 
and - an-poiuu i.uuu- lu 

• 6,353 

• fermFi tiLti SE4 • 

|0£.::;,;7;3S4.i 8,075 

The mam reason for the significant decline in expenses for retirement 
and other benefits was the past service expense of EUR 652m, 
saved as a result of the restructLiring of retirement and transitional 
benefits for the cabin crew at Lufthansa Passenger Airlines. 

Expenses foi retirement benefits principally ccnsisi of addiiions to 
the pension provisions. -> Note 32, pj_2?ff^ 

M scelianecus other operating income includes items not attrib
utable to any of the aforementioned categories, such as income 
from traming and oiher services provided by thr) Group. 

In Ihs previGu.s year, ncoirie from ihe d sposai of non-current 
available-foi' sale financial assets included Tcome of tUR L^rlm 
f'om purchase price ad]i;stmenis in connection with trie contract 
signed in 201 '5 for the sale of Ihe termer Lufthansa Systems AG's 

IT infrastruciure unit. 

Tii, Employees 

Grcu'ib Glpi" 

r igiil rjiail 

riai-ioeE 

. Average -
fo'rihelyoar 

331:2616: 

/Veraae r^»|i • As of v .As .3! 
';/llieve9' ^Wl2,2016.- hi i?20i5 

2015 • 

»lB4.-7 62,781 '™^Pe^(6943 

35.'?0 
1,058 

„123:26i 119,559 ^124.306^ 

S3.4)5 

'in 

i, 

T2O.652" 

no AtifiuSi ^-P^rGrl 2016 



Noles 
Noles to the consolidated income slelemcnt 

The annual a>/erage is caicuialetS pro rata iemporis from the hrre 
comoanies are consolidated or deconsolidaied -

.J: Depreciation, amorllsatlon and iinpairment 
The noles to the individual items show the breakdown.of depre
ciation, amortisation and impairment charges between.intangible 
assets, aircrah and prooertv, plant and other oquipinent. Total 
depreciation, anriortisat on and impairment came to EUR 1.769.m 
(previous -/ear' EUR 1,715m) 

Impairment losses of EUR 183m were recognised in the financial 
year 2016. EUR 127m of the total was recognised on seven Airbus 
A340-60QS, two CRJ 900s, three'Boeing MD-t t Fs and seven 
B737-3G(js hold for sale, of which six B737-300S had already been 
sold as of 31 December 2016. Impairment losses of EUR 38m in 
total were also recognised on other items of property, plan! and 
equipment due to weaker performance at some business units in 
the Cater ng segment (especially catonng plants at FranVifurl Airport 
and in Scandinavia and Turkey). Impairments of EUR 5m were 
recognised for the business entity .n Scandinavia, and further unrec
ognised impairments of EUR '• 2m were identified. The recoverable 
amounts were ca'culated on the basis of fair values less costs to 
sell, which are derived from valuation models based on cash flow 
'orecasts. The valuation of the Scandinavian business entities was 
based on discount rates of between 4.8 per cent and 5.5 per cent. 
The companies concerned will be closed m the next financial year, 

A loan to l.uft-narsa Super Star gCmbH was also written down by 
EUR i'lm. 

Result of ttie impairment test following an indication of 
impairment in the Logistics segment 
The current negative performance of ilie Logistics segment con
stitutes an indication o( i.mpairrnenf and an mpairment test -was 
carried out accordingly Cash how torecasls are based on detailed 
plans adoptea by management for a piannvig period of Ihree years. 
The long-term growth rate was a.ssumed to be 1 per cent, based 
on long-term grov^th in the relevant industry The pre-tax discount 
rate was 7.2 per cent. On the basi.s of these assumptions, it was 
determined that the recoverable amount for the Logistics segment 
e.xceeded its carrying amount and that there was no reed to recog
nise an impairment for the Logistics segment n financial year 2016 

ether operating expenses induced a further EUR 2tm in impai'-
rncnt losses on assets held tor sale. 

Impairment losses ol EUR 159m in total had been recogn'sed 
in the previous 2015 financial year. EUR 62m of the total v/as 
recognised on existing investments in connection with ttie pro|ect 
costs for a possible new freignt centre at Frankfurt Airport Other 
impairment losses in the prevous year were mainly incurred on non-
performing loans (EUR 59m), the write-downs of LSG Belgium N V 

. and ZAO AerolviEAL (EUR 17m), as well as on two Boeing 747-400s 
and eleven 8737s held for sale (EUR t2m). Capitalised planning 
costs for an abandoned construction proiect were also impaired 
and written down (EUR 7m), 

Other operating expenses in the previous year included a further 
EUR 4m In impairment losses on assets held for sale. 

Other operating expenses 

k0:'6 Other operating expenses 

in tn- LOIS 

Sla!f related 

; 
o
 

1 t OA' 

Foreign exchange losses 

Renal ard maihienanca expenses S78 

Expenses lor comculo"sed dislnbul on sysle.n-.s .111 

Artverli.ning and swles promotions •.3S--387' •' 35S 

Sales commission paid lo agcn-cits ' T1I5; v"?-' 

Auditing, consu'ting ara legal expensc-ii i
 

1 • L07 

Glhor servces i.;c 

Oihei laxsi: 83 

VVr.le-do.v.ns on rece:vaoies • '""riSt:; 88 30 ' 

Commjiiioaticns costs ' '70- 59 

Insurance p'err umy to; lli.ghlbcpiali-ins - - 51*! 

l.nssss pn distjosai o' con currenl . .. 1.1 

.Lnr-.-.,.j.iar:::-y lee.sk- cor-nec;.on 

.viir- I r ariciel Iranivtct.nnr, a 

Viscviianeoui pit er cperarng eApervvia 80o" CJ5 

•*;-;% 5.517 6,106 

Foreign exchange losses (excluding financiai liabilities) mainly 
consist of losses from differences between the exchange rate 
on the tran,saction dale (monthly average rate), and the rate at 
the time of payment (spot rate) as well as translation losses from 
measurement at the e.xchange rate on the balance sheet date, 
•rr Note 6, p. 11_0. Effects of exchange rates on borrowings are 
recognised i-e other financial items. 

Staff-related expenses also mc.ude travel and training costs for 
Cioup employees and the costs of outside staff. 
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Notes 
Noies Jc {he consol iiaied income slalemeni 

\ 

Result from equity Investments Ottier financial Items 

• ••i : Result from equity investments 

tr" •• J!Oli| 

Rosi,!! of ;ci-n; ..c'-tu'os act coriifi 
Id,- us ng ir? fQ:: iy ,~isnod 

Result cl a ad aonio-an cs 
accctnied to- us r-g the equiry rrethod 

25; 

•3^i 
Result of equity Investments accounted 
for using the equity method 

Osvidpnd? o5f"or |0 n! v-Gntor^^; 

Dividends otr-er associated companies 

Income Irorn p-c? I rtansfer agre'ennefpis 

Erxpcnsc:'? iro-n oss iianslc iu]rcemenls 

Dividends from oirer eqj.ty inves:rnents 

58 : 

.! 
:" 6 • 

22 

mm" ; , 
Result of ottrer equity Investments 

'85 

41 

111 

10 

Cl 

-3? 

10 ; 

10 

121 

Income a.nd expenses from protit and toss iransier arjreemenis are 
snown inciud ng tax contributions 

1:',; Net interest 

other linanclal Items 

iin Cm 

Cvt :'r5.> -:&SP5 C" -3 f •.•n'-.uO cha«-*c:C't-
of.im'iqpd iiernji' 
-v. ^ •••••:•, 
C>air</losses o-i "a .- vak,? rnannaa 
ol denvatives usea as lau value ncclgcs 

(jams from the disposal of JslBlue shares 

Result of denvatives held lor trading cl.assil'ed 
as al fair value throug_h_prolit or loss _ 

Inellective portion cl derivatives 
used as casn flow heages 

Exchange rates eltecits trom tinancial iiabi liies 

fcji 

Income taxes 

^ Income taxes 

tncGf: 0 S 

[;alc"r.:>d nccrre faxes 

1913 

~7 
e>7:i 

••17 

8 

-Ml 

520 

Net interest 

in • 
5R I 

interest income 

inieres! cxot-nses on persons obiigaliors 

inlfrresi excif-••.-'••r-;-; on olher proviSKins 

Ir-t^Frs^s: c-'v.: rf s rvia: C-xpensea 

Intereijt expenses 

64 

•• .1^282; 

-218; 

2015 

incpnio •icin o!-u:.r ^ecj-.iics a-rg 
nor currriil fir:incia; icarrs p" - • 

Other ifitrresi and strrilar i-rxirne '• . ••• 

186 

-182 

- to 

'-'iBj' 

-356 

-170 

Net interest comprises mteiest income and e.xpenses - calculated 
using itie effective interest method in accordance with IAS 39 -
from finanoai assets and (iabiiities not classified as at fair value 
through prolil or loss. 

Current income taxes for 2016 Include corporation tax, solidarity 
surcharge, trade tax and other income taxes paid outside Germany 
totalling EUR 323m (previous year: EUR 148m). Tax expenses of 
EUR 45m (previous year: tax income of EUR 4m) was reported 
for prior years. 

The following table rsconciies expected and effective tax expenses 
fixpected tax expense Is calculated by multipiying pre-tax profit 
by a tax rate of 25 per cent for the parent company (previous year: 
25 per cent). This is made up of f 5 per cent for corporation tax 
(previous year- 15 per cent) and 10 per cent for trade tax and soli
darity surcharge m sum (previous year: 10 per cent). 
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Notes 

Nok'S to ihc consol:d3ted ^nror'^o slatenvrol 

Tax reconciliation 

2015 

V^sis of', 

assassmont'-
..•..:...\..i^^ •• ..s 

BitSi?: of Tax 

t^'-.'^o^snient expensc^s 

Cxsccisd n;o-v: -i 
lax (:-'Xpt^oses/»olur\'i P.026 506 

i". 

Tax-lree rcoDe. 
Olr'0: jiliowi^C!;-:;.; 
aiid LeMt\,n.r-
o•!'l^|<:•'"c^^5• 

'ncoTif ircr'i 

ijQu :y irv&otrn^'V;? 

LlillfjreriC<- D0ty.-i7(:.". 

local loxos and iha 
ae-erred tax rstps c-i 
tha pr^rent c:o'npony 

i./nr,2C0oniv»-»{) lax 

loss rrs(fyfo?A3ras 

and dfeir-reo i-^z 

assets o='5 3 

Other* 

inr,i .c :-,Q t.iYCv srcrn ojrt;:- ui^noo--. ^ccvG)n-5ad 'f o'loti-iivt) lax expanses. 

Deferreo iax i^abti^ties o' FUR 6m (previou?; year: t-UR Qm) wero 
not reccgriist'id on tomporary differences in corneciion with shares 
in subs.diaries, as tne tempo,'ary diffe/erces aie not expectea to 
reverse m the foreseeable ijlure. 

Deferred tax assets and iiabiiitios in 2015 and 2015 wore allocable 
to tfie following items in the stafernert tinanc.al DOSifions: 

Deferred tax assets and liabtlities 

•''h 31.12.20162; tc t?TOr:; 

Assets ; "' Liabilttios 

• t.ix -iyy 

carry fjrwar'.;:; 

Ct'lij t.-iX 

Mpr-Sion provi3;.^.r--:> 

f UMnce loacc-r. 
OlrCfCiM 

iri;anc)!bie 
p-roCft'N. r-k'.ry 
jno v'qn cr'O;.' '. 

N'X-trunt.ytV.! 

'ifjarxia! dt.i/ilc 

'•air -,'311.!? 

'•ir'?i?jrcrrit:'n: oi 

iranc.3' 

f-VO-<-S Or-C Ic: 
con' 'rjerf'!". -

-k'Cft • 

j,... 269 -ycc, 
n^__ 2,!50' ' 

' 
r. 

••yfyc:,-; 

971 

Iff 

to 

The deferred tax assets and liabilities in the categ-ory receivables/ 
liabiiities/other provisions are expected to reverse within twelve 
months of the reporting date. 

A deferred tax receivable of EUf^ 267m (previou.s year: EUR 29.0m) 
was recognised 'or companies incurring a net loss 'n the reporting 
year or in the previous year, because tax and earnings planning 
indicated tfiat there is a high probability that the tax receivable will 
be realised. 

In aaoition to recognised deferred tax assets frorti tax loss carry-
forv/ards, non-deductible interest carry-fo'wards and tax credits, 
further tax loss carry-forwards and temporary differences totalling 
EUR 2,792m (previous year, EUR 2 782m) exist 'or which no 
deferred tax assets could be recognised. The total amount of 
deferred tax assets from tax loss carry-forwards that could not 
be capitalised as of 31 December 2016 was EUR 657m (tjreviou.s 
year: EUR 695m). 

Cf the unrecognised tax loss carry-fO'wards, EU.R irri can cniy 
be used until 2020, EUR 6m until 2021, EUR 23m until 2022, 
EUR 23m unlii 2023, EUR 21m until 2024, EUR 7rri until 2025 and 
EUR 2,450m can also be used after 2025. 

113 Earnings per share 
Basic/aiiuted earnings per share are rtaicuiateti by dividing 
consolidated net profit by the weighted average number of shares 
in c.rculatiori during the financial year. To calcuiate the average 
number of shares, the shares bought oack and reissued foi the 
employee share orogrammes are ncluded pro rata tempons. 

Earnings per share 

.<,.2016; 

nnsic/dirulod o.nrningo per share 3.67 

Ii..'!;! iv,-; 

:t'ir,>r:-;.a:y} 'i'--' n: tnhn-v 

(•••: y ..*1:776 'ret 

•As the parent company of the Group, Deutsche laitihansa AG 
reported a dislribulabie piofil according to HGE of EUfT 234m 
'or the 2016 financial year. The Execufve Board and Supervisory 
Board will table a proposal at the Annual Genera! Meeting to be 
held on 5 May 2017 to pay a dividend of EUR 0.50 per share from 
ihis distnhutabfe profit. 

In 20! 6, EUR 0.50 per share was dislnbuied as a dividend to 
shareholders fro.m the net profit for 2015. 

01301 3^'-O...G-.-

•^37 1,200 

".900 

* 346 * 



Notes 
Notes to the consolidated balance sheet 

Notes to the consoHciated balance sheet 

Assets 

1.3 Goodwill and intangible assets with an indefinite useful life 

A-J Goodwill and intangibie assets with indefinite useful life 

in 
.Guo^.v--' 
' 'chriii^\S)Ui^\ 

inrn'vn.bc a-t 
n<jf-hr.i:e iiJtPl'j! I'tc^ \/-S •.•••: •. •-

Cost as of t 1 2015 

Accumtjiatoa iirpa rment GSSC'LJ 

Carrying amount 1.1.2015 

Currency translation d ̂ ferences 

Aoci tions auft to chanoo-; n ccnsciida'icn 

Add t ons 

Rectflss -ications 

Disposals dU';^ to charcjes ir^ coosol;aa(ior' 

Disposa's 

HeclasSfiirniK-.rs re asscls hp/d -c- sale . 

impi^irrnar-t ins.tie.s 

Rsv'cri-O. r./l' f ;p .t 'f-vr": iO;*c5v:S 

Carrying amount 31.12.2015 

CM! M ct ! • 

' Hr.v br rv.'£i.;R in! 

AN goodwill and iniangible assets v^ith an indelinite useful life 
were Subjected to a regula' impairment test in 20i6 as required Dy 
I.AS 36. Furthermore, there remains an obligation to perform an 
impairment test if the'e is an indication of impairment For impair
ment testing following an indication of impairment -» Note 9, M1J. 

Acquired brands and slots have an indefinite useful life due lo their 
lasting legal and economic sigr-ificar.ce The tests were pet formed 
at the level of lie smal est cash generating unit iCGlj) on Ihe basis 
of fair value less costs to sell or value in use Goodwill originating 
from the acciuiSition cf .Air Golornili .S.o.A and the burowings group 

• i-v 1.5C6 . 

f.-r • -3cs! 

(in fu I up lo and rncluding 2015) was tested a! the level of Deutsche 
Lufthansa AG and its regional paitners as Itie smallest independent 
cash generating unit. As part of the strategic reorganisation of the 
Group, Eurowings will report separately as an independent business 
entity wittiin the Passenger Airline Group as of the financial yec3r 
2016. The share of goodwill of EUR 11 m attributable to this separate 
bu-siness entity from tlie past acquisition of the Eurov/ings Group 
was divided in proportion to the fair values of the companies and, 
from 2016 onwards, it is accounted for separately anci tested for 
irrpnirment 
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NoJCS 10 lh9 consolidalctd DCilsnco sricot 

The ioiicw.ro tabie provides ar oveaiev.- cl ihe gooowni iesleo 
and the assornptions maoe m the respective mpairme.ni tests 
regarding the smallest possible cash gereratir.g unt (CGU) in 
each case. 

IMP Impairment tests of goodwill 2016 

Namo of the CGU Doutscho 
Luftl>or)sa AG 

and regional 
partners 

SWISS 
Aviation 

Training ltd 

£urowtngs 
Group 

LSG 
Sky Chefs 

USA Group 

ISO 
Sky Chefs 

Korea 

Rotall 
iiiMotlon 

Constance 
Food 

Group 

ISO 
Starfood 

Finland Oy 

Various 
LSG 

companies'' 

$)Cymen* AirdPt:.- G'Owip At' ifv Gtovp 

Pa?S?r CaJp'T'jj CiUe-'Oo Ca'emno C.jtr' .'xrii.CV-X! 

C^Tiriy.r-g iirriO-r-'M 

Ot qouJ'.v:! V, 3rn i" 1 ! C xG'An £ olrr C 23n'. € Urn (. 3m f 9;ii 

fmpaKiTer! fc.v-sjvs - •• -
RCv<-!fTU:"> 

n.a. Over 
0.9'^-tf 

A bl '0 
14. '% 

!C -bi 29t-
-5.1% 13 1% 

1.9% io 
3 0% 

0.0% to 
0.4% 

-0 0% 10 
6.7% 

margin over 
plarmmg pr-nrxl 

10 3'»h to 
1 i \% 

'n.S^ fo 
20 2^!) 

3 to 
'i.iafc 

5 m. to 
6.59: 

13 2% to 
24,4% 

10.7% to 
11.6% 

6.9% to 
7 0% 2.4% 

10 :-<b io 
2? 9% 

invesirnKrni rulio 
over p}ar=nfrg 
pfjnoU 

iO 

8 53t) 
lO.lvtto 0.551J to 

0.O91; 
3.39t3 to 1.6% tc 

5 0%^ 
0.5% to 

0.4% 0 7% 1 4% 
0 996 !o 

5.2% 

OuTiiion «:.f 
p'anrtng pertod 3 years 3 )'0ar5 3 years 3 years 3 years 3 years 3 years 3 years 3 yea's 

Revenue grcwj-j 
ii'cii a'tOr 

pfanr.iriv-} fv'••••: 
. • • '-G 

f'i' /-V 

rnargr: a'i^=r oc:.:i a 
planifriiQ pci.oo 1 5 '• t3''j 13.2% 1; .6% 2 4% 

IG.0% v; 
22.7% 

invcs!'nefir:'a(io 
a'lo' end of 
pianrsng pcrioc !3 3.4;b t 5.9% xm i.5% 1 4%LI 

• /% to 
6 0% 

Oiscounf foibi 
4 6.1%' 7,2%^-

5.5'% to 
10.9%''' 

' C^cdV'"-' oi icriT. T'jrn J", <jr;y ,ndivtai..:il 
' Prs rox rcS'C 

The assumptions on revenue growth usso for the? impairment tests 
am based on approved internal budgets and external sotirces 
for the planning period. In seme cases reductions were made for 
risk to allow for special mg onal features and market snare trends 
specitic to ino respective •;ampan es Assumirg sustained reveni.e 
growih o' ,12 per ceni at irte end ol ii'ie piain'iing cer.od by Oeulscne 
•Lufiriansa AG and its reg onal partners as aescnped in the table, 
the recoverable amount would exceed tna carrying amount by a 
significant figam. Even if the assumptons for revenue growth and/ 
or the discoi.i.'t rate anri nie Adjusied cT'TITDA margin were lO be 
reduced signiiicaniiy, the recoverable amount would sl'll exceed 
the cairy.ng amount. 

Assuming sustained revenue growth oi 2 0 trer cent al ttm end ol 
the piani'- nc pc od by the ISO Sky Ci'eis USA grouf) as rjesuiibea 
m tno mbie. Ine racovciaoie amount would exceed inu canying 

amouni by a signilicant sunr. Even if the assumptions for tsusfaired 
revenue growth, the discount rate, revenue giowih in the detailed 
planning penod and the Adjusted EBITDA margin were to be 
reduced significantly, v/hich is not likely, the recoverable a.mount 
woiiid still exceed tne carrying amouni. 

The Adjusted EBITDA margins used are based on past experience 
or weie developed on the basis of cost-cutting measures iniiiated. 
The investment rates are based on past experience ana take 
account of the replacement of any means of produclion envisaged 
during the planning period. The sensitivity analysis examines 
changes in one assumption, at a time, whereby the other assump
tions remain unchanged from the original caiculatior-i, 

Ai ocation of thy cosis of Certiai Group ^unctions acco'autg to 
a iixcd formu'a gavu no indication oi imrja.rniert. 
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The following table shows the assumptons usecJ for the previous 
year's impairment tests. 

Impairment tests of goodwill 2015 

Name of the CGU Deutsche 
Lufthansa AG 

and regional 
partners 

SWISS 
Aviation 

Training Ltd. 

LSG 
Sky Chefs 

USA Group 

LSG 
Sky Chefs 

Koroa 

LSG 
Starfood 

Finland Oy 

ZAO 
AeroMEAL 

Constance 
Food 

Group 

Various 
LSG 

companies'' 

Segmenl 
PcsSL'enyer 

A-'\no Gr'oup Aifine Group 
COiC-ring Catering Catering Caiei -Q C.(iU.'f '^9 C.Tenng 

Carrying airiount of goGdwiH t 2-19m e 3m € 277rn gec-m earn € Orn t Hm <•: Srn 

!n-:pcii'ni-3"i! :p?*.;o<; 
. ._ 

- - € 4 in - €3m 
Rovi^njs* grcvA-j'^ p a 
0>er r, DJ p.-foP 

0 4^6 Jo 
1 ''a;, 

6.3^-b to 1 S% to 
A;-:-

1 o
 

-0.4% 10 
11.04*3 

1.3% 10 
11 3 0% 

-11 3% io 
7.4% 

l-.-.V"- • •; 5 

' y '<> 
3 c.'''b 

6 bf 

7) V •' i'4r. 
S* &-•) 

over piijrr- r.) ptricp o.-Sh-c 
• 0.(^1 lo 

33.2% 
' 

2.4% 
' UO%f) 

1 ev%' 
4 2% :o •J to 

1. 
(im \ :J 

Ootali-cu'. o' i;b.ii-in;ng rA"iorj 3 yoars 3 years 3 yaafs 3 years 3 yeti's 3 yuers 3 yo<HfS 3 vK-3rs 

fievenue growth p,a 
after oncj of rlanr.mg pGnpd 2.2% t 0% 2.(nb 3.0^'o 2.0% 2m 

2m io 
4.3% 

AcljtJilod iLfjlTDA nytfRin 
after end oi r'annfrg petnorj 9 UAE, isa% 7m'o 26.7% 3.6% 7.0% 7 3% 

0.6% 10 
25m 

jnveslrTK-nt f.itic-
a'ter encj ot pianr-.iny period ' b. 7% 12 /'% 2h% f.7% 1.6% 4.2% 1.7% 

) .c% to 
s.aot. 

Df^^COur^t fcitCv 

'r.9%^- 4.9'%' 6.6%^ 7,.%'-- 5.6%- 5 j 7% • 3 
5 ."Ivb Jt • 

9 U-'T. 

Good'.v-n 0' loss ibar"! SUa 5'T 
•' Pr(i-!ax rate. 

• After-tex 

The irtangiole assets with indehnite u.se!ul lives consist of slots 
purchased as pan at comoaftv acqijisilions and tMaiid narrres 
acquired 

The ioito.v ng table shows tfre assumptions made foi reguipr 
impairment testing of the smallest cash-generating unit (CGUj in 
each case. 

; i >.: Impairment tests of slots 2016 

Nome of the CGU SWISS Austrian 
Airlinos 

oan>i':c;j .•jrTi.itjri :o<. s'oiu 

Irrpairmar.i (o.-sses 

Rovertje g.'cwth p a, 
plarrriif-g p-ii'' prj 

AP:jsica rtiafji'i 
Cv-i-K p grr-.'-g pf^noci 

ii'f'-.estrrti-ni lai >> ovf»i pii-ir-hifiQ pr.:f;f,i.3 

Dufaiion i:)f pancirn^ pi;-'!od 

neverufC' ..T'jvvtri pa 
at'pr e~«.; of p'jortii-ia pc-ioj 

; i.^ i (jA rr-.wp if 
cilti?,' cr d d p a-'iOjoc pcicp 

( i:i/rn € Sdv 

•3ki 

h-' to 

•; to ] 

3 

3 8^-^ 

6 a-b 
yea'A 

-'Cb to b C">b 

7 3^:;- to ?.e^ 

0 S^t: to 8 b'it 

7.3'Vc 

r-«.r 

The slots purcnased by Deutsche '..u'lhansa AG with a carrying 
amount of EUR t t?m as of 3i Decerrper ?0"i6 were subjected 
to an impairment test on the same assumptio.ns as those used for 
impairment testing the goociwill of the CGI.J Deutsche Lufthansa 
AG and its regional paifner.s. 

.Assuming suslainod revenue growth by SWISS o' 2 2 per cent at the 
end of the planning period as described in the table, the recoverabte 
amount woutd be well in excess of the carrying amount. Even if 
the assumptions for sustained revenue growth, the discount rate, 
revenue growth in the detailed planning per.od ana ins Arijustoci 
EBITDA margin were to oc* reduceo S'gnilicantly. which is not likrdy. 
the recoveiapic: aniourn would stiti exceed the caTvmg amourit 

Assuming sustained reveri.ie growtfr try Austrian Air ines of 2.2 t.iet 
cent at the end of ifie planning period as descr.bea rn the table, 
the recoverable a,mount would exceed the carrying amount by a 
signiflcanl sum. Even if the as,surTiptions for sustained revenue 
growth, ine discount rate, revenue growth in the detailed p a.nning 
period and the .Adjusted EBITDA margin were to be reduced 
sig'iifiCrantiy, which is no* lil^ely, the recoverable amount would stiii 
exceed the carryir-.g amount. 

r'he sensitivity an.aiysis takes into account changes in one 
assumption at a time, wneieoy the otfier assumptions rerna n 
.jnchanged from trie original calcuiation. 
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Tiie following taoe shows ifie assumptions used for the previous 
year's impa rment tests 

Impairment tests of slots 2015 

Name of the CGU SWISS Austrian 
Airlines 

Seymgnt 
Passengsr 

Airtine Grouo 

f-^ssengc( 

Asr! n© GroLp 

Carrying arr-nijni tor slots C ?3m 

growto o :t. 
in ptonniny pe'no •••" :o > si ' T 

.Adjusted EEli'DA Ttsry n 

i3ver pinrmrg OC-T'CO " f- .h-ih 

r.A't'i 0v»' Di-'ioj V !r: S'u : 29-it \c 

D'..i'-'.]riOP oi pt'jniiing 3 3 yea^s 

ncver-bt?, grcwtn y.j. 

afM.'T c'ld uf p-finriTtg paired I ./'H; 

Ad.oitod EBi'i IJA rr-argu'! 

w VJ ot 0 nn.-'irg f.cr cd ]2 dXAb 

r!.3i!C 
aMf?-- end ci piannr g Cr-nou a.'-:? 

O-SCOUl-'t I.-Jtr* ^ 9c^' 

* After-iiix fiile 

The • egular impairment tost for the brands acquired was earned 
out cn the basis of the revenue generated from each brand 

Ire Icilowmg assumptions vvere used m the mpainnent test lor the 
acquired brands: 

Assuming sustained revenue growlh associated with the biand 
after the end of the planning period of 2.2 per cent, the recove.-abie 
ar-ount for the SWISS brand significantly exceeds tt'e carrying 
amouni. Eyen if the assumptions for su,stained brand-related reve
nue growth were !o be reduced significantly, which is not ikely, 
the recoverable amount would exceed the carrying amount. 

Assuming sustained revenue growth associated with the brand 
after the end of the planning period of 2,2 per cent, the recoverable 
amount for the Austrian Airlines brands significantly exceeds the 
carrying arpounl, 

lire acquisition of Retail iiiMotion included t;rana rights with a 
fair value at the acquisition oate of EUR 2m. Having earned out an 
impairment te.st using sustainable, brand-related revenue growth 
,sitor the end of the planning period of 2,0 per cent, •he recoverabl-c 
amount significantly exceeded the carrying amioiint. Even T the 
asr>umptior|s for sustained brand-related revenue growth v^ere to toe 
reauced significantly, which is not likely, the lecoveiable amount 
would exceed the carrying amount. 

The sensitivity analysis examines changes m one assumiption at 
a time, whereby the other assumptions remam unchanged from the 
original calculation. 

Tne following table shows the assumptions used for the previous 
year's impairment tests. 

Impairment tests of brands 201S 

GiuvjP oof'-i'.xvv SvV'SS 

Impairment tests of brands 2016 Cprrving amount for brand *}. 3A0m € lO/m G 4in 

!fnp3(rir.ert ioiV'SOS 
Group cofr.pnfiy SWISS AiA.tr art 

A ri.nes 
rdeiwe.!>s R?.venue grovvth (or b«aiu'J pa. 

in planning j>eriOd 

1 3'i^: to • 0,70c lo 
3 0^)6 

14,636 to 

22m 

Carrying <,^rr'Oi i.ni »a; brarp 1" 2'51 rn C. lO.-ri f 4nv Duration o' ptcinning ;:v5fio(1 3 years 3 years 3 yr>a\s 

l-EDo.'iricnl 

•^f-A-enue gro'.v'r tor bir'-sJ i:> 

•s otonnsng pf.fco 

lJi;iaG..ri ot cUirndit:^ pcuop 

3 Vi-/c to 

3 yocirs 

ia 
5 

3 yt-a!S 

ftove.'h c o'cwih p.a. 
aitoj cn.j o' pianriiig p:.: ..pii 

in l^ypc;[ne}icai 

iea-Siino payrrferts'7 befo laxt-s 

{royolly rale) 0 

! •CG't! 

0 

\m 

R^v<^:tu« grcwtn 

after end of pisnnsng ©oriod 2 2.2Ab 
Ducount rate 4 4 9^-0' '• R^v<^:tu« grcwtn 

after end of pisnnsng ©oriod 2 29o 2 2.2Ab 

S-iMrg:*. n hypothetical • .AJ.ar-irtA 

leo^sn'tg payn onto rjctoie toxcrs 
{•'Oynih.' 0 63^0 0.3:y^ 

4 3'5«* -

....Ilrrir ?.,^ n,^vXfl r-O'tl 
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Other intangible assets 

Other intangible assets 

tn 

Concessions, 
iraostrial 

property rights 
arb E m lar rigr^i^s 

and trcences to 
sjch rights and 

asseii; 

'niarnally 
developed 

soltware 

AiJvar.ce 
paymenls 

Cos! as c' I,' ?01 h 

Accprrtjlated anroi tisatirvn 

_939 

"-673" 

113 

'-104 

Carrying amountl.1.2015 

Cufmncy irarsiahrji cli.-forences 

Ar-jMJiiofif-; <'Xi' '•) n ccn<jol'<'ja''on 

Acir-cr-:-

D.sposais cK-c- to c:%:jrt(5v;; • o<M 

OrSOClvi i' 

Re;Cl<i><>.!:caiio: s -0 ar.i:<r{rs rv.-.id far i:3'.e 

Amcr'.is-?.ior: 

Rpvt-r^-^ of trrps nr.frni o^ver. 

Carrying omount 31.12.2015 

Cosl a^s of 1 1.2016 

:vr.'J anx;riisal50n 

266 

14 

-•If) 

"TiV 
' 

i^i.- •. •'7^b390s 

16: 

.. . 

Carrying amount 1.1 2016 

C'jrre'icv iroo'j'oMcn (i MefonC'-S 

Ai.J'lili<)f 'S Or.,?'-T; • cors':' 

Aau 

ReCh:3^0'iCo!:of'i, 

Di;vu()i-o'v '0 cnangers 'r ::orso 

D orvKOi o 

'•i.do' 'iOj,:' ••••'i:.' !r-i 'loitj iri' <•• 

Anic.r:t:£-:-i( or'i 

HrVG.'?'5i 0? 'Oinai/iTrGri 

Carrying amount 31.12.2016 

Ccsissoffji'.'woie 
AcC'jTij'aAvj a!"u:5i''.i$;i!:0r> 

Poiincleci bc-tow TtrR it^s 

319 

I.Kib 

-sTe 

21 

124 

-10s3 

Non-capitaiisod research .inri devrtopnent Gxpttnr/'S 'or intangible 
asseb; oi FilR ?'1rri (nievtrijs yeai: rijR iprrtj weie "irurtec tn the 
perioa F xoc otdors have laeen placed lor intangible assets v/citri 
EUR trrn (pravious year. FUR i?m). out they are not yet at the 
Groiip's econorntc disposal. 

ams-
132 

"0| S ' 

, .. •• 
I'i 

•! la u!.n.5?i<.ri Doivrjf! ?i'j)6 



Notes 
Notes to the consolidated balance shoal 

Aircraft and reserve engines 

Aircraft and reserve engines 

Arcoftarc 
ror-cr-vi 
erq. -o: 

Cosiasol : ! aoib 

Acciimu,a;ed amoriisalon 

S-i.Sai 

-12.792 

Carrying amount 1.1.20tS 

Currency Irans'at on diflerencerr 

Aaditisrs duy ;o cr^rioes 
ir consoi dS!l:or' 

Aadilrons 

Heclass'iicsncrs 

Disposals One to chsnges 
in consolidation 

Disoosais 

Rectessi'icaiiaris 'o ssseis 
rie a lor 50 e 

DGnroc.i;i;'i.in 

Aoverriii- o' •• o'ii'-ne.i! iOi.•;,^:s 

Carrying amount 31.12.2015 

Cost as ol '.J .20!6 

AccurruiaBd ariioriisation 

Carrying amount 1.1.2Q16 

Currency iransiatior. diltere.-ces 

Addiliona dLi!.r 'o ct-anoes 
.r con,so dation 

Ayjio'-s 

rcclaist t -Wiii: iiV. 

Disyosais ci..-- cr n-..i-s 
in ccnsoittli.it cr 

Diapcsals 

Reciassil.catiti-is to asseis 
hsio tor sate 

DepicCiatiOn 

Reveis-si o* ip^pai'ment losses 

Carrying amourit 31.12.2016 

CciSasol O' '2 £015 

Acctirrtiiated f;m'.>r:i5a!ioi i 

' Hounded below EUR 1 n. 

t.-i50 •. 

12,089 

..257 

1.483 • S;;S2i3;572l 

13,504 

26.305 

1,294 

i.ob-t ' "28-130' 

The Item "Aircrad" includes three aircraft (one Boeing MD-" 1F and 
two B747-400S) at a carryirig amount of EUR 23m (previous year: 
EUR 70m) which are subject of transactions aimed at realising 
present value benefits from cross-oorder leasing constructions. 
These.transactions generally involve entering into a 40 to 50-year 
head lease agreernenl wdh a lessee in the Bermudas. The lease 
payments paid by the lessee are transferred to the lessor in a 
single amcunt At the same time, the lessor concludes a sub-lease 
agreement .With a shorter duration (15 to 17 years) with the lessee 
and pays the leasing obligations on this agreement in a single 
amount to a bank for the benefit of the lessee. Following the trans
action, the risks and rewards associated with the aircraft and legal 
ownership of It remain with the Lufthansa Group, so undc SIC-27 
the aircraft are treated not as leased assets within the meaning of 
IAS 17, but in the same way as they would be without the trans
action. The transaction does entail some operating constraints, as 
the aircraft may not be primarily operated in Arneiican airspace. 

The present value benefit derived from the transaction was recog
nised through profit or loss pro rata temporis over the duration of 
the sub-lease agreement up to and including 2015. In the previous 
year, EUR 3m vyas recognised in other operating income. 

The Item also includes 79 aircraft carried at EUR 2,568m (previous 
year; 79 aircraft carried at EUR 2,489m), which have been sold 
and leased back to Japanese, French and Irish leasing companies, 
to leasing companies in the Bermudas and the Cayman Islands, 
with the aim of obtaining favourable financing terms. The leasing 
companies were fully consolidated as structured entities. The 
Group is entitled to buy Ihe aircraft back at a fixed price at a given 
point in time. In the reporting year, debt capital costs of EUR 32m 
ipreviOLiS year: EUR 47m) -were capitalised. 

O'der cornmitrnenis for aircraft and reserve engines amouint to 
EUR 15.5bn (previous yean EUR t6.4bn). 

Aircraft worth EUR 2,740m (previous year: EUR 2,676m) serve 
as collateral for current financing arrangements and aircraft worth 
EUR 289m (previous year: EUR 3f7m) were also acquired under 
finance leases. , Note 20, p. i2if. 
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Property, plant and other equipment 

Property, plant and other equipment 

in 

'..anjanii Technical Oilier eqcjpmen;, 
buildings egupmenl and operating and 

machinery oliice eouipnieni 

Advarice 
paymenis ara 

plant under 
. corislruciion 

•Total 

Cm;: Oil m ; "''h 

; ny ,'er .y. 

Carrying amount 1.1.2015 

•Curre.ncy •raPSlniicridiHeitinces 

.-ndoilion? due '0 changes m consolidalirn 

.Additions 

Peclassilicaiichs 

Dispcsai.s djr; 'o changes in consoiidaiion 

fiisoosais 

Peciassificticcn? lo assets hjid ic,- sa s 

Depiec: ation 

Flei'ersa! oi nice frneni losses 

Carrying amount 31.12.2015 

Cos! as 6(1 ! eCio . 

Accumulated iiliipreciaiion 

Carrying amount 1.1.2016 

Currency lr.".r s a'icir diMs.'ei-'oas 

hilJiiidns ouo '0 • !'.rig,.'s -n !:sn;-.:. .piiiiui-

Aaoilicris 

Roc as.niiicatsiiis 

Disposals due to citang-us in oo.'iso.idation 

Disposals 

Hecia'ss.iica!inn.s to assets he'd tor sale 

De,nieoialion 

Peverspl ril.'^gjuinnc::",! iOilses 

Carrying amount 31.12,2016 

000:0061.11 iOP'OICi 

Accumulated decree anon 

• Rounded pterv.-.'tOR ir^l 

J.-lfll 1.121 1,2?;'_ 

-368' 

125 

1,314 346 419 120 

1.265 i 38i 1 <L'.; 

-91.' 9c6 

25^ " rWm 
"... -

SI'"""' 
6#!^ • • 

• .V.5;4A7.S 

'-3^48 

As in Ihe previous year, charges of EUP. 4ir! exist over land 
and Drcpert'/. °rG-0mption rights are regisiered for land field at 
EUR 2l4nn (previous year. EUR 223m). Other properly, plant and 
eqiiipmeni carried .at EUR ISm (previous year. EUR .?3rn) serves 
as cohateral for existing financing arrangements. Diner equipmenl 

The following items of property, plant and equipment have been 
ordered, but are not yet at the Group's economic disposal. 

Orders of property, plant and equipment as of the reporting date 

earned at EUR 152m (previous year: EUR 130m) -was acquired by 
means of finance leases, i Note 20, p, I2tf. 

1" j-'rn f?3T.12.20i;6« c 
r.;-. . . 

tl.12.2015 earned at EUR 152m (previous year: EUR 130m) -was acquired by 
means of finance leases, i Note 20, p, I2tf. 

Liind ard 
..... 

19 

Tscnnical eqLiprrjeni and ven cles Slfc..:-. .15 .. •3^1 

Operatfr-g anrj o'lice eqiutpntenl te- 41 

1D0 94 
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Notes 
Notes to the consolidated balance sheel 

i ':j Assets for which the Group Is lessor or lessee 
Pfoperty, plant and equipment also includes leased assets which 
are deemed to be the property of the Group as the underlying 
contracts are structured as finance leases. The following table 
shows leased assets for v/hich the Group Is either lessor or lessee; 

Assets (or which the Group is lessor or lessee 

:n €rp , 1 

• OSJX'O 0'. 
aircraft ar:d 

re^^ivs engines 

oi 

DurlUings 

I a.FiSOG of 

:n:ari(jiWa ossels 

and technical 
eqjipmer'i 

i 
uirxa equipmufM, 

operating and 
clfice 

Co.-.-t.wji •..• '.TC-is ?26 263 1 3 

•366 -127 -1 - 2 

Carrving amount 1.1.2015 360 136 0" 1 

Currency IransiaSiun di'lerences 1G 5 0' -
Addit'ons due to changes in consolidation - - 0' 

Additions , 27 0* - 0' 

neGiassifications 0* - 0-' 

O.sposa's due to charges m cons^yl oavon - - ;• 
0* 

•• I";'- 10 *0' 
....... 

-
0' 

oi n-Hcf'fi-e'-;: !()S5;(-s -
Carrying amount 31.12.2015 317 129 - 1 

Cost as of 1.1 2016 8C5 
__ 

1 

.Accijmd'atod dc-p'ectf?iicr, -483 -142 -1 -2" 

Carrying amount 7.1.20 (6 317 126 -• 1 

Currency trans'at on ditfercnccc hi 0* 

Addii'onfs Cdx-- to changes n corsoiidaltO'i •• -
Adrfti o'\s 41 80 

n:x;=jGSf'h.v!i'."p.': i ?. 9' .. 
Disposals due lo Cf-rsnges in coGsciidaticr -
•iSpQj^a!;; -43 - ; 
Peclassi^ca! ous to assets held lo' sa'e --
DsDrecia'.on, .-•2 •Si 

'nt?ve'5.i ol Ant lOSwS I • -
Carrying amount 31-12.2016 289 151 1 

C^O'otc 1 3' • •' I-;'.;' 0 69a' "3" 

Acc...Tu.;!alijJ oejycr a! 466 - Ufi -1 •2 

houndtid bcic.v EUR Im. 

Finance leases 
The car-'ylng amount of leased assets attributed to the Group's 
economic ownership under IAS 17 Is tUR '14 ; m (previous year: 
EUR 447m) of v7h;ch EUR 289m (previous year. EUR 91 /mi relates 
to aircralls sone AIIDUS A34Q, one A330, two A.T?i.s, \7 A.320s 
twelve .43195. o-ne Boeing 777 and two B767.s). 

As a rule, .aifcraf! finance lease rjgreernents ca.'inoi be teirriinated 
during a fixed bas e lease torn of at least tou' years and Itiey ru'i 
for a maximum of 20 years. 

Once the lease term has expired the lessee is usually entitled to 
acouire the asset at its residual value. If the lessee does not exercise 
this option, the lessor will sell the aircraft at the best possible market 
oricc. If the .sales price is lower than the residual value, the ditfei-
ence has to be paid oy the lessee Soms lease agreements provide 
io' variable lease payments to the extent that the interest portion 
IS linked 10 rnarkel mlerest ratocv nouTiaily tfie Furibor or Libor rate. 

Lu'lhanrjj Anruiv Ropof: 2Ci6 121 



Notes 
Noies 10 consolida*ed basancft sheol 

In add;t:on. the Group has a variety of finance leases for buildings, 
fixtures and for operating and office e.quiprrent For buildings and 

fixtures tf'S leases run 'or 15 to 30 years. The lease agreements 
have lease paynients basea partly on variable and partly on fixed 

interest rates, and some fiave purchase options at the end of 
the le,a£e term. The agreements cannot be terminated. Options 
for. extending the contracts generally rest with the lessee, if at all. 

The foliowing lease payments are due for finance leases, whereby 
the variable 'ease payments have been extrapolated on the basis 
of the most recent interest rate: 

Lease payments due under finance leases, 
as ot 2016 

in 20-/ 201 a I'on 202? 

lease {xvvTio.'itiv. 89 P4- 98 

DISCDUHIC.'O liOiinls 23 

Preser-i vaues 8b 
- --

The leases for buildings generally run for up to 25 years. The 
fixtures at the airports in Frankfurt and Ivlunich are largely leased 
for periods of up to 30 years. 

The following payments are due in the years ahead: 

I OF:* Lease payrnonts due under operating leases, 
as 012016 

in Crn 2017 2C18-2021 }rom 2022 

60 158 2b p.a 

;.i. ?a6 21'; po. 

Cine-' • i? 390 

458 1,516 327 p.a. 

-• A^y-Ticn?s Irom rii ttvierjs ng 
(:k;b.eatV5) 28 111 2/ P.J 

In the previous year the foliowing figures were given for operating 

leases: 

in the previous year, the foliowing figures were given for 
llnance leases: 

Lease payments due under finance leases, 
as ot2015 

,'01? 201' FOOD 

C':;vOijnvu -irr curiis 

Pieicnt v-alu!3s 

:r:ji 

.18 

Lease payments due under operating leases, 
as ot 2015 

.— .. 
in 2016 2017-2020 Irorn 2021 

Atrciafi 187 26 p.a 

Varjour. OLiirfn.gs 306" 1,089 ?5'i p.a. 

Oihc? leases 105 MGp.a 

"8/1 468 1,781 428 p.a. 

67 iSabiGj;.:'.,;- 3 99 28 p.xi 

Operating leases 

In addition to ttie finance leases, a iaige number of leases have 

been signed which, on the basis of their economic parameters, 

are qua! tied as operating leases, i.e. the 'eased asset is deemed 
to belong to the lessor. As well as ?5 aircraft on otjcrating 'eases, 
those are Ignaricy agreements for buiio rn,s 

The ocerai.n.g leasoci ;ot aircraft have a lerm :r txjiweon SiX and 

eleven years. These agieerienls gerieiai y end autonialicaiiy 
after the term has expired, but there is sometimes an oplion for 
extend ng the agreement. 

There are non-terminable operating leases to third parlies for 
seven aircraft and reserve engines, legally and economically the 
property of the Group at the end of 2016. These leases, which 
have remaining terms of up to six years, result in the follow ng 
forecast nayments. 

Forecast payments (rem operating leases, 
as of 2016 

.V? 2018-Ai?' tram 2022 

PaYmenir; rccoivod from 
ocetasrig leases 15 

Re.serve engines and other non-current assets, iegally and 
economically the property of the Group at the end of 2015, have 
boon leased to third parties under non-termmaoie operating 
leases "^hese leases resulted m Ine foiiowir-g forecast payments: 

? ' Forecast payments from operating leases, 
as of 201S 

-ri^l Vi S 1 Oil 

cp(yri' -q 

12? , Ar rt.:?,! cC 1 



Notes 
Nolss to the consohdaied ct* shoei 

Investments accounted for using ttie equity mettiod 

' 'in: Equity investments accounted for using the equity method 

Invosi-iieiMs 'nvsstmeiits '••' fetal j 
•n jsini in associated #; ••• • : 

i'ltni ventuiss companies •-i'i 

Coslcso' • ! 2C;6 

AcCi,mi,::-,:eo ricaiinv..--; losses 

Carrying amount 31,12.2016 

Coc!n;:c-n: 
Accjci inite'l r 'oa.m'«r; i-jesss 

' ^OUiV-vVj Oi?!.":'.-.-lUt-^ '-Tl. ' 

291 '59 460 r 

Carrying amount 1.1.2015 291 

CiuTcncv •.•arslalcn d Merences 9 

Aadii br.j rtuf- In changs.s 
in ccsfoi oolitn 

A'.iOi'.Ons 

Ci-;iiiyc;; wuh ard wiincci 
30 3'tet' on eio"i and pes : 3 

ci.icnr; 58 

D sritVvi^ r> c.--.Ci'v.;t-.K 

if-i con^ir; i-.:5rf'jO''* 

D 'JiXjS'i's 

Ovidenca p y j; • jv 

RccSasiiMiciJiions 0 assets 
heid tor 

Carrying amount 31.12.2015 269 

•'••v.:'.- .oivo' "v-.i •osst'js 

Carrying amouJitl.1.2018 269 

Ci-'rertcy .rariVdl on di(le''er''w^ 

154 

68 

445 

. 24..^ 

• 08 • 

Individual Interests In companies accounted 
for using tfie equity method 
ths following laoles contain summarised data from it-e income 
staterrenis and balance sheet daia tor the'individua! iratenal iomt 
ventures accounted for using the equity method. 

Balance sheet data Giines Ekspres Havacillk Anonim Sirketi 
(SunExpress), Antalya, Turkey 

^3i;i2f2M6: L-M3.;y 

' C..rfo.": asce's • 

Mcncu-reni asscte 

Ca-sh a-id icajh eq;.:.ai2T.s 

Curreri liabiHIies 

Non-curieni liap!!it ts 

Currenl iinanciai .lab lints 
(er.ccpl Irade and olhet cavjblcs 
and orcvisonsi 

Non cjnsnt iinarcial Iisbiiittss 
iexcepi trade and other payab as 
and pioviS'Onsi 

^ Sharoholdors' equity 

v2rOV 

'7igo' 

, .dosj 
:•"•"• .'530®' 

y-. 376:^ 

199 

562 

257 
is''' 

32 

IM!S. 
Share <)l equity 

Olhrji 

Carrying amount 

225 

182 

i.9 

119 

251 

251 ^520;|; 
. •: 

8: 

TUV Income statement data Gunes Ekspres Havacilik Anonim Sirketi 
(SunExpress), Antalya. Turkey 

'^2016 y 
.s>s.s^ii5vv„;.;s 

2015' 

Adriii onfi due to 
in <:r Hovenue .2991'^ Mf.)6 

Apiji; i f;; A' Df:irjrociat'cr an-d atr.oniriation 14 

Ci'grtgcs- ,.v:tr-- i,,i v,iihO.;| 

3'i Cvik-ci u'-< p'.'-'-i and (cs"-i A' 
w 

•7 . -37^ 

iniC-rKSl income 

iniprest expenses 

2 ... ^ 

Fi-C 

Digpc.Tok, out-: lu changes 

6' •rv.oric '.:ix exaoi'ca (" 

Profit or low from continuing oporotions 63 
in cc-nsclio-Skon 

Pfo!;! 0-' OSfi alle-r lax i'-onn 
i.)iS00i=^ -S - 19 -19'' d scor»ltrte(J opeiTiliCAts ..... 
:.>:V:danas pan:! :<(> 1/ Oine- compft-'fpnstve inconie 

io assets Total comprohensivo Income 68 
no=P tor " - .• ir.hare o' pfoiil cr or-fi. Iro-n ..•7- . 

r.onti,'i..jin(j oporat<0'>s -I6'i 3.? 
fe'c\r'r.cr;i o' -n: -j.r.Tr't? Sf\y.(e. <i' -?r;iirr\> . •:,3:::-r4| .34 

274 

?M"' 

242 516 
• Pr«/i::;us nOs-rvfi :;(vtqn i\C OM-.'O 

tir.jt »«t;'pcri .H'JIG 123 



Notes 
Notes ttj the cohsoliCleieO bslaitcc sheet 

Balance sheet data Terminal 2 Gesellschaft mbH & Co. 
Munich Airport, Germany 

oHG, 

Co 111^016 • 31 12.2013 

Ctjrre-il asse's 

Non C.jrrghi 

Gash and f,a,-n e,,!.,!..,;-' .its 

Curreril liafct: i gs 
Non-cunent ttsb l;ttos 
Cunent financiat Itabililtes 
(c^copl iraca o'la ctner aayabies 
ard provistorsi 

NOh-curen! • a I noi ; 
.gyrfipt irado i ot'"v caynbtes 
atM t:'.o.g;0'e. 

. Shareholders' equity 
Snatea'g;.. h 
Oi.hci 

Carrying amount 

95 
1,r..;i; 

152 

l.'tio 

65 

-IB 

^•^54 Income statement data Terminal 2 Gesellschaft mbH i Co. oHG. 
Munich Airport, Germany 

i"£rn tWypaoia; 2015 

RovftnuG 

Oc^'•:•roc^"dU)" on.-.? r:rt^0(•^^ac1^on 

interest exrserses 

incoinc tax oxct''".4it-

Profit or loes from continuing operations 
'•''ru'it cr 'aytr;,-^-! 

Total comprehensive income 
Sharo o' p'ci* t ui otxr from 
continuing ope'^aions 

28^4 
i'- -iM-v 

35 

Sham 01 corrxirrtignsivc irxorrio 
Div donds rfaro vcci 42 

e 
'54' 

8_ 

"62 

" 2f 
83" 

The following tables contain summarised data (rom tne income 
statements and oaiance sneet data for iho mdivicuai mater 
associated coripames accounted for using the eouity method. 

Balance sheet data SN Airholding SA/NV, Brussels, Belgium 

i Cm |i3^2 !2pi el 31.12.2015' 

Cnrrppt^^ew 

Non-current as^ols 

C-nsh and cash equivalents 

Cynt?nl liabilities 

Non current liabi'iiies 

iyurrfiPt firiancia# i?3b o.i'c-s 
nine-' priyabi^is 

-'OCe .or-o oir-?-- pjivaDes 
<vv;j movsons: 

Shareholders' equity 
Shivo of equily 

Carrying amount 

' P'ov<»us 'yeor's iiquros have tjeon odjusieci. 

Income statement data SN Airholding SA/NV, Brussels, Belgium 

." Ovi 2m 5' 

H&veru*; •jaihlSTIG 1,281 

Dcvp'f'Cistion and aTioft satiOi' 11 

ir-.-.-fC.'S.' ificorn.g 

KXporites 'A 
lax r.r iGcnma 

Profit or toss from continuing oporations 
.- • IK.'-

• • 7 34 

Prolit or ic.-55 atte.' tax from 
d.sccnhnued operalfort^ « 
Otnar ccmpfunenfjivu -r^iicnit; 

Total comprohonstve incomo 34 

Bbare oi prcM or .o•:y^ I'Cfr 
for: o.jingoGora'or'S 3 

3 

18 

/ttCr'"-. '•'Si'-

The ilS'Ti "Oilier" r Ihe reconciiiaticn v.'irri ihe canyiny aaioeii, 

. '01 Suntxpress i-iclodes Ihe clifferonce fron the first tirno consoii-
• elation of Ihe ooir.Dany Tot SN Airhoiciinci, ihe difference Is shown 

uetyveen ine negaiivs pro raia equity a.nd the carrying airouni, 

whicfi has no! been reduoecl bolow zeio. At SN Airholding, (he 

"enrjlive e.arnings in covious yeans were ollset sgrvnsi non-cbrienl 
loans 10 the company rodurting ihe canyng amount. Al feir-i rial 2 
Geseiischaf!. the dividend paym.3rit m 2015 was n gl'-a' tr^ai" the 
cairying amojn!, so if 0 excess could no longer on clfsei CQ-?. nsl 
ihe carryinc amodnt. 0.1! rather was recogn sed r- piofit or loss, 
ir- 20'G, the rieciative diHorence was offset against tne eaminqs or 

Tc'rr-ina! 2 Geceiiscrait 



Notes 
Notss to iho consolidated balance sheei 

The call option to acquire the remaining shares in SN Airtiolaing 
SA/NV was exercised on 15 December 2015,with efrect irom 
9 January 2017 at a price of EUF^ 2 Orn, 

The following table contains summarised aggregated data from 
the income statements and carrying amounts for the individual 
immaterial loint ventures accounted for using the equih/ method. 

r Income statements data and carrying amounts of 
joint ventures accounted for using the equity method 

in £r-i 2C15 . 

Profit or lois irom conlinjing cperatior-is •• . 25 

Profit cr loss after tax from y,..s 

discontinued operations 

Other Cfimprf'herr.ivo mccrre 

Total comprehensive Income • 34 •• 25 

Carrying amount 149 

The iciicwing table conta.ns siimmar sod aggregated data from 
the income statements ana'carrying amounts for tne ind.vidual 
immaterial associated compan es accounted for using the 
equity method. 

I income statements data and carrying amoimts of 
associated companies accounted for using the equity method 

^T:r2016:^ 2015 •• . •.••I 
Profit or loss frcr^-* continuinri operatioo.-

Pro'il or lo:4s eJlof tajc frorn 
ctscQ-iiinued opsralions 

,A,-I,,.,|.. 

Other ccrr.o'ghers've incciT e 3 

Total comprohisnsive income 28 

Carrying amount 3Kr:. .:.242 251 

other equity irivestments and non-current securities 

Other equity investments and non-current securities 

in€m •:,31.'i2.2016J. 31 12.2015 

Invest.-ianls in ai; liaisd CBTipanina 

lr!V.a'3;r-ir;':ri 

Oiror 

158 

sl " 17. 

Equity investments and securities are recognised at fair value if 
there .s an active market 'or them with publicly available prices. Eor 
equity investments car.'ied at EUR 21m (previous year: EUR i8mi 
and non-current securities carried al,EUl9 5m (previous year: 
/m) there is no active market witti'publiciy available prices. In the 
reporting year, non-current securities held at EUR 2m (previous 
year: other equity investments held at EUR 9m) were sold, which 
had previously not been held at fair value as there was no active 
market for them. This resulted In a gain of EUR Im (previous year; 
EUR 10m). in tne previous year, non-current securities not held at 
lair value vjere sold for their carrying amount of EUR 10m. 

El Non-current loans arid receivables 

Non-current loans and receivables 

ill fir;-! isr. 12(2016 i 31 12,2015 

:o ano rptaiosi f I'CB-

B *.0 a" : Vvi" 
Oli-a; r-OO.ly .ri..?f!!-,er-.:F . 

Oinci io,ir.<i ard ipco.vaKes 

pfa financerl 'er'lai croppriy 

Etri:55iGn3 cenilicates 

353 

.11 

•.•513.S 516 

• -lovnd'id biyi-Bw ETUR 1m. 

The carrying amount of non-current loans and receivables 
corresponds to their fair value, as they earn floating rate or .market 
standard interest. 

For the Impairment test for emissions certificates, we lefer to 
the disclosures on the cash-generating units (CGU) Deutsche 
Lufthansa AG (including regional partners), SWiSS and Austrian 
Ai'iines in -i Note 16, o 11411^ 

As in the previous year, other receivables include forecast reim
bursements of EUR 4m tor obligations for which provisions have 
been made (previous year: EUR 3m). Non-current receivables of 
EUR 22m (previous year: EUR 30m) serve as collateral for liabilities 

Nori 

Shares in rslated oarties are held a; amortised c;ost 

;.t,,?irtari5A 125 



Notes 
Notes to the consolidated balance sheet 

Inventories 

Inventories 

C:v 3T;12;2016i 31,12 2015 

"'••.v. •'/-y!"-- . 

»-
Advar-C'j pov onsj, - • m 

761 

inventories valuec at EUR 1 m (previous year: EUR I m) have been 
pledged as collateral for loans. 

The gross value of wntten-down inventories as of 31 December 2016 
was EUR 734m (previous year: FUR TOSmi inventories valued 
at EUR 518m (previous year- EUR 493,m) are held at their net real
isable value. Impairments o! EUR 201 m (previous year EUR 193rn) 
had been maae to net leaiisabie value at the beginning of the 
financial year. In the reporting perioo, new impairments were made 
for EUR 32m (previous -year: EUR 3Cr-n). Impairments of EUR 17m 
(previous -year- l-UR 6m) made the previous year were re-.-ersed 

The carrying anrount of these receivables corresponds to then 
fair value, 

For the impairment test tor emissions certificates, -we refer to 
the disclosures on the cash-generating units (CGU) Deutsche 
Lufthansa AG (including regional partners), SWISS and Austrian 
Aifiires in ,- Note 16, |3,J 14I,L 

Collateral received tor trade receivables has a fair value of EUR 2m 
(previous year; EUFf 2m). 

Other receivables include expected reimbursements for obliga
tions for which provisions have been made amounting to EUR 1 m 
(previous year; EUR 1 m). Other receivables include claims of 
EUR 200m against insures in connection with the accident invoking 
the Germanwirgs ai.'craft on 24 March 2015, As (M the reporting 
oate, these receivables are offset by provisions of EUR 176m for 
outstanding obligations relating to this accident, 

Tj Deferred charges and prepaid expenses 
Deterred charges and prepaid expenses consist mainly of rents 
and insurance premiums paid in advance for subsequent periods. 

: t iifi Trade receivables and ottier receivables 

Trade receivables and other receivables 

11' trii • ai.lZizpteT 31.12,2015 

Tt-ada receivables 

Trade rcccivablos .Ironi a'fiiiatc-d correanies 

Trade receivables iii'ifci oirier :v investnv 

trade receLac'es r-c-irn r.,': --s 

ot •.'jViCiT Ir rr-i C'':,;or::, 
ip?:: advar'vvi c,5vrnerrs rt-cviviid 

Other receivables 

necei'/aBes Irom a:i 'aitd co;nrjan:es 

63 

3,312 

RoccivabivS f'o-n oinji equity lavKermonK 

Olher .-ecei-vad'cs 

E.n.s.aions ceobiceies 

3,205 

1,184 

Total 4.389 

Current securities 
Cuneni securities are almost exclusively fixed income securities, 
participation certificates and investments in money market fur-ds, 

lijiF Cash and cash equivalents 
The bank balances denominated in euros v,/ith various banks 
mostly earned interest at a rate of 1 0 per cent (previous year; 
0.04 to 0.12 per cent). US dollar balances were invested at an 
average interest rate of 1.42 per cent (previous year. 1.18 per cent) 
and balances in Swiss francs at an average rale of 0.59 per cent 
(previous year; 0.25 per cent). This item includes EUR 118m 
(previous year; EUR 103m) in fixed-terrn deposits with lerrns of 
three to twelve months. 

Bank balances in foreign currencies are translated at the exchange 
rate on the balance sheet date. 

* Ro'untdGcJ bfrlowEUP Im. 

126 l.ulth^ins.j Ai-rorti Hsuo''! 



Notes 
Notes to ino consolidated balance sheet 

f; Assets held for sale 
A! year-end 2016, the Group mtenaed to sell aircraft, in particular 
from the Passenger Airline Group segment. These are principally 
seven Airbus A340-600$, Iwo CRJ 900s and one Boeing 737-300 
with a carrying amount of EtJR 124m; Irom the Logistics segment 
there are th,-ee Boemg MD' 11 Fs w.th a carrying amount of EUR 3m, 
as well as a Duilding held at EUR 2rn from the Passenger Airline 
Group segment. Impairment losses of EUR 183m were recognised 
on these assets, as well as on other aircraft and other assets 

Note 9, p. 11 Write-downs of EUR 21m were also recognised in 
oiher operating expenses (-«Note 9, p_i 11J. 

In the previous year, this item included, in particular, six B737-5C0s, 
seven Fokker Ft00s and three Fokker F70s with a total carrying' 
amount of EUR 5m as .well as a building with a carrying amount of 
EUR 2m from the Passenger Airline Group segment, impairment 
losses of EUR 159m in total we'e recognised on these assets 
Write-downs of EUR 4m were also recognised in other operating 
expenses. 

Shjireho'-*-V equity and 'iabilities 

:lEt Issued capital 

Issued capita' 
Deutsche Lufthansa AG's issued capital totals EUFf 1,200 2m, 
Issued capital is divided Into 468,818,054 registered sha.res, with 
each share representing EUR 2.56 of issued capital. 

Authorised cani1.nl 
A resoiutidn passed at tne Annual General Meeting on 29 April 
2015 authorised the Executive Board until 28 Aoril 2020, sub;ect 
10 approva' by the Supervisory IBoard, to increase the Company's 
Issued capital on one or more occasions by up to EUR 561,160,092 
by isfeuing new registered shares on one or more occasions for 
payment in cash or in kind (Autho'ised Capital A!, in certain cases, 
the sharei-.oiaers subscription ngnts can be exciuced -with the 
appro'val ot the Supeivisoiy Bo3id..in ordei to issue new shaies 
to settle dividend ent tiements, the Executive Boara of Deutsche 
Lufthansa AG decided, with the approval of the Supervisory Board, 
to make use of the authorisation voted at the Annual General 
Meeting on 29 April 2015 (Authorised Capital A) and increase 
the Company's issued capital by EUR 4,120,811.52 by issuing 
1,609,592 new registered shares witti transfer restricfons and 
profit entitlement from 1 January 2016. The capital increase v/as 
entered in the Corrimercial Register of Cologne Dismct Court 
(HRB 2168) cn 25 May 2016 As ot .11 December 2016, Authonsec) 
Capital A amounted io CUR 557,039,280 48. 

A resolution passed at the Annual General Meeting on 29 Aprf 2014 
authorised the Executive Board until 28 April 2019, subject to 
approval by the Supervisory Board, to increase the Issued capital 
up to EUR 29m, by ussuing nev/ registered shares to employees 
(Authorised Capital B) for payment in cash. Existing shareholoers' 
subscription ngnts are excluded. In order to issue new snares 
to employees ol Deutsche Lufthansa AG and its affiliateo com
panies, ths.Executive Board of Deutsche Lufthansa AG decided, 
with the approval of ttie Supervisory Board, to make use of the 
authorisation voted at the Annual General Meeting on 29 April 2014 
(Authorised Capital B) and increase the Company's issued capital 
by EUR 6,834,206.72 excluding shareholders' subscription rights, 
by issuing 2,669,612 new registered shares with transfer restrictions 

• and profit entitlement fro.m 1. January 2016 for payment In cash. The 
capital increase was entered in the Commercial Register of Cologne 
District Court (HRB 2168) on 25 October 2016, As of 31 Decem
ber 2016, Authorised Capital B amounted to EUR 13,298,593.28. 

Contingent capital 
A resolution passed at the Annual General Meeting on 28 April 2016 
authoriised Ine Executive Board until 27 April 2021. subject to 
app.roval by the Supervisory Boara, to issue bearer or registered 
corveriibie bonds, bond/warrant packages, profit sharing rights or 
participating bonds (or combiriations of these instruments), on one 
or more occasions, for a total nominal value of up to EUR 1,5bn, 
with or without restrictions on maturity. To do so, contingent capital 
(Contingent Capital II) was created for a contingent capital increase 
of up to EUR 237,843,840 by issuing UD to 92,907,750 new regis
tered shares. The contingent capital increase will only take place 
insofar as the holders of convertible bonds or warrants from bond/ 
warrant packages decide to exercise their conversion and or 
cptiO'i rights. 

Authorisation to purchase treasury shares 
A resolution passed at the Annual General Meeting held on 29 April 
2015 authorised the Executive Board pursuant to Section 71 Para
graph 1 No. 8 Slock Corporation Act (AktG) to purchase treasury 
sh.ares unit 28 April 2020. The authorisation is limited to 10 per cent 
oi current issued capital, wfiich can be purchased on.the stock 
exchange or by a Dublic purchase offer to all shareholders. The 
authorisation states that the Executive Board can use the shares, in 
particular, for the purposes defined in the resolution passed at the 
Annual General Meeting. According to the resolution of the Annual 
General Meeting held on 28 April 2016, the Executive Board is 
also authorised to purchase treasury shares by means of derivatives 
and to conclude corresponding deiivative transactions. 

n 2015. Dejtscne Luiihansa AG bought bac.K lOi ,499 of its own 
sna-es at an average price of FUR 12 iO. This is equivalent to 
0 02 per cent of issued capital 
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The sha'ss pufchased or created by rneane c' Ihe cap:lal increase 
v-vere used as follows: 

• 1.806,974 shares were transferred to the stalf of Deutsche 
Lufthansa AG and 40 other aff.liated connpaniss and equity 
ir-ivestrrents as part of the profit-sharing scheme for 2015, at a 
share price of FUR 10.06. 

• .941,136 shares vrere transferrea as pari of performance-relaied 
variable remunerat.on in 2016 to managers and r.on-payscale 
stah of Deutsche Lufthanrsa AG and lo 46 further aftiiiaied 
cdmcanies and eauity investments at a once cf EUR 11 67, 

» 20,218 shares were transferred to Execu'ive Board rrombers 
a: a price of EUR 11.87 a.s part of ihe share prcciramme for 2016 

• 6'5 snares were transter'ed for previous years' programmes 
(performance-re'ated variatjie lernunerat on 'or 2016 io managers, 
non-payscale staff and other staff c-f Deutsche Lufthansa AG 
and to further aftiiiaisd companies and equity inveslments from 
orofit-sharing for 2014) at a pnce of FUR 12,86. 

» 1.609,692 shares were fraosferred lo snareh.olders to settle 
divdend entitlements for 2015. • j 

2, i 68 shares were resold .at a price ol EUR 12.83 

On the oaiarce sneet date, tieasury .snares we'e 'lo lor:ge^ held 

Capital management 
Tne Lufthansa Group continues to aim lor a sustainable equity 
ratio of 25 per cent, ir: order to ensure long-term financial flexibility 
and stability as a basis tor its growth targets. As of 31 December 
2016 and 2015, equity and total assets vveie as loilows: 

Equity, and liabllilies 

31.12.2016 

tr, of lorcV 

Liabilities 

if: 'H ot tciai af>f-ets 

Total coptial 

rM49 

V 

S.fj'::; 

18.C 

46.61/ 

' 3?,0 

Reserves 
Capital reserves only include ihe share premium paid on capital 
increases and a convertible bond that v/as redeemed in full Ihe 
previous year. The legal reserve contained in retained earnings is 
unchanged at EUR 26m; other reserves consist of other retained 
Garnings; 

Tne following table shows changes in other neutral reserves m 2016: 

T i l . Notes on other comprehensive 1 

2016 

Othar compretiansivo iiicoma 
after incomo toxea 

Currency iranri'aiion diHerencefs 

I'roift/loss (or the per-od 

^erJavS3sficet on .3(3|U.-ht;nent-s 
'ccoyr'isod I*T coVt or loss 

SjCoeqjt?n! n:ceaur«'^'eni ot 
3vni'noiv?-fc! f3rt!e f nqncfoi oivsets 

r-Vohl/fofVi (c Ihe ponod 

ner.lno^ilfc.iitior' afliustrr'snlc 
refioyrrf^ed fit oroti! loss 

$!.;bs«queni ffieasuiemeni ol 
cash flow hedges 

PT/ft/iofTs^^ 'CA the oeriod 

' r-jS'O-: vidi-JJilrrib'i'ii. 

Uy \0 ..O.-M Ct rCirK-0 i'L-'tu. 

Othor comprehonsivo income from 
investments accountod for using the 
equity method 

Protit/fo»> (or (he period - reclassifiaoie 

Protil.'loss for -he period - non-reclas; 

[ran::,fe' to cosi c( fiedged items 

Revaluat on of det'oeU beriefu 
p';r-.Fv 

'vxn-:?; u\xes <;'•> ye'ns SI othei 
comprohen.oivc r.come 

.V.-. . 

Other comprchen.sivc income 
after income taxes 

20'5 

Lil.'l 

.-jl 

-498 

•:69 
94 

.811 

199 

84 

34,697 32,462 

in the financiai year 2016, the equity ratio improved veai on year 
by 2,6 percentage points to 20 6 per cent. Starting from a positive 
after tfjx result of FUR 1 .Shn, the increase resuTi.ng from the change 
in discount rate in provisions tor pensions recognised dirsclly in 
equity caused sharohclders' -aquily lO go down by EUR 1.5bn. 
How-3ve;, a s'Qrijficani iroieaso of EUR i .2bn .n toial was reported 
in the mocKet va uo reserve fc 'r^mcial mstrunnonis - due, in 
nn-: cuia' to me ingher '"ri;srle; voiues ol k.ni rcoqns 

L uMnansa's ,4ri;c'es oi Assncmlcn uo mx si piLale a'w caj ta, 
reqjiemeiils 
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^ i^> Note on income taxes recognised for other comprehensive income 

2015 

in 
LA'moiint Amouhtrafter 
•^jhconie taxes f'.-expens-e^.income^^p-Mncom^ taxes 

Amount before lax 
income taxes expenses/income 

AnxDunl sM.cr 
ncome laxes 

Cu^B'Aoy o tiererce? 

Sub!?eq„or:: r-:. 
ofava abic 'c i?A:C'iirrjr-ci'J UJJsets 

Subsnoi^er--
of casn {!<jv.-.r-f'0gr':> 

Otner ccn'preno?^>j-,3ve sncome fro-
investrr^tnts ounterl for usny 
the equ.ty rroV-uJ - rooidS^ii'^ab^.? 

Other ccmpre iOr'Sive tncome from 
!riv€^?;trner5ti nccourtec for us-ng 
the equify rnc?".ja - non (eciarx^iobio 

hrvs uato" of :^^{-5ea-bonDt<t 
pier:«; 

Re-.'a'eat:on c ctef'ned-ce'teti; 
per-Sfon piaris v.-rhiri Jispoijal ycuos 

Othgr expense:- and jr^corne 
fscogn:sed o^^cc'V in equity 

Other comprehensive income "511 ' " ^17 -294 

Hf,.••-,•• 
• v:¥ . . •-Mm 

^2.066,^ i :'.'5o4n ; . 

S . 

M 1 

-19 

3 

283 -199 

331 

... 14 

3 

84 

The overall r range in equity is shewn "> ne consc-ioaied stateTen! 
of charges m -> Lufthansa shareholders' equily, p 98 

^ Pension provisions 
The Group's pension obligations comprise both dofinocJ-benefit 
and dslinsd -contribution plans and include botn obligations to make 
current payments and entitlements to futu'e pension payments. 

Obligations under deTned-benefit pension plans tor Group 
employees .'elated mostly to pension cDlig.3tions m Gefrnariy, 
Switzerland, Austria and the USA. Various co-nm imems tiavc 
been made to diffe'ent g'oups of employees. 

For most of the employees in Germany and for slaff posted abroad 
by German companies wno joined the Group oetore 1995, the 
supplementary pension scheme for slate employees (VBU was 
initially retained as the Company's pension scnerne. As pan of the 
wage ag,'esments signed .n 2003 and 2004 to replace the VBL 
sct'erne anci r-armcnise reii'ernent Iteriefits, trie pensioi' scnerre 'or 
ground, cocKpii and fiight start was converted to a."> average salary 
oian. Since it en, the Ccmpsny ret roment benefit ccmmitmeni 
has been equal to that lor staff rec-'jiled after 1994. One pension 
component Is earned every year based on an employee's pay 
and age; retirement benefit is defined as the sum of accu.mulafcd 
pension component.s The same applies accorciingiy to commit
ments for company invalidity and dependant oersons' pensions. 

l.mder IAS 19. tnese pension obligations are regarded as defined-
benelit commitments and are therefore taken into account for the 
amount of obligations and as expenses. 

Flight staff are acditionally entitled to a transitional pension arrange
ment covering the period from the end of their active in-flight sei-
v-ce until the beginning of their statutory/Company pension plans. 
Benefits depend on the number of years of service and the final 
salary before lelirement (final salary plans). Pension entitlements 
cuninue to accrue while transitionai Deneiits are bemg received. 

The relevant pension agreements woie terminated by the Group 
companies as of 3i December 2013 m order to 'each a new 
agreement on Company reti.'emert and transitional benefits vv.'th 
the trade unions. 

The ..ulthansa collective agreement on oenefits for ground staff, 
dated 2 August 2016, established a new company relirement bene
fit plan n ine form of a defined cont'ibotion benefit commitment 
tor itie approximately 30,000 ground staff in Germany, in par
ticular iho'se a! Deutsche Lufthansa AG. I uithansa Cargo AG, the 
Lulttiansa Techink group and the LSG group. The Lufthansa com
pany per'Sion agreement for ground staff dating from 1 July 2003 
was tcirninated as of 31 December 20i3, out remains m force until 
31 December 2015 (also for new members of staff up to this date) 
and IS replaced as of 1 .January 2016. For employees recruited 
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oeinte i jatKKiry?0l6 t»w eri;ilte"i6n;s vested ao oiii' 3l De-
cemosr 20''5 are (Maintained For se'vrce peiicds sta vng frori 
! Janua'y 2015, errpioyees can reach the sairte levei ol bBneli's 
by making cont'ib-jlions Irorn then own pocket. Employees 
recruitso a'ter 1 January 2016 receive empioyor contributions of 
5.2 per cert (including a risk cant.nbution) of the qualifying saiary, 
paid into a "DC account". All employees make their own contri
butions of t.O per cent of the qualifying salary, paid into a "Supple-
rnentar-y account". 

The funds in the Supplementary accouni and DC account are 
invested on capital markets with a capital guarantee for the ccntn-
bufions. When the employee reaches retirement age, tne entire 
account oa'arce is converted into an annuity on the ba.SiS of the 
applicable BiitvloG interest rate and, wnere necessary, is paid m 
addition to any benefits vesterJ as of 31 December 2015 All cuirent 
benefits a'e increased by 1 0 per cent per annum. 

With effect ''om 5 .A,.y 2016. an agieenient has been leached 
with the l.ihO (light attendants' union cn core elements of future 
company retirement and transitional benefits for cabin crew at 
Deutsche Luftliansa .AG (DLH). Ttie wage agreements terminated 
as of 31 Dscernber 2013 remain in force until 5 July 2016 (also 
for new members of staff rccuited up until this dato) and will be 
replaced with effect from 6 ^uiy 2016. 

for employees recruited before 6 .tuiy 2016, the pension entitie-
ments vested up tiniii 5 Juiy 2016 are ma rta nod Foi service 
oerioGS starting irorn 6 July 2016. they wiii receive employer con-
tribuiions of 5.2 per cent (including a risk contribution) of tne quaii-
fyitig gross salary for company retirement benefits. Pension ontitio-
ments that accrue while transitional benefits are being received are 
no longer granted. An initial conthoution to the transitional benefit 
scheme wili be calculated ic the staff concerned as of the change
over date on the basis of parameters and valuation methods defined 
by the colleotive bargaining partners. This initial transitional benefit 
contribution w-ill replace ail existing claims by the staff -concernod 
under the coilecfive agreement on tran.sitional benefits and wnj be 
switched to a contr bution commiitment with a minimum guaranteed 
paynnont. For .service periods starting from 6 July 2016, they will 
receive employer contributions of 16.3 pei cerit (including a risk 
conlfibution) of trie q ja'ifying gross salary foi company transitional 
banefits. Aii employees have the option of making voluntary con
tributions irorn their own pocket, plus an aoaiiiOnai employer cor 
tnbution amounting lo Ihe socai SrtCi.'.iy coninn.jt oris saveo ov 
empioyee s contributions, ihe furxis are nvested on capital marxels 
with a capital guarantee for ihe contributions 'vVhen tfie smpioyee 
leaches retirement age, ihe balance of the accounts is converted 
into an annuity on the basis of tne applicable BilMoG interest rate 
and, where z'lecessaty, is paid n addition to any company 'etirement 
benefits vested as of 5 Juiy 2016. in 'uture, the rules on vestmg 
periods defined in the German Company fmc-ns ons Act (f.retrAVG) 
Wiii apply to tiansilicriai oene'i! contucjtions - as iney have m 
thtr pasi 10 •etiiemen; teneut contr,b.it ens i too, .iM cuneni 
benelils are increased Isy 1 0 per ccn; oor anrvini. 

Xi the new comp.ary .-oiirement and Irans'tionai benefit scfierre, 
ihe CD',gat ons f'om tne cap tai market .cc.nTibnenis are recognised 
at ttie tin-e vaiue of the corresponding pian assets ana are offset 
agarnst these, insofar as they exceed the minimum guaranteed 
amount. The e.rtiployer co.ntnbutions constitute service expense. 

As collective ba'gaining is still taking place with the Vereinigung 
Cockpit pilots' union, no reliable information is currently available 
on whether and to "what extent the existing rules on Company 
retirement and transitional benefits will be altered by a negotiated 
agreement with this union 

Defined-benelii company pension schemes and transit.onal 
pension arrangements for Germany are funded by plan assets 
and the additionai amounts by pension provisions. 

There are no minimum lending requirements In Germany. 

,n tne course ol acquiring Swiss internaliona! Air Lines .AG, pension 
otyligations, mainly statutory obligations, we.'e taken on in Switzer
land The retirement benefits are funded via pension funds known 
as collective foundations. In addition to retirement benefit.s, the 
plans covei invalidity and dependant persons' benefits. Benefi
ciaries can choose between an annuity and a lump-sum payment. 
The refirement age for the plans lies between 58 and 63 year,s. 
Contributions to the pension funds are made by employers and 
smpioyees. whereby the Company contributions must be at 'east 
equal to ine employee con!i!bi..lons delmed in ti e terms Ot the piar-. 
Coniiib,j;ians aie deducted liom the quaiifymg salary according 
to a Sliding scale. II Ihere is a delicit of plan aasels, ernployei and 
employee ccntt-butions can be increased, a lower return can be 
determined or other steps permissible by law can be taken. The 
decision is taken by the trutitees of the pension fund concerned. The 
trustees' strategies for making good a deficit are based on the rcporl 
by a pension fund expert and must be presented to tne regulatory 
aulhonr/. The approval cl the authority is not required, however. 

The pension obiicjalions for employees of .Austrian Airlines AG 
are m.ostly on .n detined-contnbution basus and nave been out
sourced to a pension fund Itiey consist of .retirement, invalidity 
and dependant persons' benefits 

Ooiiga'ioris under ciefined-benelil plans at .Auslnan .Airlines AG 
'Ciaie to iorrnei uireclors and E.xecutive Soara membeis and others 
ni.'eady cira-wing their pensions. Tnei" cont'ibut'or-lree entitlemer-ls 
are deiernnnRd by converting pan assets into an annuity. Defined-
contribution pension obligations only exist for act.ve pilots, flight 
attendants and members of the top management level. 
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The defnec-benefil pension plans si LSG Si^y Chefs in llie USA are 
largely closed :o new entrarts and no iufihe? benefits a/e being 
granted to beneficiaries still m service. Benefit payments are based 
on average salary and the years of service acqtired before the plan 
was closed or frozen Tne retirement age is 65, Pension payments 
are fundeo externally. Reiiiernenl benefits have been switched lo 
defmed-conlribution plans. 

Otfier staff abroad are also entitled to minor retirement benefits and 
in some cases to medical care based mainly on length of service 
and salary earned. As a rule, benefits are financed by means of 
external funds, 

Contributions lor delined-contribuiion retirement benefit comm:t-
nrienls came to hUR 396m In 2016 (previous year- EUR 405rn). 

'n ine 2004 imancial year, work began on build ng up plan assets 
to fund and safeguard future pensiori payrne'its The aim was 
tCi fund the pens on obiigations urider ex sting plans in Germany 
in full, Contracfual Irust arrangements (OTAsj in the form of a 
mutual two-stage trusteesbip were set up for this purpose. 

The main trustee is l.ufthansa Pension Trust e.V., a separate legal 
entity subject to Ger.man regulations. Deutsche Lufthansa AG 
and the other partners agree on contributions, and if such a con
tribution IS deterrninsd, make a payment to Lulthan.sa Pension 
Trust e.V. Deutsche Lufthansa ,AG and its Luflhansa Technilr AG 
and Lufthansa Cargo AG. subsidiaries are parties to the contractual 

trust arrangement. 1 he trust assets have largely been he.d by a 
Maltese corporate veiiicle since 2007. The Investment Board 
o' Luftfiansa Malta Pension Holding decides on the fund's asset 
aliocaiion. The asset management itself is delegated to fund 
managem.ent companies who invest the assets in accordance 
with the general investment principles defined by the investment 
Board. In view of an extraordinary contribution to transitional 
benefits for cabin crew p'anned for 2017, contributions to the 
Luftfiansa Pension Trust have been suspended until further notice. 
EUR 595m was contiibuted for e.mployees In Germany in the 
reporting year. 

The assets to fund pension obligations in the new Luftha.nsa Pension 
Ground capitai-market-based benefits system in place since 2016 
were transferred lo an external trustee, Deutsche Treulnvest 
Stiflung, as part of a cortiaciuai trust arrangement. 

Capua! IS invested in what are known as age grouo tunas, whose 
investment strategy is based, on a life cycle model. As employees 
get older, less ana less is Invested in asset classes with a higher, 
risk-return profile and a greater percentage m more conseA'atlve 
assets classes. The Company has set up an Investment Committee 
that IS responsible tor defining and monitoring the investment 
strategy, e.g. how the age group funds are composed and how 
the asset allocation changes over time. EUR 33m was contributed 
to the new pension system in the reporting year. 

Assets to fund pension obligations for other German subsidiaries 
have also been invested with Deutsche Treuinvest Stiftung, 

Amounts shown in the oalance sheet for defined-benefit commit
ments are made up as follows' 

Defined-benefit rotirement benefit coniihitmenls 

n-f/ •••• 
. i7M'31.12-20':V6. 

i-1 em 

Not carrying; 
ambuh't^fo^ 

•• •^^b'biigpttonV''''^ 

C3,K'r " • vv:'U.200; 

SvViizcUa; 0 

ALytna 

USA 

Clr-(;r courUfh 

-s-•~v-v.~_s. --...^Wv- ^ -.Ks&iis. • •• 

mm.'. • 403 

.."3S 

. t-OGh:' 

-sec 
v.-

.'.•'•ml 

ai.ioxot;) 

nef'nsd Ivw vaUie of Effect of Mo! cari-ymg 
bfiiiO'it ptnri acsRiR asc»l ceil ng orrvjunt tor 

(jtil.galioni; deflneri-
"(DDOi bonslii 

obi'oaiona 

Carrying amounts 21,442 ;^^P92| .-.WSV ̂ ^0 
ci .vtv" rc-ncn croviiiicra T'. •TySc-' 

1 U'lOr" 

•i/'i 

/h9 

-8.6^ t 

"^6-

- I ? 

• 3iB 

-286 

18,979 -12,366 

2.88? 

;•1' 

892 

'b't 

iG6 

6,613 
6,G/6 

13 
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Reconciliation borv/een tne lunding status and toe amounts shown 
jn the consolidated Dalance sheet is as follows: 

Reconciliation funding status 

:n 2016 

vaijij o( 

pension obfiijatioris 

Plan aseeis 

Funding status (nat) 7,828 6,142 

Present value of unfunded 
pension obligations ^n::hnW522^ 471 

I-:-' :r> r:: 

Carrying amounts :x8:350| 6,613 

ol wbicii D?.-r's c-"' pro''.£-.'j'=::-

o! Vvncb o'hc^ 

During the repotting penod. the oresetit value of defined-Denefi! 
pension ooiigations changed as (oliows: 

' ̂ ' Change in present value of pension obligations 

n crt '• 20,6 2018 

Balance on 11. ' 18,711 

Currer't seryif.e cosis 626 • r&j 

expf.TfSSS "'i62 ^ •• 
Past service cosl/cl'ccts ol curt.i^i cit.ic.i.s 

Hl'edn c,-' 

25 

Actcariai r,'-. t'O'-. 
chtingc-s ir aeniograifcir asiaurrpiio'iti 1 i.9 i O,' 

,Ac!ua/ihi ga!C?/loer.ojs from 
changos in ' '•ancio 

Pxpt^fte-vje 'adjustniorurj 23b 

591 

115 

CufTencv transiniicn dfllerenccj-i 368 

ChanQes in trio group o' 
ccnsu'idaiad cumpanies 

P r'in cont'ffT.r.-ipf - r'nobxif#--- " -""A?' 'c.-

F'snt^ion paymeoff -432 

paynien's 

Otnor- ; 
As of 31.12. 21,442 ; 18,979 

' amounis '--.'o partly k;r b\rcfi? ob!igal=criif > wo 0 iii-v.pofod 
n ccr/jidaTiirvvKh IAS 19 to:- U>.> npi 'jr.!.}. 

Actuarial gams/losses from changes in financial assumptions 
include losses due to ine redjction In the discount rate compared 
with ine previous year in mid 2016, an agreement was reached 
vvi'h UFO on the com elements of future company reliremenf 
and tiansitionai oenefits for cabin crew. Allocations were adjusted 
follovnng the switch to a delined-coniribution system, which lea 
to actuarial losses of EUR 2m, thereby increasing the amount ol 
the obligation. This was offset by a reduction In the pension trend 
from 1.5 per cent to 1.0 per cent tor this group of employees, ' . 
which reduced the amount of provisions by an actuarial gain of 
EUR 158m. 

Tiie following table piovides a delaiied feconcil aUdn ol changes ;n 
ihG fair value of plan assets: 

: • Cliangc In fair value of ptan assets 

2016 

Sjionce on I i 

'-•U-ifesi ifia'fv 

''O'.a jCittora 

income ifom plan asseis 
ircijced in sniofest 

Currency trans'aiion diflcrcrces 

Changes IH {ht^ group ol 
oonsolid.aterl Ctfnips'inKia 

c:ontnbu;io!ir; - efvipioy-.-f 

P\in coninbulions • ornpioyo.v:; 

Mapfiton paynienis 

" in- n ve ro-'s '•••c KS uUfgaXu-:: 

Ctr.e'' 

ifioui aiTfounis 

_____ _ 

As of 31.12. 

1 ne aiTicuPilfi aro pardy lor tcic'tt oblsgat ons which vvn«o fTievisuiGd 
ir. accordance w,ih 19 for (no lubi inno. 

11.'184 

- /.Vr: 

314 

132 



Noies 
Nolos :o ine consolidated balance sheet 

In the f.nanciai years 2016 and 2015, pension p'ovis ors 
deveicped as ioHows; 

Pension provisions 

iO r rri 201 h 

Balance on 1 ' 

CunC'Cy ;r<jr . 

C!r '• {,- ;iO..:C C: 
coiiscidateo 

f^rstons payaiftfiis 

Ce^Tori sGfvice costs 

•-•6:626;: 

interest expenrAS 

Ifierest income 

D^'Cis ol cinjf'Cdrnen's irc). rncntf, 
se-fl CiTiCf'S ii'iO <i{jmr 'S'ifauw. co.'ts 

c-xc--"• 

!' ;"-.r :.v-
wiit'oct .'.r..'vdOd -•-.•/w. 

M?! ellec: c !cr nsso! cc ixn 
Pior: cnniriftultXi/Stalf cirki-'-K!'; 

ATofsiTiil 

p,23; 

h--

-399 

"-sTi" 

28 

.'irig 
'iit-• - 144.; 

f8.364 .r 6.626 

Expenses and income for defined-benetit plans are made up 
as foijows. 

Pii Expenses and income for defined-benefit pension plans 

intir 23'S 

Cl.Meit IP- . ' •: 

Pastftgiiicp . ;:r: gi'ociscii r„-:siiniuii!s 

^ppprpp :• ,p-:! prr-gn;;. 

oppik-;};. -IM; 

Iiiipres; rrnn'-o o'l c.an iiisg.s 

AdiviPiSlrali-.i.' cosis rtilareo :t. cb,^C).4!i.-3ni 

Balance of expenses and income recognised 
in tl)» income sfatemonf 

income 'rom pian asiiftls, 
i^'iirioul ai-nnonls npiuosd in inirtrnii 

A!:i,;,wia. nil:- .; !oi4>;s 

' piip'' • 4 n,j:,. :i;-v ; .1 fo? an -ci CPI < - j 

Other comprehonsivo income 2,063 

960 

296 

-ic;; 

-511 

'PP':-2,-i65:i. 449 

Ir'terest expenses on pjsnsion piovisions and niermi inconie on 
p an assets are shown m tne financial result. Current service 
exrtense anu past service expense are recooivsed in staff costs, 

Income of FUR BfiSm was generated frorri plan assets m the 
financial year 2015. This amount -s made up of the interest income 
rocogniseci m ttie income statement and the revaluation com()o-
nent for plan assets. Tola; expenses of EUR 25m were- incti.'ied in 
the previous year. 

There were no significant effects from the asset cei'ing defined 
in IAS 19.64 

t'ast service expense incurred in the reporting year results rriainiy 
from the agreement on core elements of future relirerrieni and 
transitional benefits for the cabin crew of Deutsche Lufthansa AG. 

The main actuarial assumptions used to calculate pension 
otsl'gations and the corresponding plan a,ssefs are shown oelow: 

Main acliiariai assumptions for German companies 

aT.is.aoiev 

rs:? 

'^i.-rn-rhr-j banrliis 

lrc-ins:lion''2i 

Scfiary incn-aso 

Helirement benefits 

«raii«i!!onai benef ic< 

Piftnsion increasft 

^e! tt/ntfent 

oenefiis 

'i: ;.j; ••g 

?,6C 

vi^rv... 

2.S 
s.a 

2.5 

1.5 

A different annuui pension increase of t ,5 per cent for ccrnpany 
reti.rsment benefits and of 2.5 per cent lor transitional benefits'S 
used for retiieineni benotit comrr^itmepts for cocirpit staff. 

As i.n trie previous year, the "Actuarial Tables 2006 G" compiled 
by n.-o' Or Klaus Heiibec.x -/.-e.'e used m i.ne biomelric calculations 
tar the German ccripanies i-i the G'Oup. 

i r v,; Main actuarial assumptions for foreign companies 

.:i',l2.20i5 

USA 

fViiV~ion jncfenso 

Aust' a 

!33 



Notes 
Noles lo the consolidaisd bainnco sheet 

The BVG 2015 monality iabies are used tor the biometric calcu
lations tor Switzerland Country-specric mortality tables are used 
in the other countries. 

The foilovving tao'e shows how the present value of defined-tenefit 
obligaiions woula riave been affected by changes m the relevant 
aciuanel assumptions for me mam pens Oii nlans described aoove. 

""c Change in actuarial assumptions, as of 2016 

dofihod-bonoHt 
v'^ntribVtlpn 

i^^"3i:i2.2016^ 

Change 

ir!:eis?{ Mie 

incrooiio oy G 5 pcrccrvooc oc-fiio 

DcC.'ea'k^ j;; C b po nfJ 

Siilri^'v ('ond 

oyS percentage co=r?is 

Oe.crea';--- ;;•> 0 b n?\-.entaqv- roiv.-

•T-r:;-'-,'.),' ; v.-i 

Ds-cred-Sv i";y 0 b pcrcoiitrjgn ponts 

|2.1.662', 

-8.6 

. i6T 

MO 

^ 0 

^ Preporit VI-)PJO CT( the ohiiQalicn e asScifT-p«!0''-r'. sncz/n f' thG "AcfiMnai 
ii-jjjijrciplijjtii" UViles 

; < Change in actuarial assumptions, as of 2015 

i-'fr-c! on '.nv 
r-rvl-tV"-: ? ' 

C"-. 

P/esenr vak.c o? trie c^hiioaton* 

nlcrest ryic 

increa-hO by 0.::> pefCetTMne uo nrs 

DecrOij:>c> o\- 0.5 Dcr<.efib5ije pornkT 

Sol-'^/y ifC'"o 

'nco.-rio -c-, 0 5 De'OP'Maoc.po nfcy 

jGcet-y'^e bv 0.5 oercyrri-ige po'Pio 

trerri 

increase oyO b oe.fce Tlagc! poirus 

Oec?ea<-e by O.b perci.5n:ago po^nls 

m,0r'9 

\7.2it> 

po'^Vo 

l^.-VOG 

IB.Gr'V 

19.633 

8.6 

~6'o' 

A reduction of 10 per cent in the mortality rates used to calculate 
the pension obligations increases the life expectancy of the 
beneficiaries by a different amount depending on their individual 
ages. It roughly corresponds to an increase of one year m the ITe 
expectancy o1 a male employee who is 55 years old today. A 
lO per cent reduction in trie mortality rate would therefore increase 
the present vaiue of the mam benefit cbligaticns in Germany and 
Switzerland t3y EUR 372m as ot 3t December 2016 tprevicus year: 
EUH 325m1. 

The ss.nsilivity analysis examines changes in one assumption and 
leaves the other assumptions unchanged compared with the 
original calculation. The effects of any ccrelation between tfie 
individual assumptions are therefore not taken into account. 

Plan asset.s for funded defined-benofit pension obiigation.s comsisi 
mainly ot fixed-income securities, equities and casn and cash 
equivalents. They do not include financial instruments issued by 
compan es in the Group or properties used by Group cornpannes. 

Plan assets seive solely to meet the defined-benefit obligations, 
runding these benefit obligations with as,sets provides security 
for future payments. In some countries, this takes place on the 
pas s ol slaiuiory regulations, m others (Geimany, tor example) it 
taKes place on a voiunrary bas.s, 

Lufthansa aims to completely cover its German pension obligations 
by m.eans of capital contributions and positive capital market returns 
in tne medium term. Regular annual contributions to the Lufthansa 
Pension Trust have been made for this purpose to date. Investment 
petlorrnance plays a crucial role in meeting this target, 

r v,ew (ji an extraordinary contribu'ron to iransittonal benefits for 
r:aoin crew planned for 2017, ccnfibutions to tne l..uphansa Perrsion 
Trus: nave been suspendeo unt I fruther notice. 

Luflnansa manages and monitors the financial risks lhal arise 
from outsourcing the defined-benefit pension obligatio.ns. There 
was no change in the risk management and monitoring proces,ses 
compared with the previous yoar. Derivative financial insfruments 
are used, especially to manage foreign exchange risks. 

present L•' iG-,: cLGgji-o" tj mr<.i ri'-c-wr^ 
fVTs'SJrrfC!-.;'*.'' 
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Notca 
Noies 10 Ihe consoNdfltua baiaocs s-eol 

The allocaticn of the funcs to asset classes {e.g. equities) for tfie 
deTned-benetit pians is earned out on the basis of assei-tiabTity 
Tiatching studies performed by Lufthansa. Ttre Asset-Liability 
.N/tatchmg (ALM) study is conducted every ttiree years vvitii an 
externa' adviser in order to review the funding strategy on a regular 
basis and to make adiustments as necessary. Tlie next study will 
be carried out as of 31 December 2017. The results of the study 
shou d indicate what combination of investments (annuities, equities, 
etc.) can be used to cover the long -term pension obligations. Step 
one o' m.s p'ocess s for the actuary to dra't a lonc-torrn fu'ecast 
charting novv t'-.p pe.'-'Sicn .obli-gatiors wiii develop. 

in addition to this, target figures are needed lor the reiative return 
and relat ve risk as regards covet age of the obligations, last but 
no; least, a nsk duocet must also be defined. 

A Simulation is used to test all permissible investment allocations 
for their future compliance w ih these objectives Those which do not 
ftjifii the crit-sria are eliminated. Preference is given to ailocatioris 
which are return-oriented yet conservative and which have a h gh 
probabilihy ot achieving the investment target. 

The results of the ALM study show whether there 'will be strategic 
shifts in the existing allocation. Alternative invesfmenls (e.g. 
commcclities, private eq'ulty) are currently oein-g further developed, 
for example 

Tne investment strategy for the capital-rnarket-based pension 
pfans is initially defined by the Company and then regularly 
(a; least every three years) reviewed in the course of an allocation 
sttjdy and, where necessary, adjusted by the Investment Comrrft-
tee to change capital market requirements. This may result in 
changes to the investment strategy for amounts that have already 
been invested. 

plan assets are made up as foilovvs: 

Composition of plan assets 

•. v^.ainsjspie-, ; ... 31.12.2015 

,, ^Ustcdpnce Noiis&pricv''' -•< Total 'f! 

• ; in 

. m.. , . 

..fiC''VO n 
inC'T. in .€mv'( . in 

Eouities 

Europe 

Other 

Fixed-'i'icome S'-cof tics 

Gov'nrofTnf?ii? 

. 3,839 . 29.3 

Cc.rr-orfV.e ocncy-

ihare 

'linos " 

Money fnarKci rivostf-

FroDcrty 

C'-feCi 

irTSurarce 

Ban-c ba.anct?? 

OihOJ' !n.£'S[nAen''i'' 

...... 

2,S71 

isiiisSiiw . 
otsbrg :-.:u•'42ri--

. r 153* • 3.5 

,v. 13'6 , H -
•ySvTii^&l-irV . 

52J 
I ' 240* 2' ' '\242\^ _ l.e'v 

I® •. . • '8.2'' 

841 

2.f;4t 

^•56 

M>39 

2 

b-'O 

Total 12,059 1,033 13,0923 100.0 11,292 

• i!io!o3c5 eq.iitie;; ••inrj ir.r-u.Dfji-rcsrtnn 5i?K-
Cp'trrr invjj.v.rmt'-i'its frio;tvJf<. TJ portrcu'a:'. ctr'iu/fi'rirVv? ii'iv^.Nif i'n.i.s ir-uc:'' aj; ccnrnfcit 'us •s'l'J prf.w'e "atf !y •'oniJs 

3,312 

13 

39 

977 

1,074 

4,682 

]87 

"""472' 

158 

1,539^ 

619 

45 

249' 

1,^103" 

"l2.366 

_tsl()Cl price No '!Sted pnce Total 
Ai'i in an 

• .e 'T-o.-^i-'r -yiw-s rra'-'er 
r- iT tr CHT In €m in t'o 

26.8 

37.9 

1 5 

3.8 

1.3 

12.4 

5.0 

0.4 

^6 
8.9 

100.0 
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NoU-tt 
NOU-5 to the cori;ohiJat'i.'d DKiance sheet 

In ada iion to various aotuariai risks such as mieresl rate risk, 

Iife-cxp9ctancy nsk and tne risk of salary increases, the pension 
plans expose the Group primarity to fnancral risks In connection 
with p'an assets. 

The return on plan assets is assurred at the beginning of the onriod 
to be the discount rate, which is detsirriined on the basis of invest
ment grade corporate bonds. For tr^e old pension plans, it the 
actual return on plan assets s 'ess than the discount rates applied, 
the net obligat on trom the pension plan goes up. With tne new 
caoitai-rnarket-based pension plans, a gross obligaiiori's recog
nised for the tirre value ot the corresponding o'an assets, taking 
the TiiniiTiuTi guaranteed amount into account. 

the share price r'S'x that arises from the proportion d oian assets 

inveeted .'I codtfcs « considered to be 'oasonatcie. rne nsk of 
detau t by bonrt issuers is limited, because mvesimerits are only 
made in inyesirnent grade bonds. 

The amount of the net ouligalion under the otp uoiision olans 
depends to a large extent on rtie rates of .ntoresi. whereby the 
cu'rerit low-interest environment results in a relatively high net 
ODI.gallon, if yields on corporate bonds continue to decii-ie. triis 
would lead lo s furthor increase in defrisd-benefil obiigations 
Which co-jld probaby only no partly Qifser oy i:osi!i-,-e -dr-ive opmcnis 

n the niaiket vaiue ot the corporate bonrJs iipid m plan assets 

Based on currerii knowledge, an est mated tiUft 2.4bri is t;x-

Decrsd to be transferred to pension plans in 2017 (previous year: 

EUR 1 .Obn). The transfers are made up of olannea allocations 
and benefit payments whicri are not crjvereo by equivalent reim 
bursemertts from pPin assets. 

The weighted duration ot pension oblqations was 19 years as of 

31 December 2016 (prevroLis year 20 years). 

Over the next ten years, tiic- following pension payments are 
forecast for the dcfineo'-oencfit com,mit-'ne,hts in existence as of tfie 

reporting date: 

n'lfr Forecast maturities of undiscounled pension payments, 
as of 2016 

.11 Cm 

;^|r'oreo3|^ 

^payrrieriist' 
»fit'2,20iS. 

/PtS 

X'9 _ 
2020 " 
20?i " 

202i'-202C 

h 4p2h 

iita?' 

-.•. "sig' 

2,593,: 

! Forecast maturities of undiscounted pension payments, 
as of 2015 

-. r.r-
Cii .'i' 0 

2017 ' 

2013 

2019" 
?:i?0 

4('0 

-;.'7 

'.98 ' 

"502" 

"fin 
2025 

Other provisions 
Other prov.sioris olsclosed in the balance stieet as non-current 
and current provisions are made jp as 'otlows: 

Non-current and current otfier provisions 

.r 
N6n-.c.uKen! T 1 'Cu'rronvi Total Ciif?eni 

Obiigalions uni::5er pyrtial iellriKTir!; rnnlracUi 

Ot'ier stalt costs 

Otlinatoo k) !'-:r(u'r oir'w'isiOfiS Ccr^'icares 

OistifOJj'i ccjf 

llrvtiOrrr^i-ri,, 

u'CCCf-o 

Rr S!!-.;r.i.dr,rcj; tj-j-.o/rmct:-

V;i '•skmcince otJ'Vir.: -ij kWM' •••> 

Wr-rrsr^o? 

0 r-f'OViPcrf; 

Total 

23 

164 

28 

91 

29 

119 

218 

129 

327 

44 

429 

"1 .eoT 

14 

'^20 

4; 

3 

.3x5 

526 

J) 
'44" 

"28' 

44 

"3 

• "'0 

12G 

39' 

"lioTs' 
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Notes 
Notes to !r»e coosotlrtfltad batancc- st)oet 

PrGvisio.'iS fc staff costs maiciy relate to staff amiveisary bonuses, 
variabfe payrrient portions ara otfier current obligations, Provisiors 
for 'estriictur rig and severance pay include e><penses from various 
Group restructur.ng measures. 

A provision for ftie obligation to subm.t CO;, emissions certificates 
to ttie relevant auttiorities is recognised for an amount equivalent 
to ttie carrying amount of ttie capitalised CO? certificates. It trie 
obligation is not fully covered by available certificates, the out
standing amount of the provision is measured using the market 
price of the em/ssions cerfificates as of the reporting dale, 

Expected losses from onerous contracts result from ongo'na 
ooiiga'ions or other contractual reiationsnips in wh.ch pedormance 
and consiaci ation are out of balance. 

Provisions for environmental restoration are based on surveyors' 
findings and tt'.e assumption that all conta.mination is removed 
within ten years without any further legal requirements. 

Provision for legal proceedings is based on an assess.ment of ihs 
likely outcome of the pioceedings. 

The provision tor the overhaul of aircraft on operating leases 
mainly relates to obligations for tine miaintenance, overhaul and 
repair of aircraft. 

Other orovisions of EUR 176m {previous year; EU.R 232m) relate 
to outstanding obiigahons in conneci.on with the accident involving 
the Germanwirgs aircraft on ?A March 2016. 

Cha; inges in groups of incivicfual provisions in 2016 were as toliows-

Changes in other provisions 2016 

in €ni 

Ob'lCia'ipriJ; 

IWK'.f 

c<in!n-iscts 

Olhet 
cos's 

Ob! g-jlion 
to return 

e.'D:jis=0'V3 
cerlil(cati?s 

Or^SfOw'S 
contracts 

Env.ionrneitta' 
resiorawn 

legal 
proceedings 

Asoi 1.1 ^1016 23 le-i 26 91 29, 119 

Chengos in iro group c' coricnnps ^ 0- - -
•'rurf^ncy irontA^iiior-, r^.i^oro-cc;: 0' 0* I 

-- -30 -27" -16 ""2 ••^^7 
•IP; 2>' 69" 1 34 

a : " C A • " 0' •:.* • 39 <:) 
TrS'-iSfr'S 3 0-

As of 31.12.2016 21 167 2B 115 28 104 

' ^.oardod bfi'ow I un 1 m 

Changes in other provisions 2016 {coni nuoci} 

r- =-ri c.y? 

0' ' \) 
re.ysc rrtrit: 

.'.J l A;,V O'l-ef 

t:rovi'-;-0' :••• 
Total 

^s, . 

Aso! I.t 129 4 A -i29 . • 1.601 

Changc.'jj rt consoficiaitoci cor-ir;-.?ni*>-i 
. ... . 

___ „ 

~T 
C* ' cr 3 o- -1 

/A • io" m -12 138 

"UA 169 '20 97 : •694^ 

• 1 • 
1 -26 •6 -108 

Trc^rtht-yrs 0- 9 9::: 

As of 31.12.2016 219 167 291 50 379 1,569 

Poijiwc bdov.'Ll.n im, 

Lci.'.fia'V'Kt PC 137 



Notes 
Noiss to ton c.ooio; oistsa balonco stiest 

Chat'ae:; " y DUOS OS -nu vicu^al rfov sions ri t'ljs rrnviOi,.:; vra' 

as to Cv.'S, 

Changes in groups of individual provisions 2015 

Otrjoipfffjns 
unde- par! dl 

rOuremert 
'•f *j'' •' co'fUacts 

Oiner 
:stait CO?!E 

OWiyatfon 
to fSlurn 

c^n'^'Sions 

OncfOus 
coniracts 

Kriviro/tmcnlal 
fostcraiion 

Legal 
D'oceKQ'rit5s 

• .vc,, ' !G.> 33 ba 119 

f ;;rj:od / v r". • 

Cuffdru'.y d'< dilVPnc:/iT 3* •• ' 
Ui^SdiiO-T . . 90 •• { 

•:^o 38' 23 • 2 39 

'rrvfi-..-;;; a(:id--o b.?: / p. • ... 
A ... 0' 

"-3 1 " 43..- •• '/A 

''rttv:-.!;-/!'- -b ... 1 C 

Aa of 31.12.2015 23 164 28 91 29 119 

: Changes in groups of individual provisions in 2015 (continued) 

• • -• 

p:vr rer {« 

f xrd-price 
Ch^y,orrer 

nxinjf.-nanco 
rontrciCiiC 

ce 
O' opera* •• V; 

vVVjfd=iifv3i} 

p;C''.'»S^OnE 
TolaJ 

.. ..' c'.:- 1,554 

-1 

32 C.j-itxov Jiirerctni --js '• 0^^ 9A 0- ^ 5-

1,554 

-1 

32 

-86 •• \^0 -to •••ao -654 

f^Civ<:u>U'''d<3d<''on s r>i5 9:7 iri?"" 30 861 

•i;e-r.'": rtdiifito osiuk :> 2 !"• 10 

i -IQ 0- • tb C - 33 -133 

•• / 0* "-•V - 68' 

As of 31.12,2015 218 129 327 44 429 1,601 

•OiniXKtc ttecov trn 

Tha fundin;7 stafiis for e'ravtsions far oD'igfifiors ;o staff uodei 
csttiai lefiremerii agreeniGnis is as foiiov/s' 

Funding status 

2018 

Onv-.L'-t 

i rinr-ti: uinn tfsetii 
.. •}M., 

im' 

Snce 2005, a total of EuR lO/m fias been transferred to an exter-
nai friisi futid as insoivency ifisurance for eiitployer's performance 
arrears as part of phased roitiremer!; agreetuefits under vviiich 
the employes at first works fuii-t:me for less pay and then retires 

ear-y on the same reduced pay. These assets, which fulfil the 
reauspmoriis lot plan assGtn jnci thercioie reduce trie gross 
aniuLjnt oi oDiigalions accoidTigry, are rYreasursd at ma'ke! varte 

on ice paiancii snest date 

{ •0 'S:0n ,rv: 
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Notes 
Noies to the consolidated balance sheet 

Obligations onder partial retirement agreements were calculated 
on tfie bas'S of tne following interest rate assumptions: 

Interest rate for partial retirement agreernents 

^•.20^. . 2C1-. • trb:-; ;rOI3 xi:.' 

' • C.-t6 : .'X 1.?o" 

Ttie tollowing casti outflows are estimated for the non-current 
portion of the other groups of provisions: 

Casfi outflows for non-current provisions, as of 2016 

l'>.- Borrowings 

^ Borrowings consist of a non-current portion vrith a.residoa! teim of 
mere than one year and a current portion of less than one year 
wnich is shown under current liabilities. The ioliowing table shows 
tlie total amount of borrov/mgs; 

' ;-r Borrowings 31.12.2016 

in €m Non-Uifrent Curfunl 

Bonds 1,009 7 -• 

Lsabtiities to banks 1,416 359 

Leaj>.ng (labitities and 
oiHor loans 3.366 405 

^SK^575| 5,811 764. 

Oner n js cor: i 

tnviionr.'^.onta 
• Borrowings 31.12.2015 

resicrauon :.t 

.ne3i.'ijGti>.'ir-g.''sevcraricc 
cayn-enls 40 

3 3 17 in em Total. -No'vcurrent Current resicrauon :.t 

.ne3i.'ijGti>.'ir-g.''sevcraricc 
cayn-enls 40 5' 3 27 tSonds 1.749 998 751 

FMBO-price cufiton^er 
'• Llapiiit^es to banks 1,079 949 130 

rna rrtenarce cpn:,-arts 5 - - teasing liabilities and other loans 3,542 .3.064 • 456 

M-airlenance cf avrcraft 6,370 5,031 1,339 
on operating lesses 

Obei proviaior;; 

.14 

20 

38' 

"2:2 

40 14 

3r 

At the end oi 2015, the corresponding casti outflows were 
estimated as fbllows: 

114 1 Cash outflows tor non-current provisions, as of 2015 

J aru 

Onerous contracts 

Fnvircnmentai 

flesiructur r^g/sc'/f^rance 
iiaymenis 

Fiyeaprico c.j.slonier 
'ria.niGrance ronlracrs 

V.i^r;;en,inca 0' a rpralr 
erccerai.'g 

Ore: c'c-iiii: I's 

ia 

_3 

46 

12_ 
3 

40. 

6 

_IS 

,Vc 

Collateral was provided lor EUR 145m of the liabilities to bantrs 
(p.revious year: EUR 1 ?9.m). 

Tliere were no delays or defaults on payment obligations under 
these loan agreements in either 2016 or 201S 

Leasing liabilities and other loans relate almcst exclusively 
to tinance leases described in Note 20, aircraft 
linancing arrangements described in -4 Note is. pJJO 

Other non-current financial liabilities 

V 1 other non-current financial liabilities 

in Crn I ?3.1>12,20.1.61 31 12.2015 

1PO 

immm 121 

The carrying amount for financial liabilities is equivalent to their 
fair value, as they pay interest at a floating or market standard rate. 
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Notes 
Notes to toe ooeso! detea ba!o"ce sr.eei 

i33 Non-current advance payments received, 
deferred income and other non-financial liabilities 

«S Non-current advance payments received, 
deferred income and other non-financial liabilities 

in 6m !.i3T,-12;2016 31 12,201& 

i?ii'.24e. 1,223 

The perfonvarce options for 20IS and 2014 resut! in s cash 
payment ii the share price goes up Oy more than 33 per cent, 
Th,s is capped at a share price increase of more than 50 per cent. 
The performance option for 2015 results in a cash payment If the 
sliaro price goes up oy more than 29 per cent. This Is capped at 
a share price increase of more than 44 per cent. The performance 
option for 2016 results in a cash payment if '.he share price goes 
up by niore than 27 per cent. This is capped at'a share price 
increase of more than 4! per cent. 

2013, 2014, 2015 and 2016 programmes outperformance option 

A total of 212 Pillion miles from bonus miles programmes {previous 
year; 211 pillion miles) were to be measured as iM 31 December 
2016. Non-current deter.red income includrss 5UR 743m (previous 
year; EUR 722rn) of deferred ircome reiat.ng to obligations under 
bonus miles programmes. Other non-current, nor-.-flnancial liabilities 
include EUfT 473m (previous year. EUR 477m; In obligat.ons under 
bonus mi^e pronrarnmes. 

In addition, oeteired income ncludes EUR 8m (previous year. 
EUP 8m) for giants and subsidies received for cap lai expenciiture. 
which are realised over the useful life of the assets. 

As m the previous year, other non-fmanciai liabilities include 
obligaiic'-s to return .material valued at E'Jft im. 

The non-curren: portion of obligations recognised at fair value 
under share-based remuneralion agreemenls that form part of 
the variable remuneration cf Executive tToard members, managers 
and r.on-payscale staff was EUR 12m (previous year; EUR 6m). 
A lurther EUR 3m (previous year: Et.JR 5m) is included in current 
other non l.ranciai liabiiitios 

As part cf tiie shaie-baseci leiTiuncaiiun ayyeements, Lufthansa 
ar;o oihc cadiCiDaling Group ocipames af'e' o 50 per cent 
d accunr cn staff investment in Lufthansa snares to Exeout ve 
Board members, managers and non-payscale staff. The option 
packages granted in 2013, 2014, 2015 and 2016 consist of an 
outperformance option and a performance opiion. .At the end 
of the prog'atrme. the participants receive a cash payment if the 
conditions are met 

t p>2r poiceniaga 
CO nl 'rorri 1% 

Maxlrrjrn 
per tranche 

in 6 

n~eiT'b'i! 1,000 20,000 

Man.igers 4(JO a.LXlO 

Non pavscsia ftel (r.sr 5 pS) 

>3 rx
. 

'7 I.OOQ' 

r ; 2013 and 2014 programmes perlormanco option 
•••••• 

C per periomanGe 
Ln.i Iro/n X>% 
partorrnanca 

!/OV,rr-„"; 

per tranche 
in It 

Eoa't! niomtie' 10,000+ i.orx) 
pel podormance urnl 20,0CO 

Mara jars 4.(X'0 + 500 
pei pvirlormarce un.i e.aa 

Moii-pavscuia L-i,:i'i 500 ICO 
per pci loi rnai+ce unit I.OfiO 

i; * 2015 programme performance option 

f per pnr'crn-o'ice 
un'; from J'S'ti 

K'ariaoefS 

par pfttJo'-Tmnrr* ini:? 

•i.cooTEoo" 
pGf ^•.orlci^'nance unit 

iSvT'uX' 
pvir porlormance unit 

MaxfiTtum 
DOr IranCir-T? 

r 

4,'O.i.i^yL' 

a.coo 

1.000 

The outperformance ODtion is I nkeo to the perfcrmance of the 
Luftnansa share compared With a fictrlicius moex ccmpcsed o' 
toropean corripetitors' snares, whereas the pe-rtormrtnce optEor 
IS iiTKed 10 ine aosoiuie oerfouTtance.o! the Lu'thansa snare 
vV.th the oulper'c^rnance option the holder ^ecoives a casn pay-
mert for each perceriapo poinl of oulperfo.rmance on sxercisina 
the opuon. The cash oaymont is capped at an outperfori'nancfi 
of 20 oer cent. 

2016 progranimo performance option 

1. r-?' 'r' 

cehornarice 

nfrDi lUrf W,0(KJ y 1.000 
pT-T U'V'i 

4,00C + 500 
unii 

500™! 00' 
pen (:p'io'rT -i'-cc iir-'.! 

i^O.CXIO 

a.OOi; 

1 .Pv 10 

•he progiamrnes are scheduled mn for four years. 
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Notes 
Notes to the consolidated balance sheet 

All options cart be exercised a: a fixed itnie in tire final year. The 
performance and octperiormance tn all programmes are calculated 
on ttie prtnciple of total sharefiolder return. The shares invested in 
personally may not be sold until the option is exercised. 

No payments were made to Executive Board members, managers 
and non-p;'ivsca^e stall uitder the quiperfonnance option lor 2012. 
The same acpiied to tne perioimdnre cictior foi 20" 2, Sitice tne 
hurdie rate o' 35 per cent was not acnieved. 

in the previous year, no payments were made to Execut,ve Board 
members, managers and notvpayscale staff under the outper-
formance option and the performance option for 2011, 

Results of t-H-Performance as of 31.12.2016 

iTiii! ...r 

prc;9fif3r:'?TO 

in "ib 

fO'nirtfic-3 
asu' 0' 

3: 1??0i6 31.1PP:C16 

I, H- 2016 

L' l rv..'*prrr;,nct> 2015 

i POM 

I 2013 

20t:'0 

2019 

201 ft 

201?'' 

13 

' 26' 

4 

-12 

17 

4 

2 

if) ''11; 

Results of LH-Perfomiance as of 31.12.2015 

Erdcl Oulper- Per?o?rrjnce 
pfogfanme forrrance 

as of as of 
31. '2.2015 3' 12.2C15 

LH PrroTTTvc 2015 2C19 1} 

On 1 January 2016, members of the Executive Board, managers 
and non-payscale staff held 3,944,026 shares under the 
various programmes, and on 31 December 2016 they held 
4,236,239 share,s. ^ 

The fair values of the twelve share programmes still running were 
ca'cuiated using Moiite Carlo simulations. This involves simulat.ng 
the (utuie returns ;ii trie shares in the compaiativia index and of 
Deutsche Lufthansa AG and calculating the value of tiie option 
tights as the forecast amount of a dividend. 

The following fair values were measured in tota'' 

T i <1' Fair value of share programmes 

O'vVfi 

in f. f.or or,': :-r 

Fiflir vaKio,; Tatr va'to 
a5:of| as'it 

•31:12.20164 3i.i;:r'0i5 

Board mombor 

Gpi ons 3013 

Op; ?013 

OKi'uns i=rW4 

0p:oi-j'30l5 

OiMon3;^OlO 

Managors 

Gplc-s 

"OrAo-.^'^Or.^ 

Optons 2GK 

Opt ono 2016 

OpIio'npPOTG"" 

Non-payscale staff 

?0'2 

Oniiooj? 2015 

Opl.c^s 2010 

2.(XX} 

2,000 

'?*6o6' 
'3.856^ 

2.C00 ^ 

' 5.353 

2,000 1Sr216:-; 

P.QfXI 

2,6(>0 
S.CKX) 
2,000 ' 
,?!o6c>' 

sai 
.'TS,V54(i 

x"6,0pj 
p..... 

2,3!0 
2,067 

••3>3a 
S',5S8 

l.OtK 

' 000 

.300 •' 
839 

: TOti, 

325 

2c.n 

bOd 

O/er the financial years 2016 and 2015, the number of options 
charged as follows. 

Change in number of options 

iNump'r of 
Ipptions/.,, . , settleimsnfi 

^^packa.ges thousand^ 

Nun:b<?r of 
cpiiora/ 

opiion 
pack(^gps 

Cpsfi 
:X.t'e'ripp: 

In 
[ho«.!?pncJs 

Oi.f q CGHcr 

LSr.,:!' 
CP 

17:M6 

••;'.;G3.a3o 

^13:2177. 

The weighted average snare orices at the calculation dale were 
used in the Monte Carlo simulation. /\s staled in tne terms of the 
programme, ih-ese are 50-day averages for the shares of Deutsche 
i ulthansa AG and ti e con-pelitors tnclucfea ir^ the comparative 
index. The volatilities and correlatiohs used are forecasts for a 
specific date and maturity on the basis of cijiient market eslimates. 

Swap rates tor the remaining term of the outpsrfoi mance option 
were used as inte'esi rates In each case. The maximum term of the 
p'ogrammes was used tor moasurerrent purposes 
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Notes 
Notes to ine consoi oaied balance sneel 

The parameters used by the external service provider are shown 
in the following table: 

ti : Reference price 

5 • 

Ociicms 
. 23)3 

Onions 
2C14 

v":o! or? 

JO 16 
Ot^l'Ons 

20^6 

Luftbans^a . ul.F ; ;• •"14 09-; i;\50 1.? 3-- ^0.5f) 

.Ai" . •rob' " /Ab' . s ro 
•AG GBP . •" 

pi IR 

" " "32978" 

-••'"6 32 

^ .363 46 

rsh 
?7A.-y " 

13 0.6 

;. ;aii' 

'•.230.4c'""'"' 

' "9 0 6c; 

;r.i Projected volatilities 

in W iur: 

Options Ootons r)piions Options 
2013 2013 2014 2014 
as ol as of as ol as a' 

31.12.2016 31.12 2015 31.12.2016 31.12.2015 

AG . """ 

Ryanair 

oasyJeJ 

Air 

Hish-lrco jnie'es! rats 

Focjaiion 

V. 

43.43 

v".' J 

37 lo 

' ''0.^ 

36.60 

d6,3l 

-0.80 rcsc:Rc;jiVply -O.W^ lor fioro iiont:; 
0.04 rt^sper.livelyO.l 1% for UK 

(previous year 
0.41 resDftchvety-0.-^3% for euro zone: 

0.42 respectively 0.37<Jt for UK) 
5.14t) (previous yedi. 4.7»vy) 

•yj vu 

31 33 

: Projected volatilities (continued) 

C'piions 
^Olb 
as ol 

'3^o{ons 
16 

as ot 

'./pt OfS 
?CI6 
OS '.•/ 

?0U' 
as r,' 

1- 'f:fr 31 l2,;C'f 31.12,2015 :';v-c 12.2016 

Aif f rrt.-'.:?:'Sr.Vl 37.7B 37^6* ••• 

lAG 3/01 32 44 .36.03 

Ryanai:' 3? 3^ P9!O6 32 19 

easyJel 36,44 30.03 34.70 

AirBciin. 44 :i9 43.07 45.70 

R'sk'free ifiic'f.O; -0.7) rospacnVely -D.5.9;t 'or euro zone: 
0 27 fefipeclivtily 0.46'i^^ for UK 

(previous yc<t.' 
•0 38 rv)st:,r?c' vely 0 30'"': '• or eu'O znrc?: 

0 31 r^;^pt:r:^J^^•. i 33'' ; ^ . 
Guoiuafion 4 

13 Trade payables and other current financial liabilifies 

7 : (i Trade payables and other current financial liabilities 

Trade payables 

3'Oi:io cay-iba-j i-j otlil-aico compa'^ies 

Tiade payables to.othei oquiiy nvcsiments'' 
Tfaue cayat'f-s 10 pc'iics 3,021 2.010 

Othorllabilitles 
:.iar-'I rs ip.pacKS. 

Otre' V^iCMit'S to aiuiateo con^panies 

Ot^-er f'aciiit'GS 10 equity r^yestrr-enls 

Othnr financial i at: Mioc 

..^^^067:^: 

1 .•;^8.y .63.-

• .. 

^ 

2,94S 

„70 

247 

1.582 

::.i;rr622^ • 1,899 

Total 4,847 

' n.bunilerl bo o.v EUR i m 

The carrying amount or these liabilities corresponds to iheir 

ta.r value. 

^3 Current advance payments received, deferred income 
and other non-fitiancia! liabilities 

r . Current advance payments recejvcd, deferred Income 
and other non-linanclal liabilities 

II Cii> . 31d2.2016 3112 2015 

Advance paynienis lace ved 
Niei dob l haianns ul ad.a'i.ic 
peyroants received and lenc-ivables 
troir iiriiinislied c.onlrads 
Oeie-ind inco-ne 

' nnr.-ji'iari.a' labi'tiac 

39 ; ' 62 

. ili- d°.. 
'3251 333 

473 

875^. 918 

Obi gatior's ol EUR 28'''rii ipreviojs year EUR 295m) under bonus 
miles programmes (»J Note 36. p. Hpiy are recognised In current 
deferred income, and obligations of EUR 23Arn (previous year: 
EUR 22?rnl in other current non-financial liabilities 

Other liabilities include deferrals of EUR ?rl9rn (previou,s year: 

EJR 235m) for outstanding holiday allowance and overtime, and 
EUR 3m (orevious year; EUR 5ni) lor the curreni portion ol fai' 
value ohligHliCi-s under sh.arc-based rt-muneralicn agteemen s 
(-• No!e36. p 14011). 

Staff coats include Iota! expenses of EUR 12rri for share pro
grammes (previous year: Fl.iR 5m). 
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NolQ9 
Motes to the ssgmenl reporting 

Notes to the reportable segments and segment data 

Notes to (h;) reportable segments 
As o; 31 December 2016, tne Lufthansa Group operates in 
four reporting segments, which make up its Group activities. 
The segments are defined in line with the internal reporting and 
management structure, and are unchanged compared with the 
previous year. 

The Passenger Airiire Group segment comprises the Group's 
core business segment, passenger transport, and consists ol the 
airlines Lultharisa Passengers Airlines, SWISS, Austrian'Airlines 
and Eurowings. These activities have been combined in one 
reporting segment, as the economic characteristics of the individual 
airlines, such as sales structures, customers and services, are 
similar. Further information about the individual airlines can be 
round in the Group management report • staning'on p.43. 

The Logistics segment comprises the scheduled airfreight activities 
of the Lufttiansa Cargo group. l.uThansa Cargo is Europe's leading 
cargo airline. 

The fvIRO segment is a leading global provider of maintenance, 
repair and overhauLservices for civil and commercral aircraft, 
reoresentea by the Lufthansa Techn k group. 

The Catering segment, represented by LSG Lufthansa Service/ 
Sky Chefs group, is the global market leader in airline catering. 

Business activities not allocated to a reportable segment are 
presented in the "Other" column of the segment reporting along 
with the income and expenses of central Group functions. They 
include income and expenses of Lufttiansa Commercial Holding 
GmbH, Lufthansa AirPlus Servicekarten GmbH, Lufthansa Systems 
group a.nd ottier Group companies 

Notes to segment data and internal management 
The accounting policies lor tne reporiaPle segments correspond 
to those described in -<• t^ote 2, p.iOOfi. 

The Group measures the performance of its segments using 
two segment earnings indicators; EBIT and Adjusted EBIT. EBIT 
corresponds to the operating result as defined by IFRS, plus the 
result from equihy investmerits. Adjusted EBIT is then obtained 
by correcting EBIT for gains and losses on the disposal of assets, 
impairment losses and earnings attributable to other periods in 
ccrir^ection witri pension ooligations (plan adiuslmenls and plan 
settlements). 

Sales and r'evenue beiv«en reportable segm.enis are.based "on 
arm's length prices. Administrative services are charged as cost 
a locations. 

For information on external traflic revenue Note 3, pj_09. 

Capital employed largely comprises segment assets, adjusted 
for derivative financial instruments and deferred tax items, less 
non-interest-bearing debt. 

Segment capital expenditure includes additions to property, plant 
and equipment and intangible assets, as well as capital expenditure 
oh investments accounted for using the equity melnod. 

The result QI Ihe equity valuation lor the segments equity 
investments is part ol its segment resull, however from a Group 
perspective it is nol attributed to Ihe operating result, but rather 
to the financial result. 
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Notes 
Notes to the segment reporting 

Scgmctit information by reportable operating segment 2016 

Rrisserger 
Airtirc 

; Group 

LoniKltcs mo 

in 
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, roportab'e 
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Noles 
Notes to the segmsDl foporting 

Segment information by reportable operating segment 2015 
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Notes 
Notes lo tl-e seomeei reporting 

The recorici.iaiion cclumn inciuoes coth tne oftects of consch-
aation aciivilies and the arrounts respiting from di'fereni definitions 
of segment item contents compared with the corresponding 
Grouo Items. 

Eiirrinated segment revenue generated with other consolidated 
segments is shown in the reconciliation column for revenue 

The amounts in the reconciliation cclurnri tor bBIT include the 
effects of consolidation procedures on profit or loss in which 
income and expense do not figure for tv/o companlos at tfie same 
amount, or m the same period. 

Notos on geographioai regions in 2016 
Trie aliocaiion cf traffic revenue to geographic reg ons is cased 
on the original location of sale. Non-current assets are allocated 
according to the location of the relevant asset. The ailocation of 
other revenue to the individual regions is based on the geographical 
location of the customer. 

1 he regions are defined on a geographical basis. As an exception 
to this rule, traffic revenue generated in Turkey is attributed to 
Europe. 

Lufthansa controls its air traffic operations on the basis of network 
.'esults and not on tfie basis of regional earnings contributions, 
The same applies to the Catering segment. Consequently, the 
presentation of regional segment results 'S of no informational 
value for th,e Lufltiansa G.'oup. 

A presentaticn of trallic revenue genera'ed in the Passenger 
.Airline Gicup and Logistics segments by traffic region, rather man 
by original Iccatirtm of sale, is included in the information on the 
respective segments in the Group management report. 

External revenue, non-current assets and capital expenditure are 
as foUowst 

! ':! External revenue and non-currenl assets by region for 2016 

Lu.'ooe North Central and 
Aino' Cu South 

Ame'.ca 
racitic 

Middle 
Easi 

600 650 

8,733.-

•fti'-2,193 

The figures for the ma'.n countries as tolicvvs; 

External revenue and non-current assets 
by countries for 2016 

in *-jr 

OrilfiC rovC'U:;/ 

Oirvr i«veru« 

N{:n-Crinonta->r;S'50^ 

Cjpin' !v'« on non-CLfr'v-it oSJxO'i 

•''.601' 

13..?''-1 

" icYen..r-t is c^'icxr.otixl lo irio o'-y '-a ooaito'" c' 
'• \on-cu.*?cr.i '>ci\.'dc pfop!^r^/ pianJ and eyw rrr^on; 

!;-?25t3g.b a v.-;:!"! 'r.c. c-^ fopaifort^r 'o> a -cat 
•' A.-c-a ? av,- a-cccfji'";} io ne;ot;pto'' r?. fi-.yi'praitr: •> 

p.boh 
. -7. c 

146 I iifUUif-Aa Arirtuai n«»pon«->3«6 



Notes on tj-o:Kaphical regions in ^015 

Externa! revorue, non-current assets and capital expenditure are 
as follCAVs. 

Nolos 
Nolos to IbG SGomeni repor'irg 

id External revenue and non-currenfiasscts by region for 2015 

Luropft Noilh , Coniipi anr) Afsa / Midd e Ainca Oroup 
Arricnpa i Soblh rrpcilic " East 

in tir, America 

T-aflic'evenca'• 16,162 1.248 /89 3,134 7A1 362 25,506 

Other revrnuer 2,397 1,785 :i?9 1,159 6-32 2 "78 6,550 

h.or curreri; ai-ibis " n (7,867 265 42 217 •12 16 18,421 

Cjpilii! rfvpo- IUL'C! cn fib" cu'reni 35de,s ' 3,'!: 7 55' IC 15 2 4 2,503 

The fiq!..iC!S lor the 'na r^ cojntrios hre as foilows-

External revenue and non-current assets 
by countries for 2015 

•ri ETI Geirsai-,v USA 

Oilier (e»sn„a' 

Nion-ci.rrent arrstits 

Cecils! excenditure on ncn-;: orient assets 

•M^9 

e'3f: 

IS.&P 

1,929 

3 919 

i,t3' 

219 

51 

• ' Tfal' c re--onu(; is nilocnicd acco'dinrj In ir-e orig nal location or sale 
a Pre-ooas yeai s ficieros have cesn actustcd djo lo ina raw reoori no meihod. 

Non-ciirrcri! assiits -ncaido O'cperry, o ani end eqijipineni and 
nla-qibe assels A th itio exception ol receiiabifi spare paits 'or aircratt, 

' Aicratt aie ai nnoi-xj acoordirg to tbt'i- locat-on c! rericoei on. 

Revenues troci iransa-ctions -.vdh a single customer iri nc case 
exceeded 10 per cent of Lufthansa Group sales m 2016. 

Segment reporting from 2017 
In the course of restrijoturing the Lufthansa Group, an organ-
sational realign,-Tient was decided with the creation of a new 
segment lor point-to-point iraffic as of 1 .January 2017. It com
prises the airli.nes Eurowings, Germanwings and Brussels Airlines, 
The fcrnier Passenger Airline Group subg.'Oup will t;e trnown 
as Nelvvurk Airi nss in future and consists of the an lines Lufthansa 
German Airlines, SWISS and Austrian Airlines. In addition, the 
training activities that previously formed part of the Passenger 
Airline tSroup (largely Lufthansa Plight Training and Swiss Aviation 
Training) Will be merged in the Lufthansa Aviation Training group 
from 2017 and leported in the "Oth-er" segment. 

i hcm nave t:cen nc changes to any of the other segments. 
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Notes 

Notes to me corsoiidaied casti tiow slalomeei 

:onsG!idate;: 
•aw 

iii.i Notes to cash (low from operating, Investing 
and financing activities 

The.cash (low statement shows how cash ancJ cash equivalents 
have changed over the reporting period at the Lufthansa Group. 
In accordance with IAS 7, cash flows are divided into cash Hows 
from operating activities, from investing activities and from financing 
aclivit es The cash and cash equ.vaients shown in the cash flow 
statement comprise the balance sheet items bank balances and 
cash-in-hand, without fixed-term deposits with terms ol three to 
twelve months, amounting to EUR 118m (previous year; EUR 103m). 
The amount of liquidity in the broader sense is* reached by adding 
short-term securities. 

Additional information on the cash flow slatemeni 

Cash flow from operating actjvities 
CaSfr fiow irom opeiating aclivihes is derived from profit.••'loss 
belom income taxes using the indirect method, it is aojusted for 
non-cash income ana expense.s as well as changes in trade work
ing capital and in other assets/liabilities that are not attributable 
to investing or financing activities. 

in the current financial yeat, the Group primarily recognised the 
fdllowirq non-cash income ana expenses' 

Trade working capital consists of changes in the carrying amounts 
of inventories, trade receivables and payables; ha'T-finished 
goods and down payments, other current assets and other current 
liabilities, current deferrals and prepaid expenses and obligations 
from unused flight documents. 

Other assets/liabilities mainly include corrections between pension 
expenses and payments, changes In other provisions and correc
tions for non-cash effects frcm currency translation. 

investing (and cash rpanagement) activities: 
Cash flows from investing and iinancmg activities are calculated 
on the basis of payments. 

Cash flow from Investing aaivities Is resulted mainly from investments 
and disinvestments in non-current assets 

Assets capitalised by tiie Lufthansa Group that meet the criteria for 
finance leases are categorised as cash flow Irom investing activities, 
in ine reporting year, they amounted to EUR 130m ipievious 'yean 
EUR 19m). 

The Group contributed EUR I53m to pension assets in 2016 
(previous year' EUR 722m). These payments were categorised as 
cash flow from investing and cash management activities. Pensions 
paid from fund assets represent casti inflows from investments, 
which correspond to cash outflows from operating activities 

i < " Significant non-cash income and expenses 

' ranc.sl rJenvaie?? 

o? f.'r-ancial ceVtjij--. 

vVi ,".r 

I ."d-iNG.-y 

Reslruclur ng or fel'renienl 
and iransKional tjsre'its for cab-n ciew 

Total 

'•-652] 

2016 

-66-t 

• SO ' 

90 

-691 

Cash How from financing activities 
Cash flow from financing activities includes outflows for the repay
ment of finance lease liabilities, inflows of EUR 46m from nev/ 
borrowing (previous year; EUR 19m) are shown corresponding 
to cash outflows from investing activities for new finance lease 
transactions An advance payment o( EUR 80m was made for the 
renewal o( the Austrian Airlines financial lease at Vienna Airport, 
This amount is Iherefore not shown m cash iiow from financing 
activities, but as a cash miiow tor new finance lease transactions 
from boirowii'ig 
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Notes 
Other disctosures 

Financial assets In the balance sheet as of 31.12.2015 

Additional disclosures on financial instruments 

Financial aisets by measurement category 
The linancial.assets can be divided into measurement categories 
'.vilh the fo'lowing carrying amounts: 

Financial assets in tlie balance stieet as of 31.12.2016 

Loans and At La f value Available 
receivables inrougti for sale 

profit or loss 

•!•. LIT 

Derivative 
iinancial 

insirumem.s 
wtrrch are 

an ellective • 
panel 

a rredgrrrg 
rel31i0rs.niP 

Other eqijir/ 
InvestmenLs 

Noriourrent .secuiitirB 

I oans 

S'o.'- currenl iscc-ivables 

Mon-cur'anl derivative 
'.na iCiai rnstrii-vons 

r'ade rc-ofLvari is 
ano aher cvrrct 
receivables 

212 

' '23' 

tP9 

297 

J,54? 

Curiprit derivaiive 
linaricial insirumc-viis 

Cuireni sscurilias 

C.3sli and cash 
aguivaients __ _ 

2S2 

39 

1.222 

445 
2,681 

5,028 341 

' ,?tin 

1,667 

Loans and 
receivables 

A! lair valurj 
Ihrougti 

profit or loss 

Aivailable 
lor .sale 

Derivalive 
Iinancial 

irsirumenls 
which are 

an elteclivB 
pan oi 

a ryrdoinq 
rf!,ii.r)n?nc 

Cher eduily 
invesirnenis 

Non-current securities 

20-i 

,15 

Loai'ts 

Nori-CLrrenl receivables 

182 

293' 

Non-current derivative 
linanci-al insln-rnonts 

Tr.ede recevawes 
and otner curror-t 
receivables 

Current derivative 
Iinancial instiunien's 

Current securities 

Cash and cash 
equivalents 

Tijtai" 

4,360 

201 

58 

1,053 

382 

1,994 

1,099 

4,835 259 3,309 1,415 

The financial assets in the category "at fair value through profit or 
I0.SS" include assets held tor trading and time values of oplioris 
used for tiedging of EUFT 87m (previous year: EUR Im) which are 
to be recognised in the financial result Olherwise, no financial 
assets have been classified as "at fair value through profit or loss". 

Trie net result of ttie different categories of financial assets is made 
up as follows-

Net result 2016 

.n'Cni 

Oli'fti 
oneraiing 

income 

Deprecaton Other 
operating 
ext-onscs 

iinancirii 
iterry ••.v:- • 

Loans ar^U -ccc voblerv 30 

Der'vairV'Gs heuj fci trading cjass.fea as 
"<M 'air va'o'f? thr^xr^h proM'or 

i-e'fscifve DO'!'O-I O' ce'ivatives as cas": lic-.v riOdgvs 

Avaiiabis-lcr-saie iioancial assets <13 

i\s'. 

16 

a-- .r'LiTiaiteM.. 
67 ^:yi- 187 

.uithdnaa A\rimjoi Roport 2056 149 



Notes 
Othef asclciSijf&s 

1 Net result 2015 

10 {.m. 

Oner 
opordting 

income 

Depreciation Other 
opcral 'tg 
fixpc-nges 

Other 
hnartca-

ierrg 

Net result 

Loans srKj r^ce-'vablRS 35 -59 ^:;o . -114 

Derivativog h:}!cj 'or Jfacrinp cl.asdiliecJ as 
"at fair vsiLe ihrough pjofn cr loss" _ 1/ -17 
n.3f:3r;::Ve pOf'iO'i oi der'vaJ.vep used as.cas^ osdoes 

... .. . ... " 6 . 8 
•Ava.vTpr•; nanCtai ' '• 726 

Pin<inci<5i habilities by measufcment category 
The financial iiabilities can be divided iruo measuremept categories 
with the foiiovving cajrying amounts; 

Financial llabMities in the balance sheet as of 31.12.2016 

L 

throuQH 
or loss 

Ocnv^iiive 
}K-<v=oai 

joslrumonts 
which aro 

an eheci:ve 
partot 

0 nodging 
re-'at^onghip 

r-inariciaS i;abi(!«g 

f)ciiiVaffv>? inslruni^r-s 

Oiner }inonc.'3'i -ab.iuies 

Total " 

b--i iSf) 

54 185 

U.'IG! 
t-'norcai 
liSPll liOS 

at COS! 

0,575 

3,067 

11,388 

The following table shows the carrying arnounts and market values 
for individual classes of financial liabilities, The market values 
given for the bonds are their quoted prices. The market values 
for other types of financial liability have been calculated using the 
applicable interest rates for the remaining term to maturity and 
repayment structures at the balance sheet date based on available 
market information (Reuters). 

Financial liabililies 

3I.I?.?0I5 

•v^anwunt^ 
Cariyng 
an-ojru 

Vatkpt 
ya'L'.5 

Bonos •• i.xTG37';j 

L-ibi res !o 

ai'd v!hc:i- lea ^ ;3,^9 •• ^ 

i 749 

1.1)79 

T.S47 

1.7B9 

i.OflS 

;t.e63 
Total 6,578) 6,632l 6,370 6,547 

Financial liabiiities in the balance sheet as ot 31.12.2015 

o! 'a = 
Doriv.-jtive 

•'.na.ncta' 

ryo'''< or i-,ss nre 
.in trfiOOti'/j.! 

pari of 
a redgjng 

Oiher 

••in! ucs 
a: crosl 

^tnonctjl ! 

.Oer vai.'ve f.ngtfomor;^ 

fioce POVJU C;.T' 

Olhcr .aO;i.;ios 

Total 85 1.443 

6.370 

'2Q.13 

<; C20 

11,338 

The measurement of derivative financial instruments held at lair 
value was made on the basis ot ocservable markor data. 
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Notes 
Citioi disclosures 

Financial assets held at fair value by level 
of fair value hierarchy 
The following tabic shows (inancial assets and liabilities held 
at fair vafue by level of fair value hierarchy. The levels are dctired 
as toiiovvs: 

• Level 1: Financia: ihstruments traded on active markets, the 
quoted: prices for which are taken for measurement unchanged, 

• Level 2: Measurement is made by means of valuation methods 
with parameters derived directly or indirectly from observable 
market data. 

• Level 3: Measureioent is made by means of valuation methods 
witn parameters not based exclusively on observable .market data. 

Assets 31.12.2016 

' LOVOI 2 LCVCt 3 

rinanctal assots 
at fair value through 
profit and loss 

r-inarcia' denvaiives 
c Jissified as held for 
Iradsng 

Curi'eni senuritjej^ . 

341 -i 

Total financial assets 
through profit and loss _ 

i 

341 -^^1 ̂ 

Derivative financial 
instruments which are 
an effective part of 
a hedging relationship 

1 

1,667 - : 

i-.v'"'' ' 
••"'d,667i 

Availablo-for-sale L:::-
financial assets 

Equ^iV , 5^6 10 

Oeht 2:ii3 { T" ' 2,113 

576 2,123 

Totol assets 576 4,131 Fte4,707l 

in the financial year 2015, the fair value hierarchy tor assets held 
at fair value was as follows: 

rrS: Assets 31.12!201S 

rn Crti Leva! • level 2 Level 3 Tola! 

Financial assots 
at fair value through 
profit and loss 

Rnancial derivatives 
cia.s,s:iied as held for 
trading 269 259 

Currsni securities 

Total financial assets 
through profit and loss • 259 _ 259 

Oorivative financial 
Instruments which are 
an effective part of 
a hedging reletlonship 1,415 1,415 

Availabie-for-sale 
financial assets 

Eaii ly inarumtnts 238 61 24 31.3 

Debi nsirurne.nis - 1,714" l"714 

238 1,765 24 2,027 

Total assots 23S 3,439 24 3,701 

1 i .L Uahillties 31.12.2015 

•n f'm i Kvirl 1 l.evel 2 ..avel 3 Totol 

Dorivaiive liraroLiI 
insTrumenrs 3t iav value 
irvough proM or loss 3b •35 

Derr.aipye iira.nci-ai 
insirumcnts ivhich are 
an efiectva part rjl 
a hedging reiationship 1,443 1,443 

Total iiabliifies - 1,528 T 1.52B 

r '*! r Liabilities 31.12.2016 

Derivative 'incir-cial 
iisirun-enE at Ian value 
Ihrouuti fir;)!:! ar loss 

Oaivaiiveiiva-iCiai 
.nstrurreor.? -.vtioh are 
i'.n eilf/ciive perl si 
a tVJdg:no -e atiossh.fi 

Total ilabiiitios 

Lew 2 i.-.vel3 

239 
_£Sl!L 
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Notes 
OIner disclosures 

Additional disclosures on liiiancial assets in Level 3 

in iini 

1.1,2016 rtecogmsecl 
in lesuli 

lor the period 

Change m marKel 
va'oe rocognisod 

in eouily 

Additions •' 
d.sposals .v i i . 

teilif 

• 31.12;M6) 

Avaii'able-tor saie financial assets 24 - -24 

Total 24 •" ' . -• •-24 I:;--

v. n Additional disclosures on financial assets in Level 3 

in €rn 

1.1.2015 Recognisorl 
in re.splt 

tar the period 

Chango m market 
va'ue recognised 

in equity 

Additions / 
disposals 

31.12.2015 

Available- for-sale Imancial assets - ( 
24 - 24 

Total - - 24 - 24 

Netting ot financial assets and liabilltlos 
The following financial assets and liabilities are subject to gtobal 
netting agreements and other agreements. 

Assets 31.12.2016 

G/Ciss 
arrio'.ir.t 

Netted neported 
net amot/nl 

Antot^r^lsS 

not netted 
Net 

arriou'tt 

Trade receivables and other cucent receivables 4,439 -103 4.542 4,542 

Qerivaiive linancial instrurrents - asseta ^ CCS • 2,008 -52 •• 1,956 

Ca,sh and cosh equivalenis 1,228 ' 2S 1,256 - 1,256 

Total assets 7.67S -131 7,806 -52 7,754 

Liabilities 31.12.2016 

ip 

Gross 
amoiint 

Neried 
cVPourti.^ 

Reported 
net a'noLjnt 

A\rnountS 
not netted 

Nol 
an-icup.l 

Trade p,iyab!es ,sna other fmanciai iiabililies 4,837 -131 4,960 • 52 4,916 

Oerivalive linancia' insliunnents - liaoililies 239 239 I, 239 

Total liabilldes 5,076 -131 5,207 -52 5,155 
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in the DrevioLis year, the net balances were as follows: 

Notos 
other drsciosjres 

Assets 31.12.2015 

rirr 
CJ'OSS 

aiiojr.t 
Reported 

nei amount 
ArT^ounis 

10! f-tV. e J 
t4Q\ 

ornou-nt 

Trodft rpf;«,vvnc!c^s and otit-r rufent racefvabUvS 4/1S1 12! ^!,3KC , ^,360 

Dt^f'^atve finarciat inst/Lmenus - assets i.e?*'! •••8^13 . 826 

C<jsh and car:h oquivalcnis 1.132 . •_33- •• .... "yf.)99 

Total osMta . 7,287 -154 7,133 -648 6,285 

- Llabiiities 31.12.2015 

GJOSS 
cirruunt 

NeUed 
gn icun's 

Reporled 
ne! anvjuni 

Amounta 
> :ol nol!c-r} 

Ne: 

Pi'ivabios ;v'd 'inarcio: tfabilr-cs b,!22 -1 54 4.963 -3b 4,933 

Jtirsvaisvo f rrann-ai 'nttrijn-.t^nrs - t es T829 -813' •?15 

Total liabilitios 6,650 -154 6,496 -848 5.64S 

Principles ot hedging policy 
As an aviation yroup with worldwiae operations, the Luunansa 
Group is exposed to exchange rate. Interest rate and fuel price 
moverTient.risl<s, as well as to credit and liquidity fisl<s. It is Com-
•pany policy to limit these risks oy systemat c financial management. 

Market risk 
The major market and price risks to wtiich the Lufthansa Group 
IS exDOsed are exchange rate fluctuations between the euro and 
other currences, interest rate (ItJduatio.ns in international money 
ana capital markets, and price fk;ctuaticns in ttie crude oil and 
oil producls marxets Hedging pol.cy lor limiting these .hsks 'S laid 
down by the Execulwe Board and documented by internal Group 
guidelines, i; a^so provides for the use of financial aerivativss. 
The corresponding financial transactions are conciuded only with 
first-iate courterparties. 

Foreign exctianje r]sk 
for US dollars, Lufthansa is mainly n a net payer position as regarcs 
currency risks trom its operating business, as fuel payments are 
dollar denominated. For other currenc.es there is always a net 
surplus. The man risks in this respect stem from the Chinese 
renminbi, the Swiss franc, the pound sterling, the ..Japanese yen, 
and the Indian rupee. Depending on market liquidity, currency 
risks 'rom projected operational exposure are hedged gradually 
over a period cf 2n months by means cl futu.-es contracls. The 
ilarget hedgnn level is defined in the Group's internal guidelines 

At the end of 2016, exposure from operations for the next 
24 months was as follows. 

'1' V Currency exposure, as of 2016 

r.n ,-nillions USD CNV GBD IMti 

Exposure (currer.Gy) 

Exposure 
(EUR at spot r.jio) 

• Isclges icurrsrcA 

•WtJCify .irvei 

-3,527 9,999 I0<!,277 

•3,37,S 1,366 _ MS 

1,151 •4,013 43,...gi 

404^ 4/4;, 

702 55.006 

820 768 

414-3 22^ 

50 per cent of the currency r.sks t'ro.m capital expenditure are 
nedged when the contract is signed. The hedging level is reviewed 
and increased, where necessary, if, over ttie nteti.me of the contract, 
the exchange rate goes significantly above or below thai used to 
calculate the investment in the last 24 months before payment, 
the hedging level is increased in serrii-annual steps of 10 per cent, 
to leach 90 per cent at the end. Spread options and futiires may 
be used as hedging instruments. 
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Notos 
Other d'lsdc.s-wfcs 

From the position at year-end 2016. exposure for capital 
expenoiturc was as follows: 

TTfei Investment exposure, as of 2016 

'1 mite)',;; 201? 201 a 2010 . 2020 2021 2022 2023 20211 2025 

&posijie Iram 
net capital expenrJIure (USD) -883 -1,2£,6 •• 1.396 -1.816 -1,398 -1,858 -1,5^ -1,317 -578 

tspiKuiit tii.im 
cot capital expcriijlure tKUH 3: spot rate) 33/ -1,191 -1.32<1 -1.,'2! -1,799 -1,761 -1,505 -1,249 -5.I8 

Kedi-iss ,U31i( ' 7ao 988 669' 1,111 1.0'.'4 1,583"' ' 1,386 yge" :i54 

iHOdCiiliO tC'.ol ""'ssic /gVo' AZZiT" 0! In 5796 85=^ 87% 76% 61% 

The fcllowmg sensiitvity anaiysts required by IFRS 7 shows how 
ne: profit and equity would change if the cuirsncies idenltfieo 
as price risk vaiiables had been different from those at the balance 
sheet date. 

Sensitivity analysis by currency 

a':v 

Currency - USD 

i ]'Mu 

•ih';-

Currency - JPY 

iOvb 

Currency - CHF 

Currency - GRP 

6b 

64 

724 

••592 

-29 

-99 
' sV 

-28 

Currency - CNV 

rlQCn 

Currency - INR 

-Ovt."" 

-4? 

-)d 

11 

' Roii-xjed L-fiicw EU.R ln\ 
'' Ail atn.nurt.n, dt?ri-;rrf?d rax eirect^: Gjgns relals to rel prc'it and/or equity 

Interest rate risk 
Lufthansa a-ms to linance 85 per cent of its financiai Labilities at 
floating rates of interest. This proportion recognises the need 
to both minimise long-term interest expense and leduce earnings 
volalHity. 

At the end of 2016, the ratio of floating to fixed interest rates for 
long-teim borrowing was as follows. 

Interest rate exposure 

301« 2010 20;:C 2021 2033 7C/'.5 2026 2c)?6 2027 

IV 1.P/C L?26 1,190- 1 065 9?9 610 6-12 367 228 134 87 

.i,eo3 •1 :'66 3 3" •' 1.179 974 669 ~ AbA 30 i .90 

nca!/r-:< /gc-b 70% CO't'o ' 02% G.''it 73% 



Notes 
C?hsr dis?:=GSur8S 

in ccnirasl. ioieign currency r sks irorn (inanciai I'aoi'ilies are 
always hecigeo !o 100 pei cer.i by means of interest rate/currency 
swaps. These nedging transactions a'e treated as trading in 
accorcJsnce with IAS 39, 

Tt-.e following ser-.silivity analysis requited by iFRS. 7 shows how 
net profit and equity vrould change if ttie.fuel once identified 
eis a risk variable had been different from theiperspective of the 
balance sheel cate. 

i he 'ollowing sensitivity analysis reqLiired by iFRS 7 shows how ^ 
net profit and equih/ would change if the inte.'est rate identifiea 
as. a price risk variable had been different from the perspective of 
the balance sheet date, in view of the cuirent, low interest rates, 
a reduction of more than 50 basis points is not cons'dered likely, 
which IS why the analysis was lirttiied to this figure. 

. Sensitivity anatysis by interest rate 
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^el price risk 
In 2016, fuel costs accounted for'15.4 per cent of the Lufthansa 
Group's operating expenses (previous year: 17.2 per cent). Signifi
cant changes in fuel prices can therefore have a considerable 
effect on ifte G'cup's result. 

Fuel price risk :S generaiiy .imiied by lie use o' crude 0^1 hedges. 
Ine hedging level a.nd the time horizon depend on ine risk piofile, 
whicn is derived irom the busmess model of a Group company. 
As a rule, up to 5 per cent of exposure is fiedgeo monthly for up to 
24 months by spread options and other combinations of hedges. 

Fxecutivo Board approval may be obtained io extend the hedging 
penod and lo increase Ihe monthly hedging volume in order 
to exploit market ooportunities. The target hedging level is up 
to 85 per cent. 

Deviations (to.-n tf'e rule-based tieclging policy described above 
are permiitso within ihe scope of a pre-defined system of limits. 

>4 Sensitivity analysis; by fuel price 
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IVIarket values of the derivative financial instruments 
used tor hedging 
A! the balance shoe! dale, excfiange rate, interest and fuel price 
risks are hedged by means of ftie following heoging transacllons. 

V Derivative financial Instruments used for hedging 
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F iom a year-eno perspective, fuel expostire was as follows: 

Fuel exposure 

zou an 8 
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in 1.000 ;ornes 

in 1,000 tonnes 

S,39^ 
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•'A 
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The market values stated for financial derivatives correspond lo ttie 
price at which .an independent third party would assume the rigtn.s 
and/or obiigatons irom the financial instrument 

Ine fail vaiuos of interest 'ale derivatives correspond to their 
respective ma.'ket values, which ive measured using appropriate 
mathem.aticai .methoas, such as discounting expected future-
cash flows. Discounting takes market standard interest rates and 
the residual term of the respective instruments into account. 
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Currercy futures and swaps are individually discour.led to ine 
balance sheet date based on thsir. respective futures lates and 
ttie appropriate interest rate curve. The marlret prices of currency 
options and the options used tO'hedge fuel prices are deterrhined 
using acknowledged option pricing models. 

From a current perspective, the fuel price and currency cash flow 
hedges will have the following effects on the result for tne period 
and/or on the acquisition costs of riedged capital expenditure; 

I • Effects of hedging transactions on earnings 
and acquisition costs 

Result 
for the perroo 

trinHriCirtl yeo' ill ttn i 

?:017 

2018 

201S 
2020 
2021 

2022 
2020' 
;?02-
2025 
202G 
Gessmt 28S .1,098 

' ^loij.ided bfMc'/r EUH i m. 
-i:>Si!tve i^ig'Ts n-.?an reduced acQU'S^ion cos!s. 

Tiie positive ana negative market values shown are from derivatives 
that do not qualify, tinder IAS 39 as effeciive hedging instruments 

within a hedging relationship as well as the time values of options 
used for hedging. Derivatives that do not qualify as effective hedging 
instruments within a hedging relationship Inciuoe cross currency, 
swaps. These instruments are.used explicitly for hedging existing 
hedged items, in particular fixed-interest financial .liabilities in 

foreign currencies. Solely on the basis of the criteria defined.in 

IAS 39, however, these cross currency swaps cannot be presented 
as effective hedging instruments. 

Fair values are all calculated on the basis of recognised financial,, 
and mathematical methods, using publicly available market 
information. 

Changes in the market values of derivatives which do not Qualify 
as effeciive hedging trans.3Ciions under lAS 39 can be seen m ihe 

income statement, p.94. and in Note 13, p. 112 

Uquidlty risk 
Complex financial planning systems enable Lufthansa to identify 
Its future liquidity position at an early stage. Based on the results 
of the Group strategy and planning processes, a monthly rolling 
liquidity plan Is drawn up with a planning horizon of 24 months. 
This planning method offers an up-to-date picture of anticipated 
liquidity developments within the company and corresponding 
currency effects. 

In principle, Lufthansa holds a liquidity reserve of at least EUR 2.3bn 
that IS available at short notice. In addition, the Lufthansa Group 
held confirmed unused lines of credit as of 31 December 2016 

totalling EUR 0.9bn (previous year; EUR OiSbn). 

In the 2016 financial year, EUR 760rn was transferred for maturing 
interest rate swaps from equity to fuel expenses, increasing these 
expenses. For currency.hedges, EUR 372m was transferred from 
equity to other operating income and EUR 293m to other operating 
expenses. A further EUR 34m was recognised by reducing acqui
sition costs for aircraft. 

Derivative financial instruments measured at fair value through 
profit or loan are shown in the following table-

A maturity analysis tor the financial liabiKies and the derivative 
financial instruments based on undiscounted gross cash flows 

Including the relevant interest payments shows the following 

projected cash inflows and outfiows from the perspective of the 

balance sheet date 31 December 2016. As a result of tne hedges 

used, the'e are generally direct connections between tlie cash 
inflows and outfiows tor the derivative financial instruments shown. 

Derivative financial instruments trading 

•1 «T! 31.12.2015 

Poii'livo; ma.'ke! value -• nori'Curfcni 201 

"•"Ooiiive iTirifKei va'ue currern | 58 
Nagsiive market va'us - non-curren"; I -44 

Negative markel va ue • current i -41 

174 
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< Maturity analysis for derivative financlalinstruments 
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Maturity analysis for non-derivative financial instruments 
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tst qric^rter 

Uu 1(5 1 yeai' 

1- 6 years ^ 

Later 

' W'ihout D'"iyjT'c?ntri in IslqiKifici, 

In addition to the inonitonng of receivables at company or segment 
level there is also counterparty monitoring at Croup level, with 
individually assigned limitS: in order to identify the accumulation 
of portfolio rislo across the entire Group and take appropriate 
action if necessary. 

II risks are identified, receivables are impaired accordingly. 

As of 31 December 2016, the maximum credit risk from the 
potential Insolvency of debtors for loans and receivables was 
EUF1 5,028m, made up as follows: 

Maximum credit risk 

3.i.12;20l6't 31.12.2015 

Loans 

Non-curiem r(:,7a:vah!es ^ 

Trade receivables and other crxi.stf rcocvabies 

4,835 

(>£dlt risk 
The sale of passenger travel and freight documents mostly takes 
place via agencies, These agencies are mostly connected to 
nat'onal clearing systems for billing passenger and freight sales. 
The creditworlhi.'iess of the agents is reviev/ed by the clearing 
system responsible. Due to the broad diversification, credit risk for 
the agencies is relatively low worldwide. Nonetheless, credit terms 
for agents in sotrie markets were tightened significantly in ccoper-
aiion with the international Air Transport Association (lATA) in order 
to reduce cisdit risks even further. 

Receivables and iiabiiilTiS between a rilnes are offset th.rough 
o lateral arrangemGnts or via an lATA clearing house, insofar as 
tl-e contracts unoorlying services do not explicitly specify other-vnse. 
Systematic settlement of v/eekiy receivaoles and liability balances 
slgnificanliy reduces tne default risk. Fidelity guarantee insurance 
also covers partial risks within a certain range. Service contracts 
occa.sionally require collateral for m scellaneous iransactiorrs. 

•All other cent'actual relationships are subject to credit rules, which, 
depending on the type ana volume of the contract involved, require 
cvollateral. credit ratings/references or histcr ca! data fro.m prior 
aeahngs, pariiculaily payment history, in order to avoid defaults. 

Counterparly risks m conneclion with c.mdit card companies are 
monitored cioseiy and incomirig paymonis revie'wed daily To 
reduce risks even further, a permanent analysis orGCt='SS examines 
whether to tighten ciedit terms for some settiement partners. 

Impairments on loans and receivables developed as loilows; 

i ; Impairment on loans and receivables 

in€m 1 '.20-S ff3;!,ll2p16 

Gross cvriount 

Irripaiimf^nl oltafyoh 
f?'! 

-'219 . -170? 

Carrying amount 39 V 

A lurlher EUR IT'tm (previous year. EUR 173m) were overdue but 
nol impaired 

The term siructure of overdue receivables is as follows: 

Overdue receivables 

in Cm 

Lip 10 so days 
Between Stfand l SO cirn n 

Over 180 days 

110 

It) 

"39" 

There is a ciedit risk ori available-fcr-sale financial assets in the 
amount of the securities which do not represent equity instruments. 
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Securii.e.s dassilied as ncn-CL-rrenl ana current are made up 
as lOiiovvs: 

Classification of securities 

riS'O 

Doc' 
rqLl!^/ 

Total sGcuritios 

Secur.ti(?;; rop'csonting debt am ratsd as frsliows (Standard & Poor's): 

Securities ratings - debt 

.t,.-

A.'-. . 

A* _ 
A 

B3ii f 

BUn 

BCSOA BBH O' i.rrated 
Total 

'se 
P-r " 

K-
lOfi" 

*329 
I'M 

' 6"/' 
sbV 

2,113 

Tne "Below BBS or unrated" category includes BUR 805m in 
money market funds for which Itiere is no rating. 

The crtid t r sk from derivative financial instruments is ttiat of a 
cojrite'party's 'nsolvoncy, fho mav.mum credit risk is the st:m of 
tiansactions with the business partners in question for wnich the 
market va'ues are on balance pes five. 

i 
As of 31 Decenibei 20 i 6 the credit risk from derivative financial 
nstrunienis, whicn are an effective oart of a .hedging reiafonship, 
was EiUP 1,667m (as of 31 Decemlier 201.5: EUR 1,415m). The 
couriterparty default risk for finar'cial market transactionsTs limited 

by defining a rnaximum risk, taking the credit score given oy 
recognised rating agencies into account 

The cred t risk arising from financial derivatives siiown at fair va'ue 
through profit or loss amounted to EUR 341 m as of 31 Decerinber 
2016, and consisted of the total amoi,,nt of business vviih contractuai 

partners that on balance snowed a positive market value. The 

contractuai partners have the foliovving ratings (Standard & Poor's): 

Contractual partner ratings -
credit risk recognisod in ttio income statement 

in Cm 

AA-
A^ 

w.' 
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iSV" _ 
iS 
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Total 341 

Contingencies and events after the balance sheet date 

n ,'t: Contingent liabllltles 

.n fern 31,12,2016;: 3t.12.2015 

From giinrrtntfte:^. tiil .s o' oxrihaiigA 
and chcdiie ciuriranteiis 9K3-i 843 

.-foni wananly coiilrrti;!a ......a .1 'B72 

from provloiiig CQiiatorni i,. . ... Uh® 
tor ihird.p,ortvliab lilies J? 

1,762 

Warranty agreements included EUR 420rri (previous year. 
EUR 373m) in contingent liabilities towardts creditors of joint 
ventures. Liabil.ties under collateral agreements included contin
gent liabilities of EUR 4m (previous year EUR 13ni) tov/ards 

creditors of joirt ventures. A total of EUR 1,31 Grn (pievious yeai. 
EUR 1,199m) relates to joint and several guarantees and warranties. 
These are matched by comoensatory claims against the other co 
debtors amounting to EUR 1,190m (previous year: EUR 1,085m). 
insofar as annual financial statements have yet to be published, 
tiiese figures arrj preliminary. 

Positive iTiarke: values on the balance sheet date e.xist tor trans
actions with business partners rated as follows (Standard A Poor's): 

Contractual partner ratings -
credit risk from fiedging relationships 

M -
A 

A 

A-

fliru-
ilUH 
i'Vi.-.A II; 

443 

350 " 

256 

'iC5 

20 

Otherwise, several provisions tor other risks could not be made 
because an outfiow of resources was not sul'icientiy probable. 
The potential financial effect of tnese provisions on the result 
would have been EUR 103m (previous year. EUR 51m). 

Signed contracts foi the sale of aircraft are exoected to yield 
profits of EUR Vm and casti receipts of EUR 9m in the coming 
financial year. 

Totfll 1,667 

15B •i-tflfi Annus! c'O'S 



Notoa 
Other disc'osures 

Legal risks 
"he Group iS exposed to a number ot legal risks in the course,of 
Its normal business. Based on current knowledge, the assumption 
IS thai these will not have any major, lasting effects on the net . 
assets, financial and earn ngs ppsiticn, beyond those for which 
provisions for litigation risks have been made f-t Note 33, p. i36fM 

Legal disputes and other claims made against the Group are 
always subject to uricertamty, however. Management estimates of 
these risks may also change over time. The actual outcome of 
these legal disputes may differ from earlier management estimates, 
which could have significant effects on the net assets, financial 
and earnings position and the reputation of our Company. 

Cue to tne existing uncertainties and to those described below, 
we cannot make an assessment of the amount of the respective 
coniinQam labMities or of the group of contingent liabilities. 
The legal disputes that these statements refer to include, among 
other things-

Risk of successful claims for damages 
in ongoing ant!-trust proceedings 
Various cargo airlines, including Lufthansa Cargo AG and Swiss 
international Air Lines AG, were involved in a cargo cartel ih the 
period between December 1999 and February 2006. Deutsche 
Lufthansa AG, Luftnansa Cargo AG and Swiss International 
Air t.ines AG are at risk of civil claims for damages in Geimany, 
the Un.ted Kingdom, Norway, Israel, Korea and the Netherlands. 
The lawsuits have been brought by both direct and Indirect 
customers and are addressed to the airlines as co-debtors. 

In Germany, a lawsuit against Lufthansa Cargo AG and others for 
nformatinn .and damages was filed wifh Cologrte reg.onal court 
by a subsidiary ol Deutscne Balm AG. Litigation proceedings were 
started in late 20(3 and expanded in late 2014. The lawsuit is 
addressed to a total of eleven cargo airlines and claims for purported 
carriages of around EUR 3bn in tolai. The respondents f'led exten
sive separate replies to tfie extended suit on 30 November 2016. 

At present, it is not possible to give a concrete assessment of the 
outcome of the lawsuits already pending and of the number and 
amount of any other claims. When evaluating the risk, it should 
nonetheless be borne in mind that the European Commission's 
decision on the cargo cartel,, which the plaintiffs m the civil law-
su ts refer to, .among others, is still not definitive. Following the 
nullification of this 2010 decision by the European Court of Justice 
(ECJ) in December 2015, the Europea.n Commission announced 
inat It would issue a new decision in the course of 2017. 

Moreover, an expert economic opinion commissioned by 
l.ufthansa Cargo AG and Swiss International Air Lines AG has 
comie to the conclusion that the cartel did not inflict any actual 
damage on customers. Even f there were damages (I.e. allegedly 
higher cartel prices), the court will have to examine whether the 
plaintiffs did not pass them on to their own customers (m. the case 
ot the freight lorwardersi or whether thoy were indeed passed 
on to them (in tne case ot the final customers). Based on current 
assessments, there is nonetheless a slight probability of losing 
some of these lawsuits, which could have not nsignificant effects 
on the Group's net assets, financial and earnings position. 

Price fixing In passenger transport -
In a lawsuit filed with a court in Ontario, Canada, Deutsche 
Lufthansa AG and six other airlines are accused of colluding to 
fix prices and surcharges for passenger transport on transatlantic 
routes to and from Canada since 2000. As far as the Company-
is aware, tliere are currently no indications whatsoever of such 
Illegal price fixing. 

Introduction of the Distribution Cost Charge (DCC^^ 
?®.. part of the Content 2.0 project 
Ttie DCC of EUR 16.00, which was introduced in the course of 
ihe Content 2.0 project for all bookings made via computerised 
reservation systems (CBS), Is subject to judicial o' regulatoiy 
review in various jurisdictions. 

.-GUI- complaints Irom travel agents' associations or online agents 
have been filed with the European Commission (DG Mobility and 
Transport). By Introducing the DCC for CBS bookings, Deutsche 
Lufthansa AG (Lh) Is accused of breaching EU Regulation 80/2009, 
because the DCC is not levied on its own LHGroup-agent.com 
dis'ribiilion channel. II is currently un,clear whelher tne Commission 
will open formal proceedings agamsl Deutscne Lufthansa AG by 
sending a tst ol the complaints. 

In Austria, the Association for the Prompolion and Protection of Fair 
Competition (VFSW) has applied to Korneuburg regional court 
for an Injunction to prevent Austrian Airlines AG (OS) from levying 
the DCC and withholding "full content". The plaintiff is Invoking 
Section If. UWG and claims that by withf-iolding "full content", 
A'jstiian Airlines Is discriminating against agents and deceiving 
consumers by not showing prices coirectly. At the request of 
Austrian Airlines, the proceedings were referred to the relevant 
commercial court in Vienna. An application for a preliminary 
injunction against Austrian Airlines was rejected. In the interim, 
the plaintiff's legal counsel has resigned from the case. It remains 
to be seen how this will affect the ouration and the outcome ot 
Ihe proceedings 
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Following ihe negative ruling by ttie Austrian Fecteial Competition 
Authori^ (3WB), the travel agents' trade association in the Austrian 
Federal Economic Chamber has filed a private claim with the 
competition court against Deutsche Lufthansa AG applying for 
removal of abuse of significant market power. The substance of 
Ihe application is largety the same as in the unsuccessful appeal 
to the BvV3: the applicants are claiming that the DCC ccnstitutes 
ocstruct've and discriminatory market abuse, as well as "margin 
.squeezing" It s not currently possible lo say what Ihe chances of 
success or the duration of proceedings may be. 

In this context, the Lufthansa Group (LHG) airlines intend to provide 
tneir customers with various other technical and commercial sales 
channels in future in addition to sales via the classic GDS (glooal 
distnbution system), including direct connections to the Lufthansa 
Giroup systems. There was an out-cf court dispute between the 
Sabre GDS and t'ne Lufthansa Group over the question ol whether 
Ihis exparcied oiferipg from the t,ufthansa Group corresponds to 
ihe function of a GDS as defined m the contract. The l.uftnansa 
Group has filed an appl'catioh for a declaratory judgement on the 
matter vVith the District Court of Tarrant County, Te.xas By making • 
the application, the Lufthansa Group is seeking a juaiC'ai ruling on 
the diifererit nterpretaticns of this contractual clause. 

Lawsuit against the reduction In transitional_beneflts 
by the amount of a state disability pension and the 
company retirement pension^and against the deduotiw 
of health insurance contributions 
Several liigf't attendants are suing Deutsct"e Lufthansa AG (LH) 
before the labour court in Frankfurt for offsetting the state pension 
for reduced earnings capacity and the company retirement pension 
against benefit entitlements under the collective agreement on 
Tansitionai benefits (TV Ov), which they receive because of their 
pfoiongc'd incapacity for flight service. Some of the oiaintiffs are 
aifsO obiecti'ig to ihe deauclion cf health insurance contributions 
wnen these Kansitiona! benefits arc paid. In iheir reasoning, they 
claim ifiai icis consiiiuies discr.minaiicn because o' then disability 
and IS ihe'elors a breach of Di.'ective 2000/78/EC, and also ttrai 
the transit onal benefits are bridging payments for wh ch no health 
insurance contribulions are payable, in its defence, Deutsche 
Lufthansa AG cla.ms that the offsett ng is p.'ovided for in the TV LiV, 
that this p-cv fl on is val d ano that it does not contravene higher 
ran.k.ng law Fi.irtherrnore, m the opin on of Deutsche Lufthansa AG, 
the benefits are invai diry benefits, because t.ney are paid due to 
Incapaciiv for flight service and are therefore subject to health 
msura.nce contribut ons. The first hearings will take place in fviarch 
2017 a: the labour court m Frankfurt. A definitive rul'ng is not 
expected oeiore 2018, i he iiight attendants have already asked 
'or tne mattsi to be leferred to the tCJ. 

Lawsuits for termination of a transport contract 
(Section 649 German Civil Code [BGB]) 
Deutsche Lufthansa AG is suing numerous customers in Germany 
before district courts and regional courts for termination of trans
port contracts. These proceedings are about whether the customier 
can cancel tree of charge at any time and still have the price 
refunded, despite choosing a non-refundable fare. Under certain 
circumstances, Section 549 BGB gives customers of a work 
contract such-a right. In this cast?, the work comractor must refund 
the expenses it no longer incurs because of Ihe cusiomer's early 
termination, whereby the law inc'udes the (refutable) presumption 
that the contractor is generally only left v^ith expenses totalling 
5 per cent of the agreed payment for the work, which it may there
fore keep. 

Case law generally applies the law of work contracts to Transport 
contracts, Deutsche [.ufthansa AG is referring in these proceedings 
- mostly with success - to the fact that the terms and conditions 
of the fare effectively rule out the applicat.on of Section 649 in the 
disputed cases. Customers also have a choice betv/een various 
fares. Non-refundable tickets are offered at a particularly attractive 

, price, for which the customer makes a concious choice. Customers 
are expiicitly advised of the restrictions associated with tfio faro 
before they make the booking. If it is important to the customer to 
have the option of cancelling or rebooking a ticket, Ihere are other 
piociucts on o'fer at any time which enable just tnat. So far, ii ooes 
not look as if any of these lawsuits 'wifl proceed to ihe German 
Federai Court of Justice (BvGH). A defeat in the final instance (BGH) 
would have structural consequences, if customers could cancel 
any ticket free of charge and have the price refunded even for 
non-refundable fares (apart from the 5 pe,'' cent mentioned above), 
Deutsche Lufthansa AG would be forced to restructure a key ele
ment of its fare pricing mechanism. Cancellation (at will or with 
restrictions) would then no longer be avaiiabie as a pricing criterion. 

Investigations in connection with work and service contracts 
The German customs office is currently invcsiigaiing pos.sib'e 
bleaches of the German t.aw on Labour l„e,asing (At.fG) concerning 
file procuierneni of services by the Lufthansa Group, There are 
aiso administrative proceedings vvith the German Statutory Pension 
Insurance Scheme concerning the ciassification o' iwo service 
providers who are allegedly falsely claiming independent conii actor 
status. Tne circumstances of the mattei as weli as any possible 
parallel structures are currently the subject of an in-depth investi
gation by an external law tirm. An assessment of possible nsk is 
therefore not possible, either in relation to the existence of possible 
breaches or as regards tfie consequences of said breaches. 
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Tax risks 
Tax risks exist largely because of differences in legai opinions 
bef/veen the German tax auttionties and the Company. In tax audits 
for the f.nancial years 2001 to 2012, the tax authorities came to 
a number of different conclusions to those on which the Company 
had based its lax returns, relating, in particular, to partial write
downs on shareholder loans, the treatment of various lease struc
tures, the acquisition of a foreign subsidiary and the recognition ' 
and rneasurement of certain provisions and assets.. The Lufthansa 
Group has appealed against the resulting tax asscssmentsi Based 
on current information, the Lufthansa Group assumes that tnere 
is a very strong likelihood of winning in all the matters at dispute. 
As of the reporting date, no prov:sion.had the.refore been made. 
There is, however, the risk ola possible subsequent payment 
totalling some EUf-^ 600m for the circumstances mentioned. 
The a-ssessmont of the amount is subiect to uncertainty. Should 
Lufthansa's legai position be upheld, ihere is no risl< Bisks for 
financial years, for which the audit has not yet begun, cannot 
be estimated with the required degree of reliability at present. 

Events aU: ' the balance sheet date 

Deutsche Lufthansa AG becomes sole shareholder 
of the Brussels Airlines group 
Deut.sche Lufthansa AG.acquired the remaining 55 per cent of the 
shares m SN Airholding SA/NV with effect from 9 Januaiy 2017, 
and IS therefore the sole shareholder of the Brussels Airlines group. 
The acquisition is based on the purchase and option agreement 
dating from. 2008. The option was exercised on the basis of a new 
agreement between the previous shareholders and Lufthansa, dated . 
15 Decerriber 2016, which set the strike price for the remaining 
shares at bUR 2 6m,. Brussels Airlines wih be fully consolidated in 
the new Point-to-Point segment, A- Note 45, p. 162». 

W^dease agreemen^wth_Air Berlin approved 
On 30 January 20i 7, ttie German Federal Cartel Office uncondi
tionally ape-roved the wet lease of 38 aircraft agreed between the 
Lufthansa Group and Air Berlin. In the course of the transaction, 
the Lufthansa Group wiil acquire or lease up to 25 A320s from 
Air Serin s lessors and will, in turn, itself lease them to Air Berlin 
:oi ooeraiion a; market pr'ces. This is intended to achieve sustain 
able cost reductions as part of tge agreement. 

Lutthansa Group and Vereinigung Cockpit pilots' union 
reach agreernent^in arbitration 
On i 5 February 2017, ttie Lufthansa Group and Vereinigung 
Cockp I accepted the arbitration proposal concerning the wage 
agreement. Tins includes a pay increase of around 8.7 per cent 
tor the 5.400 pilots in the Grolip wage agi'cemont as well as a 
one-off o-.3yrri(;nt totalling some F.UR 30m. The wage agreements 
shall 'un tron May 2012 until the end of 2019. The outcome ol the 
arbitration means an .ncrease in lernune'-alion costs for cockpit 
crew of around EUR BSrri per year. Tai.xs with the trade union 

are to be continued in order to make alternative cost reductions 
as part of an overall solution. Should a solution not lae reached, 
40 new aircraft will be staffed by crew not included in the Group 
wrage agreement - contrary to current fleet planning - in order to 
compensate for the additional costs. 

Lufthansa Group and UFO make further progress 
oh benefits system 
Up until itie end of February 2017, further details on the new sys
tem of benefits were set out in the course of concluding collective 
bargaining for the Lufthansa Passenger Airlines cabin crew and 
m subsequent talks. II is thereby still assumed that the finalisation 
of the new regulations will be completed by the end of the first 
quarter of. 2017 

Other financial obilgations 
As of 31 December 2016, Ihere were purchase commitments for 
EUR 15.6bn (previous year; EUR 16.5bn) for capital expenditure 
on property, plant and equipment and for 'ntangibie assets. There 
were also capital and shareholder loan commitments of EUR 93m 
towards equity investments (orevlous year: EUR 89m). 

^ Auditors' fees 
The fees paid to the auditors in the financial year and charged to 
expenses in accordance with Section 314 F^aragraph i No. 9 HGB 
are made up as follows: 

Auditors'fees 

in Cm ' 2010^ 2015 

Afpja; i.-iiuii' 

Other assurance services 

lax advisory services 
Other services 

1.2.; 

• 1»LT>;4-

2.9 
as 

~ ~0.5 
2 0 

Total 6.2 

The following fees paid to the global PricewaterhouseCoopers net
work, especially abroad, were add fonally recogn sed-as expenses. 

": Additional auditors' lees 

r Cm Uppoio; 2015 

Annual audit 

Other assurance ss/vlcos 

Tax acd/isory services 

Olner services 
••L'" s 

36 
0.2 
o'T 

"" 0.3 
Total 4.8 

Or Bernd Roese is the German Publ'C Auditor responsible (or 
Lufthansa at PncewaterhouseCoopers GmbH Wirtschaftspriifungs-
geseiischalt. Or Bernd Roese has fulfilled this roie 'n six audits so far 
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Notes 
Corrposilion oi Ihg Group 

Group of consolidateid companies 
The consolidated financial statements of Deutsche Lufthansa AG 
Include ail major subsidiaries, joint ventures and associated 
companies. 

Subsidiaries are entities over which Deutsche Lufthansa AG has 
rights thai giv-e it the ability to control the entity's relevant activities. 
Relevant activities are ihose activities that havij a significant Influ^i.: 
ence on the tctum from tne entity.'; Deut-sche Lufthansa AG therefore 
oriy has control over a.company.when i! s exposed to variable 
relurns from the company and'its power over tf'e company's rele
vant activities enables if to influence ttiese returns. This definition 
oi control also applies to structtifed entities.which are identified 
as such in the list of significant Group companies. In general, tfie 
.abilihy to control subsidiaries arises wheri.Deutsche Lufthansa AG 
hoids a oirect or indirect majority of voting shares. In struciured 
entities, the ability to control does not come from holding the major-, 
ity of voting shares, but rather from conl.'actual agreements. Entities 
are conaolidaisd from the time that the ability to control begins. 
They caase lo be consolidated when the ability to control ends. 

Joint arrangements are classified either as joint ventures or as 
loint operal.ons, A joint arrangement exists wtien the Lufthansa 
Group has joint cor.tiol over the joint arrangement on the'basis 
o' a coniiacluai agreemeni with a third paity.. Joint inanagemeht 
o' coniroi cniy exists when decisions on activities that have a 
SKiHiticant effect on the returns from an agreement require.the 
unanimous apt^rovai of file parties sharing control. 

Significant.interests iri companies that are managed jointly with 
one. or more partners (joint ventures) are accounted tor using the 
equity method. Joint operations are defined by the tact that the 
parties exercising joint control over the arrangement have rights 

.. to the assets attributed to the arrangement and are liable for its 
debts, ^ets and liabilities, revenue and expenses from the signif
icant joint operations are recognised in the'corisolidated financial 
statements of the Lufthansa'Group in prdpbrtidh to these rights 
and obligations. 

Associated companies are companies m wh.icn Deutsche 
Lufthansa AG has the powei to e.xercise maipr influence over, 
financiajjand operating "policy based on an interest of between. 
20 per cent and SO.per cent, Significant associaleci companies 
are accounted tor in tt~e consolidated financial statements using 
the equity mettiod. 

A list of'major subsidiaries, joint arrangements and associated 
companies can be found in ^ i onp. 176 -183 and the 
list of shareholdings in • onp. i84-i87, 

in addition to Deutsche Lufthansa AG as the parent company, 
the group of consolidated companies includes 71 domestic ana 
262 foreign companies, including structured entitles (previous year; 
66 domestic and 249 foreign companies). 

One material loint operation was also included in the consolidated 
financial statements on a pro rata basis in accordance with IFRS 11, 
It consists of a German cargo airline operated jointly by Deutsche 
Post AG and Deutsche Lufthansa AG, which each hold 50 per cent 
of the share capital and voting rights The two shareholders are 
also customers of the company and use the capacities of Its cargo 
aircraft. In contrast to its capital and voting rights, the company's 
assets and liabilities, as well as Its income attd expense, are allo
cated based on the user relationship. 
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Chanucs n the groiiD of consolidated companies du'tng the 2016 
'mancial year tire shown ,n the following table: 

Notes 
Corriposnion of Ihc Group 

> : 1 Changes In the group of consolidated companies 

NafT-e, raoistered ofticp: Additions Dsposa's Reasions 

Airline Group segment 

i ir<i'anO 

( HAIvliS ri-:.). Djbtr, -a'-jro 

lu'tr-iins:; >V\5c; eril I sasi^g Grr bH. Tranklurt/Main 

i u'tf Loading Gmbhi & Co. OG Nr. 3 •, Saizburg. Austna 

SySva'h.'i "vj Co Ltd., Tokyo, Japan 

SMI'L Y ivi'i-i-KijFTi/ii "wo. Toicyo. JnnrsO 

VaiTO'd.-t Ai.T.f.-n: in 53 Kun'-ai. Okayama, 

Dor kr! ^ r 0 Co , Ltd CMVO, japan 

'^^•Q iv?s Co . • v.; 

Lul:'V}i5<.-a (.oas ng Ma-X! a C'Anb--i Co CX-i M' 33. Cav::,;;o, -"-ostna 

t.uf1f!.afv.^a loobi-Q /Vuntria Gn-b'n 8> Co CG Nr. 3?, t>-:f/b Hg, Auslrtn 

flDClauasrgCo.. 1 o "co'vo.s^apa-o 

Tl DO Loasing Co., i.t<l., i'okyc, Japari 

i.i.iTtf-af5sa Aviation FraiM.rig GrnbH, Ha!ibfAg!T:CX)s 

Ausie::?; L<^asing Co.. ;Jo., ToKyc, Japan 

fcJe! Leading Co , Lid., loKyo. Jaoar' 

Scnlo^^s !.e.'.)?.!-g Co .: "osvc Jara-

C.-Lir?: ...aOOn 

Co. llo To.kyc :..^'-afriraictiflf; "otyo Japan 

Wita.j & Co v.:o o-^yo iriy-ng Carp 1, Tokyo,-..apan 

M isui ^ i.A). ..,0. "o^>o (Wis.nbOi-iC'i, Tokyo, japan 

LufihonsiJ ..ea.'-. no Au-.tna GnoH & Co UG Nr G. ^ialzbuig, Austria 

AJUJ ..:JA ...DL"- -DC Llo , O/anri Criymar. Cnyn'-an 

...u':hany;i. ng A. ;j rirrij;-! ̂  Co. GG Nt 'C 

Sl.^1 Bo a C'o 'JJ. "onvo, „.joan 

SBi Co. ,ji:i, "h<yo, Japan 

Cro.ssbcv''- kU'CK^ L.iT'twJ, Gforid C^ayi-nan, Gayman sia'xU 

Logistics segment 

vrncr.rr.jy-'.-j i-'oi-'li.'ig Girph. Nou-iaonr;.urg 

ruv. -hyiro" i yo ). N^:i: i?-;eribv./-n 

tirne.r-adc'r;. •-• fV-'is Logi.'aT.t-Gfori. ''Lo.i 

Catering segment 

Ro.a: i.^' Vo:'Oi' L C..:0:\r •<^•^.'-.0 

yiM iF-F ! Dub in, 

L.GC Sky Czechia spoi sro.f^o; Occ- -i 

•it /^.2 Gartlet! (PiyT Ltd., .jo-mnnasbug. So.Xi A'nca 

1.22015 

8.2.2016 

io'^.soVe" 
A^'soie 

J 

20.4.2010 

2a4!26l6 
26 4,2016 

2? / 2016 

?7 ? 2;re 

20.6.2010" 

?09,20li' 

20.10.2016 

"p-io-aii" 
27710 2016 -

O.T2 2dii 
9.T2"i"0t6 
9J22016 

•21 Cot;; 
20.12 2016 

8.S 2016 

8.8 OQTS " 
•3 8..70:6 

Catera r Tii v.-^.'} in.r.icini Oorvtcus. tic., ia osO. Tinwan 

Olhor 

ti;;tt-an?a w.iiia ritance Hotaiiiq ; iniifed. S' .Ailieris, Vatia 

I (lo^yt'ao? -t lance Ltiriiiecf: St .Julians. Malta 

..uifi.ii vH ;V;i2 -la Cn;;i!,j! Scljtion!; St Ou'iann, Mstia 

5::; 20in 

10 11 2016 

14 4 .2016 

14.1.2016 

1-1 4.20 M7 

Consolidat<Kj tor tfia tirsi tirrs 

Eslab'ished 

Catab'ist-ecl 

Soiabtistied 

Oslablistiert 

. tutataiistieij 

i/,3.i:0i6 

17.3.2016' 

17,3.2016' 
13.6.2016 

listablished 

Caiabiinnad 

Fivit.i:shc:i 

KilablsriOi; 

Cslabiisried 

Established 

ijsiab'isl-cd 

ivstablisiiec! 

Establislted 

Establistisd 

FstaDilshed 

" tistabi ahed 

i.alnillsri;, ; 

Fsiatiiis-i. J 

L'QOiClatiOn 

L ajidation 

I. iqukiiaiion 

tvterger 

30 6.2016 

"" 1677016 
20.11 2016 

29.11.201(3 

7.12.2010 

Liqjidaiion 

In-ciaaS'i in snaiebolainos 

innrsase in snaroholdings 

ins-nafs in sharchoiainos 

Inaiess-J n sharohs a ngs 

AciiijiSiin-i 

l:.51abl sns.'j 

26 6 20' 6 

"lio'aEoie 
Liftbidsron 

Louidaiicn 

Lsiablishad 

tstablisheo 

Lslaolished 
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Notes 
Composition of ttio Group 

Acctuisittoii of siibsidiarios 
By contract datod 10 June 2016, Lufthansa Cargo AG acquired 
51 per cent of the shares tn time-matters Holding GmbH.with 
effect from 8'August 2016 Thts increased the Group's stake in the 
company from-49 to ICQ per cent, and the Group gained control 
over timeimallers Holding GmbH, A purchase price of EUR i2m 
was ag.reed Calculating Ihe fair value of the ccrrrpany's assets and 
liabilities on the acquisition date resulted in badv/iil of EUR 2m. 

Since the date of consoiidation, the company contributed 
EUR 29m to Group revenue and EUR trn to Group EBIT in 2016. 
if the company tiad already been acquired by i January 2016, 
il would have contributed an additional EUR 3lrn to Group revenue 
and a further EtJR 2m to Group EB'T. 

Ihe folio-wing table provides a summary of the cor-npany's 
mam assets and iiabililies immediately before and after Ihe 
acquisition date. 

t i H Assets and liabilities timeimatters Holding GmbH 

bc-loro a't-sr 
:n rTicaL.fSttion acq'.j sihon 

2 44 

cib-s-s;:-: ^ 23' '"?2' 

cf •>vrv^^' ^ q!;.aa?5g!.<3 3' 3 

0' winch cii'p! CviffCtrii 20 "is" 
Total assets 25 £6 

- r.f 24 

tJaCW! : - 2" 

Non-Ci.irre-'*!? i'-jbriiSies 13" 13" 

C'jffe.nt' Hbi ft L-? 26 27 

Total liabilities 25 66 

By contract aaled 25 Noverriber 2015, approved by the relevant 
compelition authorities on 25 January 2016, between LSG Sky 
Chefs Eurone Holding Ltd, and Cowcub Ltd ; No. 2, The Eorum, 
the e.xisting stake o' 40 oe' ceni m Retai: ir-i fvlol-on tjmited was 
increased !c lOO per cent with eilect from 5 February 2016 Tne 
pnce for the acquisition of the 50 per cent stake was EUR 33.9m. 
Calculating tiie fair value of the company's assets and liabilities 
on the acouisiticn date resulted in goodwill of EU.R 22.4m. In the 
course of ttus acqulsilion, 100 per cent of the shares in MIM IFE 
Lim ted were acquired by contract for a price of EUR 0.4m, sub-
sequeniiy approved by the relevant competition authority. 

Since the date of consolidation, the companies contributed 
EUR 41m to Group revenue and EUR 2m to Group EBIT in 2016 

The following table provides a summary of the tv;o companies' 
main assets and liabilities immediately before and after the 
acquisition date: 

LAsscts and liabilities Retail In Motion Limited 
and MIM IFE Limited 

in trr. 
before 

ecouisilion 
alter 

acquisition 

Noi-curc-r.; 25 . 42 

Ci.'reni assu:;, •7 t? 
nl v.hiCh .quxi '• 
of which.clhc cu.onl ;4 Li 

Total sssots 42 .58 

Sharetiolders' e.'juity 26 40 

Non-curreni Itabililifis - 6 

Current Iiabililies 16 12 

Total liabilities 42 58 

Acquisition of subsidiaries after the balance sheet date 
Deutsche Lufthansa AG acquired the remaining 55 per cent of the 
shares in SN Airholding SA/NV with effect from 9 January 201 /, 
and is therefore the sole shareholder, of the Brussels Airlines group. 
From this point onvirards, the company will be fully consolidated 
in the Lufthansa Group: The acquisition is based on the purchase 
and option agreement dating from 2008, The option was exercised 
on the basis of a nev/ agreement between the previous shareholders 
and Lufthansa, dated 15 December 2016, which set the strike 
price for the remaining shares at EUR 2.6m. The acquisition of 
SN Brussels vail strengthen the new Point-to-Point operating seg-
rnent from 2017. as SN Brussels will form part of this new segment. 
The valuation of ihe previous 45-per-cent stake using the equity 
method arrived at negative equity of EUR -23m with earnings of 
EU.R 6m for Ihe fmancia' yeai 2016. The carrying amount ot the 
shares is zero Note 2i, p. i23if). The company gene.rated revenue 
of EUR t.2bn in 2016. The effects of consolidating the company 
on the Group's net assets, financial and earnings position depend, 
in particular, on the purchase price aliocation and the associated 
market valuation of the company's assets and liabilities. The pur
chase price ailocalion has not yet been completed, as the under
lying financial information is st:il being collected and reviewed. 
We expect the lirst-time consoiidation of SN Brussels to increase 
net indebtedness by around EUR 100m. This depends to a large 
exient on tfie recognition of liabilities from aircraft leases resulting 
from the reclassification of operating to finance leases. 
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Noles 
Ccmposuion of Ifie G'Oup 

provisior:> 

I he toiiowiro ftJiy consohclaiod German Group companies 
made use GI the exemption provisions tn Section 264 Pa'agraoh 3 
and Section 264b HGB in 2016. 

Use of exemption provisions 

"sgistefed ofi'ce 

eu('ovvir-qs Avii.on Giilv 

Fu=0W!n<.jS Gr-b'i 

Ccrn:o"iv.-!ncs Grrbhl 

••*ar'ioui',]i.v <;:OSO.!Sf:'!-a't ((]'• riughalrtra il.aQon ' 

vlaliar.fir rVf:i> -

Lr-C, Cnb'' 

t r'.: ^ -.v; ; 

:..SC i -e Ar :: • 

I..SG s;arvice -Ac rJu-g 

I..SG SKy C^(h': O.ssi^iao'i G-not i 

LSG SKV Ch:-!r-5 [.t.fcrxj GmbH 

ISG 3ky Ch^f;^ [ rarkkirt Inlffnationa) Gn^brf 

ISG ti'ky OnCiOi - c:jnkfur! ZD G^-abH 

ISG S-K/ .V;'!:.-!- .ingr^ Gr;'bH 

LSG f-Mof;: Vfi..'K:hen GrribH 

•_SG SKy Chc-•^ GC;'::ki" unu Vofv.-0:tjngs(j':'Sc'lsch.atl mohl 

LSG C'ty h-i eL-: vL-^'v^-a'tjngsgr^o 'scbi-jH 'i-cH 

LSG-S>; 

LSG rc ith Af CJ Onb'-i 

L;VrC'-hi' 

Liifll'""AAr\Ci:f GmbH 

' (. tv-afsa Art;:-/! Msiitjrjemv'r}: GntcM 

.t/thor ; --V T4r;rt.)Gr-bh" 

Cciogae 

D'jssetdorf 

Coiog'K^ 

Ha.'V'b ii'9 

Rai^rvip m 

Neu-Lsa'iburg 

\(;u ISC' 

Hr'u 

Neii-'&orbcrg 

Neii-h.t-rof.rg 

Nftu-isftrbi..rg 

N^'lilSferburg 

.Nau-l-pnburg 

tVju-ii-.onburg 

Neu isenburg 

Nbu ii-oriCUMj 

A!;-:ey 

Naij-'.^fnnuf-g 

r4orde!srcd? 

^iarkluft.'?/air. 

r-f-ackfuM/Wajn 

_'-aiii;-:yg-r(y,n 

Luflbc."?:'! Cor.'^-crc'ri' f fb-d-ig Grr,o; j 

I'jfhib'i'p:} '"xf'' 'fa '•« ng Dc'' -n CmcH' 

L'jIlba uVj kLgo! Tra.n-nc G-noH'" 

i uMl a. is-'i G'nc-^! Gi.!iyriGj><; SeivCtAS Gmbi-i 

i •ibaiM-.-i • 'idi/' fv Soil tons AS GmbH 

. .r L! Sohji nni? P.sS (irrtjH 

y Gr'-uH 6 €<:• KG 

N'amigaf^ ; G'-ib-

..jL'ffVb?-.) S-- m : rr):} • 

!jj!:r:3-iva svtL.ff a Gr-n?'-! S --Lc KG 

i.ufiArica "c.. -m < -'h'HO .-••'zey (Lfic--* 

l.uflbaruvi %;C5in •; AC-j 

' c'lhan?^ "ccb-^ik 'mrnnbt: en- tiruj 
vc,rw;-5 :.;'-:g;sqrxr.' aclatt mbH 

I lAl'ianj);; i^crni ik i oniilik GmbH 

L-„-i;-k L:;y riliK Scrv:i;;t::a GmbH 

A'/ii-x *A;Anft5no)i-(:A 'n:en =a! Oi'b! GmbH 

G<.-" ^ 'vi;?v,g'?si'-gry|v??:criix^riaf' nibH 

fv^'ic- 6 '/•••::: Cj-niiH 

t-'iir • I Gfr-liH 

nxa n ai:::x ..on siif i? Gmb--

•sXiiog'xj 

Seri'n 

H'ankfurt/'Main 

Rankiufi/Wain 

N'orderstsdl 

Raunhe'rn 

•A'crde''£tcui 

V-V ilrC'l'iO-ifU 

A ^-.^y 

'-•'irioi.'y 

f-'anVourtj 

Harribury 

I-Hamburg 

'•'fariklid/Voki 

Kr.i /y 

(N'O'j t.<efir:L-y 

Neu-lce?rburg 

Nf'o-tsvncury 

The companies aie affiiialed with Deutsche Luftharsa AG by 
means of direct or indirect profit and toss transfer agreements 
respectively. = 

Furthermore, LHBD Holding Limited, London, UK, registration 
number 06939137. is exempt from the obligation to have its 
individual financial statements audited pursuant to Section 479A 
of the t^iK Companies Act 2006. 

The consolidated financial statements include investments in 
35 joint ventures and 37 associated companies (previous year; 
37 joint ventures and 40 associated companies), of wtiich nine 
joint ventures {previous year: eight) and 17 associated companies 
(previous year; 19) were accounted for us'ng the equity method. 
The other joint ventures and associated companies were valued at 
arnortised cost due to ttieir minor oveiali signif cance 

O Related party disclosures 
Balances and transactions oetvyeen the C.o,mpany and its fully 
consolidated subsidiaries, which constitute related parties, have 
been eliminated in the course of consolidation and are not com
mented on in this Note. Details of transactions between the Group 
and other related parties are disclosed below. 

The Lufthansa Group business .segments render numerous ser
vices to related parties within '.lie scope of ttieir ord nary business 
activities. Conversely, the companies in question provide services 
to the Lufthansa Group as part of their normai business. These 
extensive supply and service relationships lake place on the basis 
of market pr ces. 

In addition, the Group and cenain non-consolidated subsidiaries 
have concludco numerous billing agreements, oartly governing 
the ioint use of soivicos. In these cases the adrnrnistratwe serwces 
provided are ch<3rged as cost allocations. 

The Group's cash management is centralised and, in tnis respect, 
the Lufthansa Group also performs a "banking function" vis-^-vis 
the non-consolidated companies of the Group. Non-consolidated 
Group companitss included in the Group's cash manage.ment 
invest their available cash with the Group or borrow funds fro.m the 
Group and cany out thoi' derivative fiedging transactions with the 
Group. All transactions take place at market conditions. 

Due to geogrnph cal proximity' in many cases, a large number 
of subletting contracts exists between the Lufthansa Group and 
related parties in these cases ttie Group i.suariy charges the 
lental costs and incidental expenses incurred to the companies 
in question on a pro rata basis. 
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NotCG 
Composition ot it'O Group 

Trie tollovvipg lanie snows the volume o: significant services 
provided to or by related paities: 

Volume of signiflcont eervlces provided to or by related parties 

3:^; " 

o? 
'••do?ed 

2015 

.'•rji.rrfi o? 

• ^2016- 2015 

Non-consoiidatod uubsidtarics 

Aip.o.ros Grnbt-I. G-^rniany 

Dfrlvao Vtd'Si'.::>':-runi}s-AG. Gomr^riy 

Dl.H Fjel Coi'ir:;sny- moM, Oef'Ti^itny 

GiOCu! i OJKt C:r;'0: IsC. Soutn Afnci> 

G'Ob:ii U:i.. Atnc;l 

(nkrUai '^cik'':;r"if-'i: o< C.^r.^Jda. it"i 

hyro ruj rtji.ir' Gr^L;^. O'cr-jny 

i.GSV I. Giourio Sf-v <:•;? .^raiga!, Unipa&:«:J4i: Rotiugal 

Avt.iitwii ira n ng ^nc.. USA 

1 -x; Gnuiri Grt'manv 

!. j r-\:;irv;efirc) ano O.'i'-.ha'on^l Services Gmb^, C-Virmany 

..i.t'r "I "• qr" rg - CS i 0;an":G, Germany 

SC vcr^; '-ar-bLr'q Gr^t.-- . Gr"""/;-'; 

L.u'lhanfiWJ G neat i-.r v r.wS !> A. cc CV., 'vk;.<'C<j 

LLi'ibaf'S^i G ociil Buivnc^-j Sp z o o.. PiDlerd 

rjs-.^x) Gobrii Snjief- 3 - .bH Gcniai^y 

in'M-.ify Soii.i ;v;s; A GmbH, Gii^rr-goy 

Lu'tb-yjnjvs Super Susr gari'Pt CcL-t; Iscliati rrii tr-etAhKi^nkior HaMung, G«II-\"VTV 

Lu'tban^ .5y^if^'-i:< rtitji'*M;v/ AG. Switzeiiand 

Lu'transa Sys'e-T»s t-Lingaria Kit. tHjr^na-y 

!. u'lbFjCt-a SyfoOftE r>o ario Sp. /. c.o., Poland 

I •O'.'-- ^ C' S'-nrnpa J.C. JSA 

lultra-i^ UJH: Sc.t' '.o;i Gnv^eu, IrularuJ 

1.7 Oj'Oiifg Gnibii. Ccin 

Joint ventures 

A dori SenYiCrO.'j IVjn. tVarOv-jFi-o 

fccM ••• Gespi ;-r'i-.ih Ki' uod ^ lugzcuuscn Fli.ighaien Miincbsn mOH. 

GifCa'aSa' - • r.'- •>• n-i. 

id'iiir Gr-'ib!-!, Gr/i'-'if'tUy 

luHbd'ifxi Brj.'f br".'aAv diior Senvte.^ GmcH, Ger'nany 

N3 Li'Oine Ovcrna:.,! Sjefvf.-'cp Gnibl-I rs Co. KG, Gcrrinany 

Shanghai F^idcng intemahcra' AirpcH Caruo Terminal Co Ltd., Dan.b 

SptVriTiCr." Grno"'-. GO'rrian-.' 

e''v..ra! i" n'oH & Cc OJiC. Gern'-any 

l.R. USA 

Associated f:cnipniiies 

A'd'.vi'i Cenic A^i-ik'viGV-Of'. 

Av-a: onF\jV;er GTPhi. C3'"nv;rs 

^•SiCO Ae-oppoce Oircy (Gr 

Other offiliotod companies 

Rn.Goeis Ai-iipcs LiV/GA, Brii.ji jr 

ShanghO! !'-t!,;r!>o.;of\-.i ••••'; port -'Aib'^c Cargo Temtna! Co Ltd. (Wej;l), Ch.ina 

n;.'.;-<VU :>.-'0A ifit 
I kffc-vn- .^01 t.-'h-arcs Av^a ta Ha •• ng Oac-c c-'is Gp'm.-jn-y Gmc-^ 
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Nolos 
Composilion o( ihe G^ouo 

The foliowing tables show receivables owed by and liabilities to 
related part.es: 

Receivables from affiliated companies' 

in Prr " •.2016'• ?U1h. 

Tratji^ '?cr!ivaoi€S froiTi 
nonconsoiidi^ieii .^ii;bs:0if3ries 

TrcJC'S 'GCGivaoiay ffori". 

?3 " 

lOinl vG'itures -ilia.- 24 

Trade r<5cC-:valliD:> IfOrr 
• b 

icrovnbir..'? 
olivet- ,->3red COTlOdfi rS •"'r'rm ..(.1. 

Total trade receivablae 63 

0 hft' rece.vr,r)i£-£ rrom 
rTjncGnsoi":3aicd r^jbsic'aries n 

irorr? 
,'^5 ,,Q 22 

COT;;.. 6 

Total other receivables 39 

Lo<irtS 10 'ion-con5oiidcilftd subsic-cvta-s, 55 

Lcnn5 (0 :d:n' vfrnt.res 39 

Logins to doiCAoaioi; o::rr-n?jn.cs 

10 o!b(M alt I'aied cornoan e's 

26 ' 

Total non-curront receivobloa 116 

1 Liabilities to affiliated companies 

.?Clb 

TrauJ^-) pavabiviii t.;; 
'icivi'-o'isoiicaipd 

Trade payaties to iciri ventureji a' "• 
12 

14 

TradC; posricio.-" t-, :r>>d-)Cia!cd ccrioartL'ii , ® 9 
bdyar;-:-." 

? 2 . 

Total trade payables 37 

Olber :ics io lor: oonsoliciaied subsid.ano:? 247 

Other iinbihiC'i^ \c ventutes • •& 0' 

Total other liabilltios 247 

• eoi.inriod below Im. 

No ino'A-iOLia! shareholders of Deutsche Lufthansa AG exercse 
sicnificant miiuercc over the Group, Tor related party transactions 
with rieinbers of tnc Executive Board and the Supervisoi^ Board 

Note 47, 0 1671 

Supervisory Board and Executive Board 
The disclosure of remuneration for key managers required by 
IAS 24 includes the remuneration or the active members of the 
Executive Board and Supervisory Board. 

.\ . . 
The members of the Executive Board and the Supervisory Board as 
well as the other otfices that they hold are named in the combined 
management report in trie section • Corporate Governance, p.,75tj.'. 

The principles of the remuneration system and the amount of 
remuneration'paid to Executive Board and Supervisory Board 
members are shown and explalred in detail in the remuneration' 
report.'The remiineration report forms part of the combined manage-
ment report,,-T p. 79-86. 

Total Executive Board remuneration under IFBS was EtJR 12.2m 
(previous year: EUR 10.6m), including current service costs for 
pensions of EUR 2.'tm (previous year: EUR 2.1m), 

The acdve members of the Executive Board in past reporting years 
were remunerated as follows: 

T'hiiV Execliltye Board remuneration (IFRS) 

h 5 Ihousands ; .... 2018 2015 

Basic salary i'". . 
" 4.544 4,223 

...... 
Ofv? vearvpnac.s rerri^itprancn fe" 2,7<l7i- ?,26! 

Total short-torm romunoratlon • it' : • 7,781 6,911 

Long-te-m variable re-^vfieration* L:... 
1,274 

Share-tjdsed rornuneEation . p 3C<5' 

Ciirrent service cost Tor retiremeni bene'i::^ 
ii^.i 

2^090 

Total long-term remuneration 3,673 

Severance payments > • 

Total 12i20i( 10,584 

* ffOO'iiPQ ysr'ih 

'o- !n<-. in cOlG 

Pension provisions for Executive Board members active in the 2016 
financial year came to EUR 9.5m (previous year: EUR 6.9m). 

In addition to the provision tor the one-year variable remuneration 
of EUR 2,747,000 (previous year: EUR 2,261,000), provisions 
totalling EUt^ 1,419,000 (previous year: EUR 1,274,000) were rec
ognised tor the future payment of long-term variable remuneration 
for the Executive Board members active as of 31 December 2016. 
in aodition, provisions of EUR i ,821,000 in total (previous year. 
EUR 1,205,000) were recognised for the future payment of long-
term, share-based remuneration for the Executive Board members 
active as of 31 December 2016. 
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Total remuneration (t-IGB) paid to ttie Executive Board of Deutsche 
t.ufthiansa AG m the financial year 2016 came to EUR 10,389,000 
(previous year: EUR 9,605,000). This includes EUR 2,054,000 for 
the nev,! snare programme, in which the Executive Board acquired 
a total of 45.360 sfiares. 

Current p-aymerts and other benefits tor former members of 
tie Executive Board and iheir surviving dependants came to 
EUR 5.7,TI (EUR 5.9mj This includes payments py subsidiaries 
as well as benefits m kind and concessionary travel. 

Pension ooligations toward former Executive Board members and 
their surviving dependants amount to EUR 70.4m (previous year: 
EUR 67.4m). These amounts are included m pension provisions. 

Note 32, p. 12911 

Expenses tor the fixed remuneration ot Supervisory Board 
members came to EUR 2,170,000 in 2016 (previous year: 
EUR 2,152,000), Other remuneration, mainly attendance fees, 
amounted to EUR 111,000 (previous year: EUR 110,000). 
The Deutsche Lufthansa AG Supervisory Board members were 
also paid EUR 17,000 (previous year: EUR 59,000) for work on 
supervisory boards of Group companies. 

In the reporting year, as in the previous year, no loans or advance 
payments were made to members of the Executive Board and 
Supen/isory Board 

In addition to their Supervisory Board remuneration, erriployee 
representatives on the Supervisory Board received compensation 
for their work in the form of wages and salaries including pension 
entitlements amounting to EUR 0.9m ir total for 2016 (previous 
year: EUR 1.3m). 
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Declaration by the legal representatives 

Declaration by the legal representatives 

We deciare that, to the best of our knowledge and according to 
Ihs appiicaDia accounting standaros, the consoiidaled financial 
statenrienis give a true and fair view of the net assets, the financial 
and earnings posit'ons of the Group, and that -he Group manage-
ment .mpcri; -.vhich has been cornbmaci with the management 
report tor Ot-Liiactie Lufthansa AG, inciuoes a fair view of the course 
of ousiness, including the business result, and the situation of the 
Group, and suitably presents the principal opportunities and risks 
to its future devolopmoni 

Frankfurt, 6 March 2017 
Executive Board 

Carsfen Spotir 
Chairman of the 

Executive Board and CEO 

Karl U'rich GarnadI 
Member of the Executive Board 
Eurowings and Aviation Services 

l"iarry Hohme ster 
Mernber of the Execu'we Board 

hup Management 

U:rik Svensscn 
Memnor of the Execi..tivfi Board 

rmances 

Dr Bo'tina Volkens 
Memoer of tf-e Executive Board 
Corporate Human Resources 

and Lega' Affairs 
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Independent Auditor s Report 

Independent Auditor's Report 

To Dejische Lufthansa Aktiengesdlschaft, Coiogns 

Report on 'ho audifof the 

conaol!h;"!ted financial statements 

Audit Opinion on the Consoli^ted Financial Statements 
We have audiied the consolidated imancial statements oi Deuiscne 
Lufthansa Atciengefloilschafl, Cologne, and lis subsidlanes (Ihe 
Group), which comprise the consolidated .statement of linancial 
positior as a! December 31, ?016, and the consolidated income 
statement, the consoliaated statement of comprehensive income, 
consolidated statement of changes in equity and consQiidated 
statement o: cash flows Ic the financial year from January i. to 
December 31, 3016. and notes to the consolidated fmancia! siatg-
ments, includinn a summary of significant accountirg poiic es 

According to § tArlicle) 322 .Abs. (oaragraph) 3 Satz (sentence) 1 
zwoiter Haibsatz (second fiaif sentence) IhGB ("Handelsgesetz-
bucb": German Commeicial Cods), we slate that, in our opinion, 
baseci on the fmo ngs of our audit, the accompanying consolidated 
financial .slaiemients compiy, n all material respects, with IFRS, 
as acioptod cy me EU, and the add.lionai requirements of German 
commcrcia Lv,<. pursuant to § 315a Abs. t HGB and give a true 
and iBi' view ci the net assets and ' rianciai position of the Group 
as at December 3', 2016, as weii as the results o! operations 
for the financial year from January 1, to December 31, 2016, in 
accordance w.th these requirerrents. 

According to § 322 Abs. 3 Salz I eister Haibsatz HGB, we state 
that GUI audit naa noi led to any reservations with lespect to the 
propnety of the consolidated Lnarcial statements. 

Basis for Audit Opinion on the Consolidated Financial Statements 
We conoucted cur ajdit :n accordance wi:h § 317 HGB and 
German generally accepted standards for the audit of financial 
statements prorncigated by the Institut der Wirtschafisprufer 
(In.sl.tute o1 FLjidic AuUiiors in Gerrr\'iny) (IDW), and additionaNy 
considered the Internatioria! Standards on Auditing (ISA) Our 
responsibilities under these prcv sions and standards, as well as 
supplementary standards, are luriher descnt^ed in the "Auditor's 
Responsib iitie.; tc Ihe Audit oi the Consolidated Financial State-
menis" section oi oui report. We are independent o' the Group 
eniities iri accordance witri trie Drrjvisiotis under German commercial 
law and prc'essional requirsments, and we nave luifilled our other 
German ethical responsibi'iiies m accordance with these require
ments We beiieve that the audit evidence we have ootained is 
suffirs'ent and app-ooriate to provide a basis lor our audit opinion 

Key Audit Matters 
Key audi! n'attors aie it'ose mailers thai, n cir profession.a! 
judgment wore of •ros: semincar ce m oin audit of the consolidated 
financial stateiT.enfs 'or the fnanc al year Tom January 1, to 
Decernberdl. 2rjiB. 

These matters were addressed In the context of our audit of the 
consolidated fnancial statements as a whole, and in forming 
our audit opinion thereon, and we do not provide'a separate audit 
opinion on these matters. 

In our view, the key audit matters were as follows: 

1, Recognition ot traffic revenue, inc udmg liabilities in respect 
of unused fiight documents and bonus miles programs 

2, Provisions for pensions * 
3, Recover ability of long-term assets, particularly goodwill and 

intangible assets with indefinite useful lives 
• 4. Accounting for hedging transactions 

Our presentation of these key audit matters nas been sti uctu'ed 
as loiiows: 

a. Matter and issue 
b. Audit approach and findings 
c. Helerence to further information 

1, Recognition of traffic revenue, including liabilities 
in respect of unused flight documents and bonus 
miies programs 

a. Until they are used, sold flight documents are recognizeo as a 
liabilily from unused flight documents within the consolidated 
financial statements. Orce a passenger coupon or an airfreight 
document has been used, the corresponding traffic revenue, is 
recognizerl as revenue in the ccnsoiidateo Income statement, 
in addition, cased on historical data, Ihe arnoun! o! sold flight 
documents which are expected to not be used is esiimaied 
and this is also recognized as t'affic revenue. In Ihe financial 
year 2016, the L.ufthansa Group realized EUR 24.7 billion :n 
traffic revenue, of which EUR 22.3 birion was attributable to 
passenger airlines. As at December 31, 2016, EUR 3.0 b ilion 
are recognized in the consolidatad statement of financial 
position as liabilities from unused flight dccumenls. 

in accordar-ce witli ITR'C interpretation '3. until tney are used 
bonus miles awarded to participanis cf Itie Miies6Mnre pio 
gram are deterred and measured at the fair va'ue of ihe m,"es. 
Wfiere bonus miles are acquired from external cooperation 
partners and awarded to program participants, these are 
deferred untii used and measured at the respective proceeds 
from the bonus miles. Deferrals for issued bonus miles, whicn 
havsj been awarded but are no longer expected to be used, 
ate trarisferred to profit or loss The liabilities form mile bonus 
programs amounted to EUR 1 7 billion in total as of the bauince 
sfiec: date. 
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From our Doini of vsw, Ihess niartets '>vere of particular impo'-
lance, as recognition and measureirent of these items, whiCh 
are spocific to the oi.sinoss rriocJei and matenat in amount, 
ate highly dependent on the estimates and assLimptions made 
by maragement. for which measurement procedures, which 
are partly oomp ox are consistently applied. 

D. We also incluaed our specialists of Ris'^r .Assurance Services 
(RAS) tc a'JCli! traffic revenue. With their assistance, we evaluated, 
among other things, Hie appropriateness and effectiveness of 
the established internal contro! system used to settle and realize 
traffic revenue, including the IT systems used, i' we were not 
aoie to co'tduci our own evaluation of the internal control system 
of if SYStcns outswiiced to th/c parlies, wo.obtained an assut-
anco report tiiieslmy to the apDropriateriess nnci effectivenes;; 
of the intntryj contrr;: system estacfs'iod by the service provider 
(ISAF Type il or SSAf- 16), which cur spfi.cinli3t,s assessed. 
In cur audit ol the -obligations from unused flight documents, we 
reconstructed amiong other things the rndivrdual steps used in 
the calcrjiat ons. Specilicaily, 'wu exciiTiirierJ ttie open passenger 
coupon.s and their measurement by year of sale and validity. 
Furthermore, we considered the con.sistency and continuity of 
-he methods used to determine the ftignt prices, fees, taxes 
and rjiher lev:c>s atinbutabie to the fiight documents no longer 
expected to be used in order to assess the appropriateness of 
the i ability .vo.m .miles bcius programs accounted lor as ol tne 
balance oheet date, we venlioc! among other things the fair value 
measursmeni for each caiegory of use ana the unaeriying 
assumptions and parameters drjnved therefrom. Furthermore, 
we assessed me consistency c* thr-r rneasuremer't method used 
and the r'-aihen aicai accuracy of tne calculation of the liability 
''om rn les bonus oroQiams We were able to satisfy ourselves 
that ttie estimates and assumpiioos made by management 
weie consister-tly de'ived and sufficiently documented. 

c. The disclosures on traffic revenue and liabilities from unused 
flight docurnerit-s and irorn miles bonus programs are contained 
in sections 2 and -3 of the notes to Itie consolidated financial 
statements. 

2. Provisions for pensions 
a. WThin tha consotidatea linar c a' siaiomeots pension piovi 

sions arrou.nt nc to tUR 8 4b liion are reported, comprising 
the net aiTiount of the obl.gations under various pension plans, 
amour; rig to EuH 21 5 bii ion, and the fair value of the plan .. 
assets, aniduniing to EUR 13.1 biilion. Ttie maionty of these pro
visions relates to old-age and transitional pension commitments 
in Germar-iV and Switzerland. Ghiigritions from defined-benefit 
pension piars are rry-asureo i-sing the projected unit credit 
methcd m acccrriacce w.th i.AS 19. This reg jires n particuia' 
that assuirptions oe r^arie as to tine ong-rertn salary and 
oension trei'ia and aveiagc Lie expectanoy. Furtliermore, tlie 
•discou-il ftiie a.s c! the oaiance sheet (fate is derived on the 
oasis of tn.o i-narket y e ds rjn hign-quahty- coronrate txjnds issued 

in currencies and having maturities that match tf-'ose of 
the underlying obligat.ons. Changes to these measurement 
assumptions are recognized in equity as rerneasurements. 

In addition, it must be taken into consideration tnat the retire
ment and transitional pension arrangement commitments to 
Deutsche Lufthansa'AG's cabin personnel vvere renegotiated 
between the collective bargaining partners during the reporting 
period. Under the paid-m contribution guarantee, any new 
claims arising under tlie renegotiated comifiitrnents correspond 
to the credits to the corresponding plan assets from mandatory 
em.ployer'and employee contributions and returns on plan assets. 
In addilion.tb changing individua measurement assumptions. 
It was agieed that the existing claims of the cabm personnel 
;o a transiiior-nl pens on arrangement would be transleneo 
to the now pension scheme Ijy way ol an inil.ai component. 
The .'emeasurement of the pension ob'igations including the 
initial component resulted in a reduction in nension obligations 
by EUR 808 million as of the transfer date. Of that amount, 
EUR 156 million •••elated to the change in measurement 
assumplioris 'which were recognized directly In equity, and 
EUR 652 million related to the change in ttie pension plans, 
which 'were recognized through profit or loss. 

From our po nt ot vrew, these matters were of particular impor
tance, as the agreed changes to the pers on and transitional 
psns'on arrangements significantly impact the l.ufthansa Group's 
financial position, casti fiows and financial performance. In 
addition, the recognition and measurement of these items, which 
are material in amount overall, arc- to a large extent based on 
nianagernent's estimates and a-ssumptions Furthermore, the 
balance sheet ime item "pension orovislons" is factored into 
the "dynam c redemption ratio", an i'ldicatoi" wh ch is relevant 
to the Group's rating, as a portion of the Group's inoeb'.ediie.ss, 
so the rneasureiTient of pension obligations iTiatenaliy affects 
compliance with the requirements set by the rating agencies. 

b. As part of our audit, we evaluated the actiiaria: reports otDtained 
by the respective Group entities. Given the specific peculiarities 
o' the actuarial valuations, we received assistance from pension 
.specialists from our Capital Markets & Acco-jnimg Advisory 
Services iCWA.AS). 'vVe assessed th,c use of the aciuariai 
reports during our audit based on the proiessionai quaiitication 
of the external appraisers and the measurement methods and 
assumptions used. On the basis of tnis, '.ve then verified the 
deviation o! the balance sheet, the recognition o! t'ne oension 
provisions and the disclosures in the notes to the consraiidated 
financ.al statemerits based on the actuarial reijorts. We have 
assessed in detail the principles used by the appraiser to value 
the Ira.mework agree'nont for the cabin personnei. We have 
e.xamined the correct app.icatlon m tne actuarial report by 
carrying out plauE.bility tests and tests ol deta,! en an appropriate 
sample basis. Our evaluation of the fair values of plan assets 
was based on respective oank coTirmatic is. On the basis of 
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0jr au'jii nrccodurGS, we ven'ied thai those items, wnich are 

Einniticart m smoun;, were recognized ana measured aporopri-

aleiy ana that t? c d sclcsuies m iho naias to the consolidated 
financia: statements m accordance with !AS 19 were conipiete. 

c. The d sclosures about penszor provisioris are coritained m 

Section 32 o- ine notes to the consolidated financial statements. 

3. Recoverabillty of long-term assets, particularly goodwill 
and intangible assets with indefinite useful lives 

a. in the consoiiaatod linancial statements, a total amount of 
E,.IR 1,3 DII on •:? rencfted tnner Ihe l.ne Tern "Goodwill and 
intangiole assets wiili indeflirte useful lives" of the consolidated 
statemen! or financial posTion Goodwii: and mtartgib'e assets 
With indeTniiti usetul i ves are regularly tested for irnpairrrent 
{"impa-rmert teat") onco pe' financial year or if there are indica
tions ot ar' imDaiiinent in addition, items of prooe'ty, plant 
and equipmsn! are tested for irrpairment if tfrere are respective 
indicaticns oi impa rnient, li iese nieasuremenls are generaiiy 

bassd on the present vri: je rT luiure cash tiows of Ifie cash 

generating unt to whicn the resoeciive assel is to ce ailocaied. 

The present value s detormned lising the discounted cash 
flow methoa. The rrieasurements are tsased on projections 
that were also used to prep,are the Irrse-year tjudget for the 
i-uftharsa Group preparoci by rnanagemerit and noticsa by 
the supeivisory boaro. The ciiscourT rate used is the weighted 
ciVSfciCjCf COS; c' caoitai for iha rexrvarit casli-gGrierating unit. 

moaument tests conaucisri zuri non currorit OGSSMS excluding 
gcodwiii auo lo -rirjir'arinr-:; of imnairment were carried out m 

partiCiiiar for 'he Lod-sl n segrneiu due to large deviations of 

actual iiguins from piOiuided iiguien both as at June 30, 2016, 
una as at Cecomiisi 3 i, ?0 i 6. V; i-ght of the cost-reciuction 

measures rutiaied and tne low interest rate level, no impairments 
were recogiiized in resoect c' properly, plant and equipment. 

Impairment tests were also earned out for the Catering segment 
due to iiid:Caiion?! o' 'rnpu irn.^rit A lotai ol LOR 38 milhrrri in 
impeirmeiiis was recoqnzed m rey>iicn ro gocdw II and property, 
plant and ecujiprnenl, 

Tne result ot ttreso moasurements depends to a high cegrse 
on rnanagernent's asaiiiiiptions ot future cash Inflows and the 
discount 'ate lisod The mposiiremerTs are therefore subject 
to CG'-sderabie unceitmntios and wnro oi particular impctance 
fur oui a,jo t 

b. We convinced Oursslve.s ttiat the future casn Inflows underlying 
the measurements, in connecTon with the weighted cost of 
caoitai ijEed, on the whole provide appropnate estimates for 
the impairment tests of the inciividual cash-generating units. As 

part of our a;sessri"ent. we rehed; arriong otiier things, on me 
rnanagemertt's detailed explanations regarding key itssunipfrons 

used in: the three-year plan and a comparison with general 
and sector-specific, market expectations. We also convinced 
ourselves that the costs of corporate functions liad properly 
been taken mto.account. 

With ttie knowledge that even relaiiveiy smaf ctianges in the . 
discount rate applied can have material effects on itie value of 
goodwill calculated in this way, we also focused our testing 
on the parameters used to determine Ihe discount rate applied, 
and evaluated the measuremenl model. Fjrtherrnoie, we rrarried 
out additional own serrsitivlty analyses lor the cash-generating 
units with a low coverage (net book value compared to present 
value ratio) and found that tne respect,vc goodwill was sufticlentiy 
covered by the discounled fuiure cash riovvs. We consider the 
measuremenl inputs and assurnptions used t)y managemerii to 

be in line with our expectations, 

c. The disclosures pedaining to impairment tests are contairied 
in section 2, 12 and 16 o! the notes to the consolidated fmanci-al 

statements, 

4. Accounting for tiedging transoctions 
a. The entities of Lufthansa Group use a number ot different 

derivative finar^cial instruments to hedge against currency, fuel 

price and inieiest rate risks associated with orainary business 
activities fvlanagemenhs hedging polcy is documented 
in corresponding internal guidelines and serves as the basis 
for these transactions. Curi-ency risks arise pr-maiily from 
revenue, costs ot materials (in particular fuel), :nvestm,ents 
(in particular aircraft purcliases) and financing denominated 
in foreign currenc es. The risk of changes m ttie piice of fuel 
relates to the consumption of fuel by airlines in the luftfransa 
Group. The risi< of changes m inferest rates results from f,eating 

and fixed-rate financing. 

Derivative financial Instruments are recognized at fair value 
as ot the ba'ance sheet date. The positive fair value ot tlie 
derivatvye financial Instruments used as hedges amounts to 
CUR 2.0 billion as ot the balance sheet date and the -legaiive 
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tair value amotmis to FUH 0 ? DiJion, F the fir^anciai mstrumehis 
used by i utthansa Group are elective heoges o' future cash 
flows in me context of riedr^mg relationships n accor(.1ance with 
the requirerrents of IAS 39. the lespecti've ctianges In fair value 
are recognt'ed over the duraiion of tno hedging lelationships 
directly m equity. As of the balance sheet date, a cumulative 

• tUf-i 1 4 biillon were recognized outside profit or loss as 
e-rpensss a-nd income berore taxes on income. From our ooint 
of view, these matlers were of particular importance for our 
audit due to the high coiTpie.xity and number of hedging trans
actions as well as the high accounting and reporting require
ments under IAS 39. 

b. We involved our specialists from Corporate Treasury Solutions 
(GTS) to assist in the audit of toe accourning including tie 
effects ot tfio t.edgus on eqj ty ar o orofii or loss. Together wth 
mese strreciai sis, we assessed amoi'Q uttier th rigs the internal 
control system loiaiea to donvative financial instruments, 
including the internal activities to rnomtor compliance with t.he 
hedging pcicy. in our evaiuat.on o' Ihe fair values, we also 
examined the mea.surernent rneinods baseci on market data 
and the underlying aata used. Witri respect to the hedging 
of expected future cash flows, '.ve es-sentialiy retrospectively 
assessed past hedgi;: offectlvenoss and the expected future 
nedge sftecllvenes.s as 'weli a,s trie correapondino elfective-
ness tests. 

We obtained bank confirmar ons m rjtder to assess the com
pleteness of ano to examine the fair vaittss of the recorded 
transactions We verified thai hcogos -wore appropriately 
accounted for and measur ed in accordance with the provisions 
of IAS 39 

c. "lie alsciosures about heaqirg fansaciions aie contained in 
section r| 1 of ihe noies to the consoiidated financicii statements. 

Other information 
Management is respon.sib •.= 
inforhtation compnses 

for the other intormatioh. fhe cthei 

• the Corporate Goveriiarce Report according to section 3.10 
01 the German Corpcrate Govemance Code 

» tne Corpo'ate Govemance S'n'emeni puisuant to § 289a HOB 
ara § 3t5 Acs. 5 HG3. as ,veil as 

• other pans of the nnnuai report ot Deutsche Lufthansa 
AxtlGngeseilschaft, Cclogne, for the financial year enoed on 
December 31, 2016, ivhicl- wars no! suOieci of our audit. 

Our audit cpinion on the co'isohdated (inancai statements does 
not cover iho othc in'ormatlon and wtj do not express any form of 
assurance cciixlusion theieon 

!r connect -on 'wltn our audit of the consolidated financial state
ments, our responsibiiity is to read the other information, and. 
in doing so,- consider.whethe'' the other Information Is.rnateriaily 
inconsistent with the consolidated financial siaternents or our" 
knowledge obtained In the audit or otherwise appears to be 
matenali-y misstated. If, based on the work we haveiperfornied,. 
we conclude that there Is a nriaterial misstatement of this other 
iritornnation, we are required to report that fact. vVe have riothmg. 
to report In this regard. 

Responsibilities ot Management and Those Charged with 
Governance for the Consolidated Financial Statements -
Management is responsible for the preparation ot the consolidated 
financial statements, which comply with IFRS, as adopted by 
ihe E'J, and the additional German legal requirements applicable 
unoer § 315a Abs. 1 l-fGB, and give a true and fair view of tne net 
assets, financial position and resu'ts of operations of the Group in 
accordance -vvitn these requirements. Furthermore, managetTient 
IS responsible for such internal control as management delerrmncs 
IS necesisary to enable tne preparation of consolidated liriancial 
stater-nenis that are free from material misstatement, whether due 
to fraud or erroi.. 

In preparing the consoiidated financial statements, management 
IS responsible for assessing the Group's ability lo continue as a 
going concern, disclosing, as appficable, matters reiated to going 
concern and using the gang concern basis of accounting unless 
management either intends to liquidate the Group or to cease 
operations, or has no realistic alternative but to do so 

The superviso.ry board is responsible for overseeing tlie Group's 
firanciai reporting process for the preparation of the consolidated 
'inancial statements. 

Auditor's Responsibilities for the Audit of the 
Consolidated Financial Statements 
Our objective is to otviain reasonable assurarxe aiiout wl letrrer 
the consolidated financial statements as a whole are tree from 
material misstatement, whether due to fraud or error, and to issue 
an auditor's report that includes our audit opinion on the consoli 
dated financial statements. Reasonable assurance is a high levei 
c( assurance, but is not a guarantee that an audit conducted in 
acccdance with § 31 / HGB and German geiieraliy accepted 
standards for the audit of financial statements promulgated by 
the inslitut der Wirtscnaitsprufor (Institute of Public .Audllors in 
Germany) (IDW), under additional consideration o1 the iSA. will 
always detect a material misstatement. Misstatements can arise 
from fraud or error and are considered material it, indiviouaiiy or 
in the aggregate, they could reasonably oe expected to influence 
eoonorriic decisions of users taken on the basis of these t:onso;:-
dated fina'ic'ai siaternents. 
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Independent Auditor's Report 

As part of an audit in accorclarce wit'i § 317 HGB and Gorman 
generaiiy accspted stanoaras for the audit of financial statements 
promulgated by the Inslitui dei Wirtschaflsprufer (Institute of Public 
Auditors in Germany) (IDV;), under aridiiional consideraticn of the 
ISA, we e>:erc se (trofessional ludgmcnl and maintain p'olessicnai 
skepticism inror-ahoul me a.jci.t Vre also. 

• Identity and assess the hsi^s ol materia: misstatement of ttte 
consolidatea financial statements, whether due to fraud or error, 
design and pefform audit procedures responsive to tttose risits, 
and obtain audit evidence that Is sufficient and appropriate 
to proviae a basis for our op nion. The risk of not detecting a 
material misstatement resulting from fraud is higher than for 
one result ng from error, as fraud may involve coiiusron, forgery, 
inientioral omiss'Oiis, rnisrepresentalions, or the override of 
i,nternai ecniroi 

• Gbt,ai,n an understanding of i,nternal ccntroi re'evant to the audit 
in order to design audit procedures that ,-ire appropnate in the 
circumisia.nces, out not for the purpose of exoressing an opinion 
on the ei'ectiveness of the Group's internal control 

• i^vriiijcjlc: the anoropnareness of accoL,nt rtg policies used 
and the rea,sonabieness o: accounting estimates and related 
disc'osures made by management. 

• Conclude isn r'le appropriateness of rnanagcmGnt's use of 
ttie going concern basis of accot.nting and, based on the audit 
evidence oolained, v/hetner a material uncertainty exists related 
;o events or coiGitions that may cast sir^niiicant doubt on the 
Croup's ari ijty <0 coniinue as a coi'ig concern if we concluoo 
tnat a inaiePal urce'taintv ocips wo are 'eouiiod to draw 
aiteniicn •o oui auditor's lecori to the 'elated disclosures in ihe 
ccnsolidaied fiiia'iciai Gtato'nmts or the group management 
report or. it .such discinsu.ms are inadequate, to modify our 
audit opinion, 'Our ccnclusicns are based on tne audit evidence 
obtained up to the date of our auditor's report. However, futuie 
events or co.nditions may cause the Group to cease to continue 
as a going concern. 

• Evaluate the Cve'sH preseniaiiory slructuro ana content of the 
cot~solidatecl iinanciai statements, i.nctuci'ng the disclosures, 
and whether the consolidated fmancia! statements represent 
ll~e iinderiying tra.'isactioi's anci events m a rn,?inner that tlie 
rroriso'idated f.na'icial statements give a t.'ue and fair vie-w of 
the net assets and firahcia; position as 'weil as the results of 
ccerations of ihe Group in .accordance •-vith IFRS, as adopted 
py h e L:.;, and ine aadilicrini German lege' reojirements 
aijOhcaiye i,';i)..ii §3150 Aps r uiCifg 

• Obtain sufficient and appropriate audit evidence regarding the 
financial information of the entities or business activities within 
the Group to express an audit opinion on the consolidated 
financial statements. We are responsible for the direction, 
supervis'on and pe'formance of the group audit. We remain 
solely responsible tor our audit cpimon. 

'We communicate with those charged '.vilh governance, amiong 
other matters, the planned scope and iimrng of Ihe audit and 
significant audit findings, including any significant deficiencies in 
internal control that we identify during our audit. 

'We also provide those charged with governance with a statement. 
that we have complied with relevant ethical requirements regarding 
independence, and to communicate wittr them ail retaiionsti ps 
and other matters that may reasonabiy be thought to bear on cur 
independence, and related safeguards. 

From the matters communicated 'With those cliarged with govern
ance, we determ.lne those matters that were of most significance m 
the audit of the consolidated financial statements of the current 
period and are therefore the key audit matters. We describe these 
rnatters in our report on the audit of the consoiirjated financial 
statements unless law or regulation precludes public disclostire 
about the matter. 

Other legal and regulatory requirements 

Report on the Audit of 

the Group Management Repo.'t 

Audit Opinion on the Group Ivlanagement Report 
We have audited the group management repoa of Deulsct'^e 
Lufthansa Akiiengesellscnaft, Colognr;, whicn is combined 'with 
the Company's manage,ment report, for the financ'ai year from 
January 1, to December 31, 2016. 

in our opinion, based on the findings of our audit, the accom-
pany.ng group management report a,s a 'v/hole provides a suitable 
view of the Group's position, tn all material respects, the gro'jp 
management report is consistent 'witn the consoiioated financial 
stateme.nts, complies with legal requirements and suitably prestents 
the oppoitunities and risks of future development. 

Our audit has not led to any reservations with .'aspect to the 
propriety of the grouo management report. 
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.ndopenddnt Auditor's Report 

Ba^s forjAudit Opinion on the Group Management Report 
We conriunted our audit ot the group rnanagement report 
in accoi'dancs with § 3 i 7 Abs 2 HGB ano German geneiaily 
accepted standards for the audit of management repoits pro
mulgated by the mstitut der VVirtschaftspriifer (institute o' Public 
Auditors m Germany) liDW), We oe(Gve tnat the audit evidence 
we have obtained is sutficient ara appropriate to provide a basis 
for our audit opinion 

Responsibilities of Management and T^hose Charged with 
Go^rnance lor the Group Management Report 
Managen-':ent is -espcns b'e tor trie preparation of :he group 
rranagemon? report, wtiich as a whole provides a suitable view of 
the Group's po,sirion. la consistent -with trie consoridated financial 
s'atements, complies wiih legal rsciuiremenis, and suitably presents 
the opporiun ties and iisl<s of future developinent. Furttierniore, 
managemani is 'espons b'e tor such policies and procedures 
(systems) as management determiines are nece-ssary to enabie 
the preparation ot a group r-nanagcrnent report in accordance with 
the German 'egal requirements applicable under § 3i 5a Ahs. 1 HGB 
and to provide sufficient and appropriate evidence for the assertions 
in the g-oup management report. 

The supervisory txiard is responsible for oveiseeing the Group's 
financial reporting process tor the p.-eparation ot ll^e group 
mariagemer? tepon. 

i^ditor's Responsibilities for the Audit of the 
Group Management Report 
Our objective is to obtain reasonable assurance about v^hether the 
group management report as a wt"ole provides a suitable view of 
the Group's position as well as, m all malenal respects, is consistent 
with the consolidatori tmancial statements as well as the findings 
ol cjr audi:, complies vviih, legal requirements, and suitably presents 
the opportunites and iisks cf future development, and to issue 
ar atiditor's repcri that includes our auait opmion on the g'oup 
rnanaqemenr repoc 

As part of an audit, we c;,xamine the gtoup managomont report in 
accordance vath g 317 Abs 2 l-iGB and German generally accepted 
standards for the audit ot management reports promulgated by the 
IDW. in this connection, we draw attention to the foilowing; 

» The audit of the group management report is integrated into the 
audit of the consolidated financial statements, 

« We obtain an understanding of the policies ana procedures 
(systems) relevant to the audil.of the group manageinenl repoi! 
in order to design audit procedures that are appropriate m tf'e 
circumstances, but not for tno purpose ol expressing an aud t 
opinion on the effectiveness of these policies and procedures 
(systems). 

» We perrorrn audit procedures on the prospective mtormation 
presented by management m the group management report. 
Based on appropriate and sufficient audit evidence, we hereby, 
in particular, evaluate the material assumptions used by man
agement as a basis for the prospective information and assess 
the reasonableness of these assumptions as we! as the appro
priate derivation of the prospective information from these 
assumptions. We are not issuing a separate audit opinion on 
the prospective information or the underlying assumptions, 
Tnere is a significant, unavoidable risk ttial turure events will 
deviate Signifioanriy from the prn,spec!iye intormtiiion. 

• 'We are also not issuing a separate audit opinion on individual 
disclosures in the group management report: cur audit opinion 
covers the group management report as a wliole. 

Responsible auditor 

The audito' responsible ici the audit is Dr. Bernd Roese. 

Oussolclort, March 6. 20' 7 

PricewaterhcuseCcopers GmbH 
'Wirtschattsprufungsgeseiischatt 

Petra Justennoven 
Wirl-schaitspruferin 
iGcrrnan Public Auditor) 

Or Bernd Roese 
VVirtschaftspruter 
(Gerrnan Public Auditor) 
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Major subsidiaries 

Major subsidiaries 

Major subsidiaries as of 31.12.2016 

i\arre. oii'ce 

Equity stake Voting share Oiiforcnt 
reporting period 

n ilti II" % 
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Major subsidiaries 

Major subsidiaries as of 31.12.2016 (ConiinuecJ).. 

N'arre, reQtste.'eo oJf CG 

Equity stako 

•n% 

Voting share Different 
reporting period 

in % 
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Major subsKliarios 

Major subsidiaries as of 31.12.2016 (coniinued) 

Ni.ri'iK:. r^n.sl oi! a.: 

uity stake Voting strarc Different 
reporting period 
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SrAJcp. Avidtjrrrj i'O?".! rg AG Kir; rrn. Sw:/e? O'vi 

ifii?;> VOiiev r; goeay Ka'ria', "irrky:; •.ioir.io 

Ii CC t.eay-.g Co.. ...id., fokyo, Japon 

Ti on l..easind Co . Lid Tokyr; .cpyvr 

Tirr'DcrF.ico Finar'ce 20! i S N.C Paris, Ua-i.ta 

Trrr-1-- S Ken; a ...aoari, Okayoma, Jareio 

Ti C LrraryLis i id . Tokyo, Japan 

r..C r\-!i. •; .3 I :u Ljyyp, ,ia;.yjr 

iC, o-j'!?::?' . Ok-. 0, .iappr, 

Vd-'a.i; A roia'; i..i ll ?<i)ir i:ii :A.:?rGi CrJV'rrr'a .iryv;: 

'Go asa A:;;,; ; '(.1 •inn-io: ,A CO, O'.LVV".?. .irya-

r'p .. '.• r" 'a n rr;.;i.. r.. 

, vrenrri Aiip-cii, Ausiris 

C"!?'a Airpijri. Auaina 

1/8 .'iC.ri.vra ..'.nneri' Rspc-ft 00IS 



Major subsidiaries 

Major subsidiaries as of 31.12.2016 jbootinjed) 

Name, rog cfiice 

Equity stake 

-1% 

Voting share Different 
reporting period 

..n'-s 

Yamasa Aircrail l :-i;i Kerrii.Si. id,, Oka-.arrin, .Japan 

Vomasa Alter;;!'i fdO Ko'Tiia', id tJknvai'r'a ..apn;'-

Yaniata Ancrai: Lli' < Kimia. LW , Ckata'da. ..anrv 

^rrasa Ape/.i*', i,d;> kr;";;::: '..id . Ok '.-.y. :, . -y-^r 

Business segment Logistics 

•Jelia ner Amgncas. mc , VVir-r- "r^inn, I_.!;;A 

.JellS'ner Gniji-i, Sauinein 

LHAtvtl-C LIMITED. Duchr, i-ainnp 

Lji'.hansa Civ-go AG, r.a-ni.j'l.-'Ma -i 

Lofl'-iansa Leasing Aust-ra Gi-bH a C-o CG S-O, Saikduig Ausirie 

lii-ne.mateis GiThK, Nati-isenboig 

i.nici-nai'o's iriiiiijii-y Gmlii-. ikpiiiJL"; 

Business segment MRO 

Inierny n-r-i: SiaY-s A Ci.nport, In;; i .Itvi. i '• 

'ianuiorger GnsCischalt Itn i ion-in'ivna'i'.jy;;- ibiniju'y 

H.')',vkei' PaCiiiO Aen-Bfkice, Si.n .'aiie;,. CGA 

JASEN Ginndsiiinksgov^iipn-iai- r-ri;-! k Cp r'.i-G, l i'irrv,;; 

K AifPO Ar.ov- Av; •. 

i.vii'ijnsa fecr k AO. -iarv:y,.'g 

L-iii-iansa lecnnik Air-r.Girvs iieianr.i i G ';.-;.:. . •• .-iCj'.; 

[..jilnsnsa 'ifrcnnik Airrrm;!';'- Ire'and i s;;i.A'iri i: r ij ir.) - 'inland 

Ljfida'isa Tbcnri'k Ai-n-olive irir.arci Ltd. iiiirr.! 

. Luiinnrisa fccmik Bjidaotst Hopu'egcp N.jyj-av.io Kit. Budapcs; Hungary , 

LuSnansa 'fecnnik ConiDcnenl Sn-v ae:. 1.1,0. • ',5A 

luliriarsn lecrin K irrirobiisii- .mri Vrrxvai; j'.nsgi' je Ispi-a t 'nbli. Harrburg 

I .jfit'Si sa iffci-K- )• i andirip Geai otii •/ -Jds i.jn .' Lesi-ni vViivi t-iib'-rrs. UK 

'i-a":-a yaifiir-na-iG:. r.iprr.. iin.;.' -I..'i-'Van 

!..i..i!han:;a 're--- K .Vaita i ..'-r '.ed ui'iij. fdn 'a 

i.tjiriansa 'yr i< fsJorin Aaieriua Hvikiing Corp.. Orsa. L.SA 

LiJifiansa 'on '! .r. OL n.<. .jin.: V!:;'v/a':ui,g;.ci:i..o: si.na- inbi-i. t-iarnbi,.'; 

Lljfi-isnso li-ii-nK iLiniin; rlino i i I'L C-n i .i'-'. i ••• •'•• i' . 1-1 a 

nnti'vii-isa Tern-:..; .a LX?0 niVi' i'-.ny ; 

Business segment Catering 

Aa-ccori-ia 5 A. rir> C.V., Mexico C'i;', Max co 

AAOCnto-ac SnrviiJKS ijnii! CU id n-;', i.sini n 

A-io Caicnny S:;rv:.cs LsMja oiA, Va'ni.o.. a', a 

A i^G Caieni-d Sn-vines Svieiinn A;- Sk'Ci-i-a.-n A- anca. SAiKler-

AAAP'-i-GOC" CCiO -"L.s;,;: 

0.00 

"(UKJ 

"OLJO" 

V6o' 
Cij'; 

ICO.OO 

100 00 

"iOO.OO 

"lob.oc 
lOOOO"' 

iO^' 

•GO CO' 

"^CO GO 

0.00 

" 0.00 

' 0.00 

b.OO 

J)£0 • 

IIJ'J cc 

i(»CX)" 

lob.cb 

ICO.OO 

''looixj 
Too'bo 
100.00 

i i 00 00 

'LO;A 

'LOOC 

' iCbS^ 
100.00 

100.00 

100 CO 

" 100 on 

uora) 
"iCOCO 

0.? CO 

iKl.00 

ICX) CO 

bi bo 
100 DO" 

1 CO Go 

! 00.00 

ibooo 
ioo,cn 
iobbb 
ICC 00 

1U J GO 

100.00 

loj.w 
lbb.oo' 
IK) CO 

100.00 

100.00 

ibbS" 
icb.OO 

"sabo 
lCii)"ot) 

10.••C'i) 

100 00 

HXLtXi 

'i'ce'.oci 
' fob.txi 
" ibb.5o~" 

iQo.bo' 
itBCiO 

icnbo" 
"92^00 ' 

100 a) 

"sixib 
'TLX.) Of.) 
Too.oc 

100.00 

100 co' 

loo.ub" 
'GOLCI 

Tbabb 
'Tbc'bb' 

t.'jilnanss Anmj.'i RISAHI kOif i79 



Major subsidiaries 

Major subsidiaries as of 31.12.2016 (continued) 

Equity stake 

in 'i'', 

Voli»»9 share Different 
reporting period 

Bc-na Caie-r-a . Ma.. 

• Be'crr -Serv gof- rfe Fioroc L toa Reie-ig R'O^s, 

Ga;" I'lit-r-vjiionai (f9S!l Ltd , Hong '^cng. 

Catera i SCIVMC^ de Botoo e I iotoiaria l.'da., R o de .lano ro. Grazii 

Catpr Sop'M'nonlo cr-. fLolncOi/i:. -Ac-i Vo O'T LV;rr ro, R'O/Oi 

ChauTi i {)OM sSe!'v,c^t C-o. Ltd ii cneon. SooM Korea 

Cd'O! '.] Re vi;. ;js i !a . Voocojvr^:. L oo'or.M Gorooo 

Co-r!£0'!f.iO:> Got'O, S A oc C.V , L;0:< .;••• 

CO'iSidr'Ce Food M'vAjpi ii"-'.., NOA "^OJK LG". 

f-<y:n Svxvigcs od Bcn;o Gd..., Ro'Ut;?X:>, Ei-s.».o 

Infiigh: Cateung (i><y} Ltd,. Jchonrescuig. Soi..Jn Af'..-:;'--! 

in'ii'j^h? Cstenng Services ..im 'ed. Dor Sata';!iri, Tanzania 

fnternationo! r'coo Brovices Ud : Fionn KOIKJ. Ct in.j 

{riveisiorvs iL.ris'cas AeT'Cuoito Manama. S A., f^jranm Ciiy, F-anrjiTia 

i.SG Gr-'oH 

LSG Ca'e't.'ij C.-i Llo . Hori; <ong, 

LSG Cate-nig Goa.-- mc , Guai-r. USA 

LSG Cat'-' •'••g '-torg Kong <!., { •••nrq Kory. C'n'-o 

LS-G Cat^- "(I da oan,, irvg., .Sa.pa.r?. V'v rcr .?:• a 

LM/G Calif'rg . '••a;'ri'VC}H..!'J. 

-SG-'OCo .CKO'-'JOOCI HsrOc-i COM-yH, 

i.oG LuiM--y:>a Si/rv a Aa-a »:.i.. HO-.I n.oria, C'' a 

LSCii Lulinany;.) Serv^A? Gape (Uvvi (KV)-;. liJ.. Gac-atowi. Cojii5 Atiivo 

LSG Lufthansa Se'vL.a Catcnrg- t^rd G:fins!(atau;r;gjfgo?tf? i^oheft nujH, Neu-tsenburg 

i.SG U.f(h;ars«;.'.\ Sa-vioce Cnlo'poy.f-j.s I.id , Horg Korg C'vrj-i 

I.SG Luflhorsv}! Service Eu.'vOci/Aiiika GiobM, Nicu-fyoobiinj 

L3G LiTthoroa Serv.cc Gbari, i-.c . G,;arr=, USA 

.SO •. c-1 -o 0 -v) AG C'ca 

I.SG Lutr»on,--a Sen. - o Co o v. ' , CiiO.or. V' ;o ;; oJ. 3 

ISO tu'tnarMa Co'v ::>v-.••'•a:? 00 :Cro uo'-'-nj i-: 

LSG Skv -A Jv-ri:^ -.3 3 A . ?..e.".c - n ' a 

LSG SkyCnato Bsiniuni NV. ZaveriVi. BcM'c-

LSG Skv UncO Soi!'! NC,J isooo./g 

LSG SKV Gto: B-urcc/" G-ViM i. Nac-hr-{XL.'y 

t SG S^V GhrO BC:f-3rOi:S If 'CU OUVio! BLRA ZavM'.O'n L 

i.SL^ S-v Ltho-y^ Gzc-coo fpo 0; Bcr CZOC-A 

(CO S!<yOr--u fS-vi-.-aik A/S. ^'•^•'"3 < 

i.SG Sky C'icfa L'?i..r>';o:rc't Gr-r-,H, Neu-Lvanoi.-g 

I.SG Sk'v Cr^'L, S, ff,oi:;o Cr ot:. 'vni.. <O:J 

L-SG/Sk/ Cno'y '-fOiUniCt". Ltd . Wt'Ot 'SA-ytrin. \. K 

y'SG Sky Cr:^n:: Qy_ vcr a.i Brnr 0' 

'.Qfj.Oj 

70.00' 

{6O;O(3" 
lOO^OO" 

'"tcioOO 
ToTi^ 
"?o7oc 

'^oo.oo" 
pt .Cv 

P i .vU 

'(».6o 
"OdcxT 

i00,(X) 

61,9;,' 

ira.co" 
100.00' 

10(3 00 

! 00.00 

"lOoLo 
icaco 
'IK)5O" 
lOO.OO 

'COCO 

1tX).00 

S0.6S 

Vaos" 
l(X),Of! 

lOO-OO 

lOQ.CO' 

iM.ro 
"moo 
'IKI.CO 

100 ao 
A'00 

ICO a: 
lai'oo" 
100.60 
160.00 
100.00 

160a; 
100.00 

100 00 

•60 ;;C 
99 99 

lao'oo 
100 K1 

J 06 60' 
"'66i' 
tjo.ix; 

ico.oo 
' 7o.ro' 
100.00 

""lootoo" 
rdb.oo" 
10000 

70.0Q' 

iCCGO 

70.00 

ICO.OO 

_6l'9s' 
'10600' 
100.00 
100 00 

' IGOOO 

"l 00 9C' 

10000 

100.00 ' 
ICO.OO 

'ICO 00 
100 00 

"eooo' 
l,.0.Ci.1 

100J 

10000 

ICO 00 

1C0.00_ 

IGOOt) 

"ico.oo 
Tcaoo' 

ICO oc 

icooc 
ICO 00 

100 DO 

' ICO 00 

"irxioo 
ICO 00 

ICCOG 

'5090 

'Tcb'oo' 
'm oc' 

ICOOC 

""66c" 
"50 00 

'80 I ^rV Ln! nvtuo jI'O'c 



Major aubsidlarios 

Major subsidiaries as of 31.12.2016 (continued! 

Equity stake Voting share Different 
reportitig period 

Xpn e. 'ccisrn'.-d 

LSG Sky. Che's " rir,Kii,.r! iritefhalion.jl G'nbH. ssnb.irq 

-SG Sky-Ct-e's i-'anKltri 20 Gmhi -, Oci. l-enhuiq 

1.SG Sky Cl;e',s ".•trricuig GrrbH. '\iu-l;;rrncur(j 

LSG S.ky Chcis navac k .'-'litipetieri A.S., Selakoy-iSiar.bui, Ttiikey 

LSG Sk", Chc'is Heaii'i'DA .... SyJcuc ..K 

LSGSkvCreik ''-c.ai Pr.yi's I k i, Mui-'offl, r-cu 

i,8 G Ssv Cnei:; lsiar:p,:i (0:?i rn H y-t-rci A.S , k k .nu... 'urkcy 

i.SO S iy Che's Kenya .ir iicd. Na.mbi, Ker.ya 

i.SC S<y Ctyea Kein Grnt-O. M?u-i.senb;j'g 

LSG Sky Ct'i-t? Koroq Co L'd , mctieon, Struiti Kr.-.t'a 

eSG S.ky Cre's Le rv n tGrnch Nou isenou'q 

..SOKkv OSM ..ci.n.rie s.-.bH Nee.iser'cuio 

LSG S'<y C.>ie!s kioiye .AS, Cai Jern-ceri, Noi'.va-, 

LSG Sky Cht?!3 Norm .Amo'ica Sni'jtinns. Inc., v\'i 11100:011, tiSA 

LSG Sky Cl"asi.3 Gbiek'- .jriiJ Vevra fungsgc-eciircr a't nibi i, Nn.j-'.senouig 

LSG Sky Clieie (Qrigdaoj Co.. LkJ., La™ Oily. Cmla 

LSG Sky Cheb Ralaii Gmpri, Neu-!senbuig 

i SG Sky Cneie rius. Moocoiv. ilucsa 

i sG Sky Chc'c SI- hvi-o!,' AG: '•Koiyiyai;-E-,v:Ci Lara 

-SG Sky ChLiL Aieyr A-i.co iC-ocoe'a;-.. SOI 1 -iKve;.,.-;- Si;. ;• ev ;;c 

i.SfL Sky CneC S o.A,, in, imlv 

LSG Sky C'leie Spa -i, s A , VajiSpaa 

LSG Sky Ch.Ci Supjiiv Crio n Soiui one, i'i.i yV iih!-<qion. ..SA 

LSG Sky Cfaiy Svc gy AG. S'ck.kiioirn S-Ar::.kyi 

...SC Sk, Ci'nG 'r=A(i O'.ay a o A , i. A-iyo a 

...set Sky c.LCG lyi-i'-p. Lie uaogsc-;. l a aai 

I 5G Sky Crais oK :..!d , vyeyr Oravton, .!K 

i.S3 ay Chds USA iricTvV ITIII-IJ-OII, USA 

LS(j SKy Chcis Vervrail-jngogE-oelisf t-ali ivitjst, iVni •Barouiij 

i SG -Sky koixi Gcpl,, Auey 

LSG Sauii! Anienca Gmbin Nej-ioenbirg 

ALVi'-Li'-i CO, C.jiia. -CO'i.i 

SLUIL'BII- : SG -..eO'iooca A-- ••. 'a \ '1. Vanno-i Myon:-: a-

!DO.OC 

1 iX! c:i 

_I^cb.03 . 
.icb.ob 
raaffi 
ICO 00 

too 00 
"""solo 

lOO.OtJ 

fio'oc 
100.00 

Icibba 
'CO.CO 

i Oil 00 

'"too.ou;_ 
ICfl.OO 

""ibtLOo" 
"icb.oo 
"100.00 

icboo 

IGIOO 

"i'cbco 
' I'oo 00 

";bb!co" 
ITO.CO" 

1 CO.CO 

4o.ci;" 
'';oo,co 
' ibb cb'' 

100.00 
lai.oo 
iobbo 
100.00 

100,00' 
"iobbo"" 

100.30 

"lOC'OO 

IOCLOO 

"iSSr 
i03.db" 
toabb" 
IKid' 
ICO 00 

80.00 
moo'" 
loo.oo" 
103 CO 

103 X 

I (.0 -CC-

m.ob 
160.00 
loo.'oo" 
160.CO 
"mob" 
mS) 
166.60 
iC-O.O-j 

"mod 
!CO,GC 

i 00.00 
"166,00 
m'ro 
moo' 
4u CLl 

icaca 
loa'oo" 
mbxT 
t"(«.66 
"m'oo' 

'100.00 

10000 

Oeki-.au -iaiiMB Snin!:i'jn..y i ;...G . .V. nc'ei-. ..'ice -aii-. ..Ga 

AaGi; ,n VoLer-; Ltena;,.!- 5 .: ...in led, nuiyei i-ea-:e 

ne'aii m '-.111:,on . irr too. 'A.pii'i. i-'ea'-id 

CC nicir-alicna Se'vica-i, WLrningSnn. USA 

SC S A,' Secuii y Corpoia.ein vVirnirQicri. LSA 

SeinGalai inie'-iar or-ai Lion , Gearuiiick;, urai i 

S L" •••iq--'S.C'v ece Ltd . Lii qkok innilarij 

.-A. .'.A J 

iCC.OO 

'166.00 
IOC CO 

loo'oo" 
ool'o" 
It!; 00 

Cfi.iS 

il«.00 

'LLi.Lni 

'COO) 

100.00 

yduoc" 
ioouc 
:y)d() 
so c / 
OA .'S 
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Major 3ut)Stdiaries 

Major subsidiaries as of 31.12.2016 (continued) 

N«rne, reg'st-yrcd o'Uc.c: 

Equity stake 

in % 

Voting share OifForenit 
reporting period 

in % 

Sky C'li'-'- t-'OA. Sn^! rino do Chi^r;, Chiio 

SKy Cn^f's [ z:- Vrxico, S A no C.v.. C y, V- ^ ''.A 

Skv Cnels Cv S A PrindiVrS City, 

SKyCnels. .nc . Wi -rtinof;-/-,. liSA 

Sky Chc'ii Tn Services .jrritett. I aqor,. \:qe'ie 

SKyioyisliX CVnoH, N'eu- ^enbu-'y 

Sp-nan! A:^.ia Pac I c i^r-; led, Hunp Kcnu, Cnina 

Sdir-an! Paivem W.L.I, , M?i:narrics Dahra:-; 

SDirf-snt G'np Ne^-i^enciirq 

SiS'-'COd ^ :r.7ir;: ;;v. V--'iiao:, -i- ionj 

yV'^slGin Aire Cr c". ire , Vvi Gi 'yy-pry USA 

ZAO AeroMCAi... '^ern(;i¥..i! ^ovo. Hussia 

Other 

AirPius /\r Iiavol Card Venr oosge.sOiisG'iail 'nphi, Vici'Ausma 

Airr'G? Hvnr-0 Oirpi-i. Viom-i, Aust n 

AiiP!.:? k'ti'ine; nnal AG. Kiu.Ci-i S'.vlzoi!ano 

--ifn-.iS '."•'ei, S-e . Sp? 'i-.gt e a. USA 

A;?>X5jr; !":!errc!ior^: _in : log LOnaO'i, tji< 

AiA'ii.iG : U'jtnjiii.-rv S-: UO: joiij jUiiy 

Andus Rayrne-: Var^gcrxnt Co.. Lei. Snyrqr,,, Sr- rj 

iHAWiH .JMi'bl-. Uuh i . ;• eland 

i >> :\r;;di-.-'S;ei.!! 

Luiidansa ^X-'l- o? Se'vce-^arier' GmoH, \eL-ijerojrq 

Lg![:>ar:;;a Aseo; Venage/n-rH GmbH. Frsnklud/Ma o 

-Lttnarsa ir yj'-IA ScUiions AS Cn'bh. 

i ".'thansa IrdviSky Souyc! RS G'nc-. Re-'r-a;'?-

100.00 

51.00 

" tcxioo 
100 So" 

51.00 

^ 51.00 

i ̂ .f:'rir:rv.3 ina.jftlry i-'oi..iGr •-, G.'^-uH Co <(i 'VAGie-'r-r.; 

Ldfti*>cin£-o LOaS'ng AustJia 1, bclcihgungs G'riCH, Sai/CLirg. .Ai.slna 

L.itibans^ fvalta Bias;-1 P.. Si lans, 

I Maita Co-pdiviie Firar-cn Lariiiad. Sr J J; Va^ta 

L:dinan;Vj Malta 'ii-a'-ce n.q L'rr...(>c. si e.-'ar.s Mae-; 

.. e'lnan^a Scf-np, G'n>-1, Secro m-jcgar,- c'm 

i i..i'.bars5 S!C'Av-} iS-i' cnos Sa-nt-dcsse-ten-NDcary G<r uiijm 

Lwittbsnsa Svslnrns A^r-oac-is. inc.. Irving. USA 

i. Sv-'irrra Gn ph Co KG, na'.;'T -:;---: 

M/ AUU C'vnaetunKv'v;^:vV-; in'X.-~QOtie!^a;:ncjn rr oR y .a; o! v.< ;..c;rav;j!o 

MUSA Gni' caUck^:-''/e-v. -ii:.:'-qaca-?e'a!:.lvin '•-f - s Go oi-tG G'ca//aid 

Sor'c 

:Gv D'_H, Cor-e?raoii 

i-.i: y cor5.oa:da!r:j ctri.jc!viii-g .--ini iv i.r-.•3ccn.ro<'inc«". iv;!!" R 
V.(.i CanipMn.«n renivtKj.i./- ruimpe' < onOSAG -' 
Sine-: 2 y fn;l ecvnr^iny has cotr- -.rc/c'^ 

U;!?nan:^a Aviation irair nq den r Gn^b!- , 
Si'xa ^;sri'..i-My noi{11=3 /oiiinanY t-«::cr' <rcA!i 
ei-.- Lii5[na,"i::a Aviai o ^ ir..ik; -yj •d'rffma'iy Grrrnl 

100.00 

60.OT 
• 100.60" 

ioaoo' 
"lOC.iX'" 

io6x 
'100 X 

"Voo.co 

lOO.X 

Tp^-
ioo.oo"" 
"lOoS" 
•'oo.co' 
'fXj.CO 

100.00 

loo'oo" 
ludoo 

'"i 06,00' 
"dootoo" 
' 00.00 

".00X1' 

•XX 

J CMC 
"moo"' 
~ 99?99 

m.co 
G" ^ 
•OQX 

"mx 
lOOX 

lOOX 

16666 
ICC.CO 

"606 (Xi 
'm(xi 
•6i:cc 

"•XX 

m.oo 
" 01.00 

ICG 00 

100,06 

oi,oo( 

SI 60 

"16666" 
60,00 

"if6,oc" 
ico 60 
xax" 
moo 

"106 00 

IOO.OO 

10000 

m.oo 
K)0.00 

Giaoc 
•6666 
• (iO 60 
166 00 

''6I)oo' 
106.06" 
•o'o'oo" 

"T6606" 
' 00 00 

ICC.CO 

JGCCG 
loaoo 
lodoo' 

"go'gg" 
1CO.0D 

ico'o'o 
ico.oo 
ICfiOO 

xooo' 
I CO 66 
ICO.K) 

lOOOO 

5366' 
i:3,CG 

'• •Xi ^0 pof Cf,.*! C;' !i';? Pa„iiy £i£V.C5 and vol i;.j fontl; aro all' bulat; v a Oi.*^ 
V;:i rebije-inio ;:iy loi Ine company iica w: n iiio Gioop. 

' KK) Dcr cont p! lha ycinCy cl'ajyc and voana nc.n'v; -KH alinbaied va a naii npao!-
'• :to.3il D»i cs'-i 0! a fj o.j.jii'r sickoa and .WGi r;y ca-tol i'lo '.ctmy) laiiny 

en a!:r.bi,!;xJ vi-H a ca't 001:0.'! 
•1 ..:B '6 par ca'G c too oooiiy stakes and -vO* no crj! cs a'e atti.bulad oa a trail (.ni on 
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Major subsidiaries 

> Major joint ventures as of 31.12.2016^^ 

Equity stake Voting share Difforont 
roporHng period 

Businoss sogment Passenger Airline Group 

Gunes Eksprei Ai .?'jf r:xcr'.;r-j;}. •s.v. 

Term nai 2 CosttiisciG'i mbH (i Co oHG Munich Airpcri 

Businoss segment Logistics 

Shancjha 'n!ernj!o'''ul Ai-mM Carao "Grn^.ir-ai Co. L!d., Shanghai, Chin(-j 

Businoss sogment MRO 

L..iftncin?n Bon-OG'dt^i A-/:al on CT;V Cn hH, Scnonr-tciO 

\3 Er^usra 3o'--- Ci'i: li-H Crv. ••<C. A.-r 

Spa.' inc? G'^'.o \ '-ariburg 

XLGS Sr.- r 0 o "/.-Gr^j-vv, hb-Gfn 

Business sogment Catering 

Aioha LSG L n" !00. M-UKhu-r;:vr. I/K 

Other 

CinCIS C-'...0 .SLi--;.' S A . !• : j ^ 

SO 00 

' 4aG0" 

29 00 

51.00 

sooc 
GO DO 

51.0G 

50 OC' 

Ou 

50.00 

^!oo 

22.22 

51.(X) 

50. 

50 00 

51.00 

50.(XJ 

25 .CO 

T19 ' Joint operations as of 31.12.20102) 

Acroiogic GmbH. LGipii.g 50.00 5C 00 

Major associated companies as of 31.12.2016^) 

Businoss sogment.Passenger Airline Group 

ON .Ai^hoJdiri;; 5A''''>iv'. sC. -^Ln 

Business segment MRO 

'^ncr.'il! Va !•••(.•>''iinco and rnpnarr-'ing C.-vp , L'Ci.Hb, Cr";-.;j 

i C CC Acrcphoi.p , rio^ ija. CSA 

Business segment Catoring 

C.3i<~r ngPo' - da S..A , LictJAbcn, PcMcaai 

Cosmo Ente'0''SC Co .:c , Wv \) ('.•n-, ..'aj.-c.'-

Gansij HNA LS(J S-iy Go , Ltd , China 

Honn^ong Rd q '\t Calo -ig I -j... hcf ip Kony, C.." ; a 

HongKcnq S''Vfnan;;i i,.. -q honq Ko':-/). Ch '-a 

VillPO Holding;. CAvmsn; l.'d . G-c?no Cdyrran, Ccydu-i'i Sicnris 

nii.ts rfo'ci.'igs -Si ..'...ciai lu., Cair;--'; s LP 

Xvr- i' • .! -.'iy. -C. i •• i K.-.m. \.i- f: 

Yi.ri'ictfi FaK:'';'r Ai ''ta'annq LL. i id,, iv,.! 

AAC.VA'i-fijniah MosCsv-v 

25 00 

49.0n 

20.00' 
>i9.00 

'^bod' 

"-'15.60 

49'O6 

49 CO 

•10 00 

30.C0 

;V 90 
-19 CO 

'''5 C-L 

2b b' 

20 (x:: 

49 00 

20 CO 

40 cf:-. 

40-00 

40 CO 

~4~9.00 

"d9/jo' 

40 do" 

-",'9 00 

Po.Cv 

00 

25 2^' 

26:5' 
49.0<:i 

iecienbe' 

Bocfen-ibr^r 

on ,7 r ro Las -• in • c:-- 'v.iL iFAS i 
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Miscellaneous equity invostments 

Miscellaneous equity investments 

Miscellaneous equity Investments as of 31.12.2016 

N[a='?'5e, oilfLC 

Equity stake 

ir. % 

Voting share 

tn 

Subsidiaries, not consolidated 

ACS Ccr^'KV:- fY'.r; j-i., Ai ir- :.i 

Air Do'o-<i' ; -.C< '1 in..} Gf'K- «. •:r '-

./o C'H') 

•cc Cu 
locot: 

rc.co 
KX),00 . 

100.00 

'iCG ho' 

Aityiio-:; V;; ?i.che-i.:r:9K5:-y<!h^iv Cvb'-

Arc -- AuiUiyn lirchniK Cors-./i '••o,. :w.o u -.. C;:\ rY/ucn, S'OvViikt j 

Ausl'ian Ai! :rei3 ienhmk Brali^av K ; O . 

Aij\t!5i«r' A>«in(H; ibe 8. SvfrviCv^ (lir'ii'iH. 

Av <•!: 00 Oo-i'-'V Sr'Ov- Cm?.' GniO? ?, f 

ClV:'.vA..-r.;>:-. • • V. 01! I.Aj •? 

Crof^Ctir AG OVJ.--'?; , S'-.'vtk'c.' -.i- 0 

OrivA.g Vcfs'i-oi(.'^o-ogoe 

Deul-^cbf? lu-:^ V--m-, l;-:''V?,!l;i7«iOqSAe''< G'Y:!; ('.<:-.-X;; v 

DiJ-i GJ-V O.y :• "'o '"b ^ jr^ 

--iAo, S! .;„; .rv,. V : ••: 

i:;vv Ho'C iiOv;''jS jik: ?^vo=!ul•A^.^^90^>!.;-^Y-rcri J.,/-':..;-.?':.' 

GFMANOS G'.i! o^^.c-^'Si^TOiv-f b iti -'A) iVMCBi: ivN KG. Culogi:? 

iCOCO 

'10000 

100 Oij 

"iCiO.fK:' 

icddo 
100 00 

100 G: 

K::; 

100,(X) 

TcdTcd' 
iCOfK) 

lOCOO 

ico.txv 
ICO CO 

ICO a) 

sb.a) 
BO.OO 

100.00 

KxiSh 
iCv.CO 

H'O CO 
uo.oo 
100.CO 

HX/.OO 

IOC-06 
100,00 

49.00 

••o.oo 

"= oc.oo 
100 00 

"ioo'oo 
nXi.OU 

^00 00 

100.00 

^i.O.OU 

' 6000 

•i 00.00 

i CiO.OO 

1CXJ.00 

•:x)od" 

Goc.i- !r-0 S.v.^n !••'V \A irj.A.. • - / ;• 

GoC.{ii o' g'-:, • 

r-;i Kiii^c 

Nt) y. ii'^r-ch- cCv-vu;!, I 

HiriOu,::! /a Caimv i c-'! i.?v. A>.:,!..Kr.,n:, :A 

IBYKUCCKG 0 V-: C:^i-iOi r u i-i 6 Cc . Coogif'-

iW ) -g- C:-> 

'00.(X; 

100.00 

SCK).OC' 
lOO.OO 

ico.co" 
HX) (XJ-

KO.OQ 

1 CIO 00 

i 00.00 

aa.i4 
^;x}co 
IG.) 00 

*CX><.0 

'>0K.'s, 

iiVl.CO 

'CC.OO 

Cv i .X; 

iCGCO 

1 X.i 00 

• ...'; 
•' \} ' iO 
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Miscelianeous oquity investments 

Miscellaneous equity investments as ot 31.12.2016 (contmueo) 

Name. rcO'Jjlcfcd vi! as 

Equity stake Votinq share 

ir % 

• Lltna-'-ca LISA . •••[ i ;S-\ 

, G'-,-"'"!. ''a-1 

Li,ttn<v5$<( Ca<i': ve -''.o . 

_ul:han?:i Casoo 'T-"''-,') . NevvOeii', fidta 

Lu'tnnnaa Caroo Se'vico.s < ooiMi.acs de tVoy. co, S.A da C v.. Vo'<!Ci~ C ty, '•.•!ox'..'o 

C'ty Ctsn or i.'iU'tnjtO'Kil Ombr'. Ffpr.kKri/A'n 

LwJ;'ijrirTii Co'sa: '--c] '.va?. i. d'.i. '-ifo dc Jari.'.- -c, D'O/J 

i Oy^iio'\r-g G 'lt:;--, 

i jlin.ira.i :..aO .:; .j; <3 Ci{.". '.i •or\.i' S- r v • V --. i'Vr.i/ • '••! v •«.!! •" • • 

L'jUhcrsa F igh: T'^iP -- CSl Gnoi i. ••" 

Lu'truiri;?. Gicba: B-.;?:;POS«; S0'\- I viniba?-;.? (vrrbtl 

'..c'thari-a C/ota' :^.,ariOS^ Sca.a::< Lie . i'aii./.ir-'j 

_i.,r;har:^:a G oh:-) y..i,-.ifr3?s Safv'iCf.i; S A rj'^ G'/. Vexiaij Cny. Wefcco 

(!r:'jfiya G oba Bus t Scrviu^s Vyj /. o Krako,v. 

...Jbiarisa Gk)C'rjj To c Sviia.'i G'fiir;"'!, Se'i a 

Lv!i:hanr:a „ob Sa-{ Ch? Nc-'rJe;steai Nordefstaa: 

Lof!har\v"i f.'ai'.a wv;:. Cn-rr/r,}! K-^-,rrnof GmbH S Co. KG, rforiKlurt/Va/D 

L-jiihr.r-i-ib Niai.a i-'crt'iion Hoidi'Uj ;.jfj.. Si, Jj Va b". 

Lullbar^-ia r¥!ny.:.'.-,n (3#>*e iiggngs GmoH. ('f.-viKivirl/Wa -•» 

6 Co KG. F'cH'k\.! -'Va'-

,..i:r.n,:!!•;< a ::l;rv ; r::,:prj:p5f, , Maoi a. 

-aod)Go , '-''ta; -.1 

Sys:-.-'-s ^0 GmoH, 

L.ilinaos-'j As a Kac lie Pio. Lin.. S n G igapor(; 

Lij{tha'"''ia Syv-.n'ns F' ghtNav AG, Opiiknn. S>vi2cr'.-:no 

^-.yn'pmn M=.k^gar/:j KfL. H ipoa'v 

L jiihari^a Sv-/vm- Poiar-d sp 00 . Gnar;M, G;iar;ii 

...;'ii'p: c:Lr"Ci;::i '.''O-fv g Os^'bH n 

,.i. '•••..' r<-K S N'.V . • \*e;?r;'';s'-k, ir-p'a .<•• 

'i.i;iinap^o N loOtM-K oi Ar-'e'ma LJ^, Nov; (tji/.. oSA 

Luflbaps;:! lacviK VKL:;!':; Facd GobO:. '.."i ?cd A'ob r=n!f;:i:i::-ij 

Loiihonrv-) P < V.;.ir S.J i , Gor-t-^-na Lomr.pf.yo -VA;, 't.-d;, 

I r*'" •% S-o bon a rnvaL:-* I ifv- teo. Ne-.v \ ino n 

Li.i.ll'<.r-Sg './oKi'fk SfiO-KOK-'f- Co . i.U!, Sbci...r«.n, C.'-na 

I"bCH ii;'C'r'p SKjp---..'U -viiy.. -p'T.', \-r:' aOvi 

Maffa : I'p'y'cr S'. Wnll'lj 

Mno:v)x? Wormoi. o .^onci on, 

Too.cx). 
ico.'oo" 

50.00 

^"92.7Q^ 

9??7 

looco" 
100.00 

100 0-0 

10000" 

Ifib.oo 
. 100.00 

100 CO 

"l(X).00 

lOO 00 

U>0 00 

J 00.00 

100.00 

1CX)00 

"100.60 

98 3? 

' KiC.OO 

7'66.'cio 
' 1 caoo 
io6"o6" 
100 00 

ICO 00 

"iCXiOO 

iCOuO 

ia>QO 

100-00 

ftOOO 

10! HX) 

ion oc 

'2?^GL 
1 rx.i >'X.! 

0 CKI 

icocio 
09.09 

99 90 

'00 oc 

'CO 00 

'60.&J 
"''ixioc^ 

• 50 00 

09 00 

'.'COCO 

ICO 00 

'00 or 

!0'> 00 

'lOO-X' 

10Q.X 

1C0CX) 

' loox' 
iCO.CO 

' icx)6o 
I'nooo" 
100.00 

I GO CXJ 

^ 10660 
"icax 
lOOx' 

Ori ;0 ' 

ICOX ^^--•••• 
ic6.6o 

"icox 
' ICO.CO 

100.00 

IXX 

ICO CO 

iCOXi 

ICO 00 

s6.x 
" ICQ 66"" 
ICO CO 

tG'f X 

! on X 
1G0X 

1 C O (A) 

i.uUlM.'isa A-inuOi HcDO." ^:Oth 185 



Miscellar^eous equity Invostrnenis 

Miscellaneous equity Investments as ot 31.12.2016 (conllnued) 

Name, -

Pilot Tra''niny NeNvork GrrbH, Frankfun/Woir 

Oi^into Grund3?ucks-Vefvva{tungsgcsei{3chalt noh. Grunv/aid 

na^eivatior. O5I2 Va-ntenance India P-^vafe JA. New Deir; India 

Retail in Motion [.atin Atrenc-ri Siririii^'jo de Cril^o, On U-; 

"o? Gn^'r.'vvf03 oa Oah^'o, A OO C V., Mo>:"ro C'liy, Mo^'co 

S.a' niv V r-o? K:., Fo./hlaKe, Jr-v 

S-.vcs'i EurooisUi; i (. n,esAO, Kloten. cv/ii.i'c'ir;r!L} 

Swis3 Woiic'Cargo (Inaid) Private Liiritet:: M,,rT;bai, inosa 

IVMS ••• Tiavet Acjency iechno'cgios -S- Snrv^cv-s truTbH, riarikiLit-Vo.i^ 

THG Gnindi>»..cr»:''eijt''jridc4e<5ei'3rhait i-nbH, Co-ooi-a 

l;0:e marfen-? /.suc.'\. SvvK^or arv.j 

;:-ne nioilcfs Ai.-i; Tie. Ltd . Smgaporo. Gifigapotft 

timfi-frcVlefS AuSlna OnbH. Vienna A,rood, 

lime matiery m'gioin BVi:«A, Mcc.'ie'en, B-o'c/ 

iir c mace's tNe-no' a:-J3 B.V, LucbtlicV-cn Bonipbol. Nc'roriards 

VHt- Va-ta > •:;•.. Si. ...oiiaris, Malta 

/••^oO CVrit'^-, Paor'i'i'^'- "M 

Other equity uwcslmonts 

Equity stake Voting share 

tn o 

100.00 

" 04 7tw 
5100 

Voo.oo 
"51'as 

"7 CO 00 

^00 Ob 

J 00 GO 

ipO.Ov; 

ux)7ao 
" m.oci 
" 100.00 

100.0-0. 

100.00 

joflcc 
lob.oc 
100.00 

ioo"oo 

A '-If-:!: Con I'larklur: -0%.••.' ; 

Ai ICCON Tae LLC, ^1 anta, C;>A" 

A.v-at'OnPo'.ver Gfrit.---. t-i 

Bftyr.;-; [ tiidiarsa O Its; Cc I 'i"", Lie :i g. (1 

Cbt? yabi isk (bitcnrig Service OCC. Cne yr>b!.'"?3k. MUSS <. 

Ccnn-ijniGaP? Ko'i-.r'\in kat onsservice Oin-di-i. R;ir->:ai., 

•'• r.'c 3 ri<;) 

F-i-'ji'poi; co'v (>? 0 !• I bay 

F ian* r.'atr-i'ng Aii,irce GmbH f Annktuii' Vc: n 

Fiuynaren Ui33CldO'! Tarkag;;f Grr-bH, Dk/3^;rdc:rf 

ri.ifinaiv'-n Vir'^b'^en Pa'/oer?!;! n'bi •. M:,;.-'.;:'?' A I'Lior? 

='"MCi Ra3se'"'a(" Sv'--u"(r.- ("irnb^i Cr(?vori 

CiuC-nrr-A^rv •.: h'C: Grnof ^ F:anK'a;t/Main 

PS"! i-iag'-aiar Jki*vv.\:nntdkydf/ifdf>r--C«\-)»-i-::crsoM K Co CKi v i-rr-a Ai'poi';, Ai^^tr.a 

CCA. Oc'v-^r 3a(>'a{ ng A'-r'ali ..eajvna G'-'T'- b Cc KG. O'vnv.a-o 

GOAL GCJ '••a'- Ore •? .A-c'-.jit i.ets^ing bs . Man. en 

Gao-'crnoa -BaiVi.;:' i!-!?v'r:.-:jiiC''Vi A, r;:;ori LSG 'rkv Chn!--^ Co . to , Gi;r^r g/nr>o, Cn'r^a 

Ci;<- ;'--:n!ri«LO''-a! C.iV-rrrs. vVL I . Canrai-^. bo': 

HQ-V^'-nu KifV sL'^h A rpr.ri < $C A.J C-dnOg Co i.\l . i lar^-yiOi.. bi'H -J 

'ivor,v f0n Gi ve 'A^nktart/Va •• 

C"; ' OTOi- •-

'10 

'.0 LC 

AO 00 

11.11 

•19.CX; 

I 1 .'C; 

'ye.oo 
50"00*' 

51.0-0 
'j H;< 

soon" 
60 00 

20.00 

40.C-C1 

-19 00 

I'l.CVi 

AO.GJ' 

^0.t>0 

"3000 
^ig.aj 

"^w 
4B.C0 

"lorn 
hC.CO 
•yK ' »n 

100.GO 

94.30 

'si'cxr 
100.00 

"99.30 

OC CO 

•cc ::o 
J 00.00 

-WTOG 
7(xjoo 

S6"C6 
i 00.00 

/txxoo 
•cxcco 

^ 'OCtO 

' 00.00 

^"i'oaoo"" 
100.00 

9.46 

' 6C^C 

50 .cc 

11.11 

'49 00 

^12 60 

?abo 
"60-00 

51.0c 

5 B3 

On.OC 

"50i6' 
'20^0 

* 40,56" 
33 33 

49.00 
i't.OO 

40:0 

Mr 
49.CO 

28.57 

166/ 

lo'oo 

23.fG 

136 AfiOija cul6 



Mlscoiianeous equity investnionts 

Miscellaneous equity investments as of 31.12.2016 (continueo) 

Narre. reg'Sie<''^c-of! ce 

Equity stake 

=n 

Voting share 

LS3 Sky Chfi's C.ilenng f-gyct S.A F; C^i-o. l:0VOt 

I ultfdtY/wuyv«.'V,r.il;jrujj<>g^:?5;ie'i:SCi"'!d!! GOAL rnnH, 

Lutihansa HNJA '"^c^.nica. Trs r>,r?g Go , L;a.. A Cnina 

,. , On. -'Aaio 

L-j*7iiC.s Gr-';?r: c;o- <0, H.-imtii-o 

LurnGs Vi=:'\va • i-G'TiOjfg 

N3 Eny Ovc- "au' Sc;!\5ce-s Varwaiiunqsnc^^O: iicr^v. n-bri, i 'arrb^ro 

Niqafia": Avaiion Hanoiina Co'nba''y F- LC , Lauc;;; Nyorio 

S.AhMS bci-jc A.rpc i"Uj.f)niar * antJ i^.'narcc; 3e?vK:e^ G'JIC-H & Co KG, naTu.Ji;ry 

S A r.?vi s :• • M'nrxj=;' 

Gi'jvLt. 'K' 'y " i'-'t :•••:) Cc • !-5, >•.'••0 

Sichuao A 'isnt-s iCG A.i C-'rOiir-y Co L!'a., C^'f. Crisr-a 

Sky Che's 'or Asriioes O.ic'irg CciTpai-y, i.'ipD. f,. ^ifjyia 

'5.00 
40.00 
50^0 

"4900 

50 00 
50.C<) 

" 5aod' 
6. DO 

40.00 

40.0U 

45.6C' 

44.5C' 

15.00 

40.CO^ 

1.00 

49 60 
50.C0 

0.00 

50.00 

OX)G 

40.00 

'*40.00 

4000 

STAFFS Special ha(\$'r)or\ •S YJ Rrjmp Services Grr or-i Co KG. He'^^ibLia 

S r.,A.'t S Ve/vvoiiu.Kja HaTibuiQ 

Iftrmmai One Group ASoOCiaiion, l F-\ New VciK, i..U;A 

k.-n-HVi; Ooe V'i '.:sQercent inc . New Vrx-:. i.;CA 

TH3G tB! Schcrietti'j 

Ljrbo r.>e Sv''^' ^'•SS.; Gon, ••-.yr-../'-: 

..ni-ve'sai Air "'ja-..-'? oc . vVe'-ru^glor: 

vayj'-i "'avcl '--r' r-'jcg:.'-. 'T.. 0;!y c'LCACS. .J'-A 

X:nia'^OhNA ..CGSKy CiiOtsO; LlCi . 0. jn-g . 

Zorururn "o' Angowarot;? LullfahrttOiOChur.n Cn^bh. f-ianu -.. g 

49.00 

49.00'" 

24.75" 

"25.00* 

30.00 
'26 (Xi'* 

5 kr. 

40.1^ 

20.00 

49 00 

44 Jjf) 

49"00"" 
4aa6" 

O-cio 
25.65 
so So 

"?6.co~ 

40 Ot) 

DO.C-O 

Since ? XOi7. ;rB corr'par.y'as 1:^'-; •; <-0. 
Since 1 JM y .y.- 0017. tho cc:?rf>-;'v,- br-';:.- 'iro, 
b n.cn 3 vV:.:'ir. ...O lifi-r ccmcan. nari 

' n:> LAvaNon Trj r. -sg Crew A'C'rtor'i 
•• 'iC L..! .^•.t'CCn "n/-: r -'g OCCf.:!iC0S G:i 

• i .or-ri-rv; A. 'i"C'i '-u'-, r. yjAcadenv 

r G'TiD'i. 
!--nnny GiroM. 
CmDH. 

lu'inar>sr; Ar'JvsV fV;cx?.'5 7:0 h~ 187 



Ten-year overview 

Ten-year overview 

• ; Ten-year overview 

2014^" 

Income statement Lufthansa Group 

Rosuft 

i n. i • 

SF/i;' r\-:5.'(jn 

OperaJina rrrSv? f' 

OporaJinc r-'c.rgin 

W.VV-.31.C60 

[rcjr-:;!::-. tr.'/':c"i -csc-v:;. 

Oivnj.;!:) n.- • |i'or:c;*-:,:'pri 0 0.50 0 5:) 

188 i ! .f-j-Or; ?0*G 



Ten-year overview 

.:0:3' :cc'$ 

30,02/ 

986 

22C 

3!3^ 

30,135 

725 
p 4 

' .296 

-9* 

1.228 

28,734 

9?2 

3-1 

26.460 

1.297 

4.0 

?2.283 

-13 

',' 5-i 

-16' 

iJ3i 

130 

-•'34 

24,842 

^ ;26U 

642 

22,420 

1.378 

Gt 

366 

1.665 

G.35G 

-346 

..74 1 

' ..<iv 

: 5?9 

6.6/8 

7;:? 

•• 288 

6.401 

•.654 

••• S-'O 

6.996 

3,762 

',4 75' 

'"-325 

3.490 

5,377 

• :Tf?" 

5.498 

74" 

3,ef30 

"1,204 

-194 

19,') !9 •8.762 18,62/ 

0 '1'; • 

18 '063 17.696 

8.696 

-i,43n 

14,9/6 

7,433" 

^'^"3.276' 

_14.076^ 

8,244 

3.61V 

6.103 

1,180^ 

4.t563 

23i)00 

" 4;7ia 

6.33/ 

39.108 

4.839 

ij// 

2,374 

6.8*14 

6.910 

28,550 

5,790 

30.03/ 

2 16-

6 A2<^ 

3r; C6" 

6.9-39 

20,980 

3.6/1" 

7,184 

8.202 

1.U2 

' 4.965 

30 J 90 

^"^2>TO" 
6.802 

36.39? 

C\594 

1.172 

4.817' 

16 814 

2.400 

22.408 

1.17? 

4.018 

15,420 

2,461 

3.345 

22.320 

2 499 

'•5 

3.290 > 34? 

I 

03? 

P..3CA 

"7/77' 

127 

i.sei 

251 

7 16? 

1.7S8 

354 

2 *173 

1.737 

! .02 i 

no 

2.882 

"2 635 

o. i.-'.i 

1 

O,-

2.196 

3 039 

' - !?6 766, 

/OC 

• 118 

; 14 

0 26 

48'* 

•• 208 

276 

O.flO 

148 

276 

' .U 

320" 

0 70" 

'.1?3 

-.66" 

67? 
'ji. 

Ljlihans:^ R(;,wf' 189 



Ten-year overview 
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Glossary 

Glossary 

Hub In airtraHic a hub refers to an airline's transfer airport, a central 
connecting poifii for oiffereni routes. Passengers and goods are 
transported from ttie original starting point to Itie airport's Itub. 
From there they ^re carried to their destination by a second flight 
alongside passengers and goods from other deoarlure points. 

lATA- International Air Transport Association - the international trade 
association for the airline industry. 

^ Low-cost carrier Low-cost earner are ainines which offer largely 
low ti.nkei or ces bu! w-th .'educeo service levels and scmei'mes 
addilicnal orarges on board and on ine grouno f: gnis me mosiiy 
from secondary airports ojiside the rnajor cities (e.g. Hahn m itie 
Hunsruck area outside Frankfurt). 

MRO Short for maintenance, repair and overhaul of aircraft. 

Network airlines In contrast to low-cost carriers these airlines 
offer a wide-ranging, normally global route nebvork via one or more 
nubs, with synchronisea connecting flights. 

Passenger-kilometre/tonne-kilometre Standard output units 
tor air transport. An available seat-kiiometre (ASK) denotes one 
seat offered Hown for.one kilometre; a revenue passenger-kilometre 
(RPK) denotes one paying oassenger transported tor one kilometre. 
An offered tonne-kilometre (TKO) denotes the offered capacity 
equ.valert of one tonne of load (passengers and/or cargo) for one 
kilometre; a revenue tbnnc-kilomeirs (RTK) denotes one ionne of 
load (passengers and/or cargo) transported one kilometre. 

Passenger load factor/cargo load factor MR.asuro o' capacib 
uti'isation in per cent. The cargo load laclor expresses the r.elio 
of capacity sold to available capacity The passenger load factor 
refers to passenger transportation and the cargo load factor to 
freight transport or total traffic. 

Unit costs/unit revenues Key performance indicator for air 
trarspoil. Unit costs (CASK) denote the operating expenses divided 
oy ottored sea! kilometres. Unit revenue fR.ASK) denotes Ine i.'ailic 
'evenue dn.-ioed by olle'ed sea', kiicmsires. 

Yields Average reve.nue earned per. unit of oulpui, .-icirnaiiy based 
on total passenger-kilometres or tonne-kiiomeires sold, but Ihey 
can also be calculated per unit of traffic volume, e. g, per passenger 
carried or per kilometre flown. 

r-;fTcnr• t !• r".if;gy 

Adjusted EBIT Mam earnings melnc tor the Company's tcrecast 
Th.s relates to EBIT adjusted tor asset valuations and disposals 
and tor the measurement of pension provisions. • p.30i. 

Call option Tne right.to purchase a specific underlying security 
within a specified period of time at an agreed price. 

Cash flow Measure of a company's financlaFahd earnirigs-. p.y 
potential,. It is calculated as the difference, between the inflow and 
ouiliow of cash and cash equivalents generated from ongoing 
business activities during the l.nancial year"^-^ "snr Consoiidaied 
ca$h flow Statement. 

Compliance institutionalised arrangements tor ensuring that 
a company's management and staff duly comply w.th all statutory 
provisions and prohibitions. 

Debt repayment ratio A financial indicator. It represents the ratio 
of adjusted cash flow from operating activities to net indebtedness 
and pensions. *rp. 37. The rating agencies'Comparable citeria for 
an Investment grade rating are met if a target of at least 60 per cent 
IS acnieved sustainably.. 

Deferred taxes A balance sheet ilem used to snow taxable 
and deductible temporary differences. Deterred taxes reflect the 
temporary differences between assets and iabilities recognised 
tor financial reporting purposes and such amounts recognised tor 
income tax purposes. 

Directors' dealings Trans,actions by members of a corhpan-ys 
supc'visory, executive or divisional boards, or their lamiiy members, 
involving shares m "their" company. Under German law. any 
such dealings must be disclosed it tney exceed EUR 5,000 within 
a calendar year. 

Dividend yield Indicator tor assessing the profitability of an Invest- . 
ment in shares. It (s determined by dividing the dividend by the, 
share price at the close of the reporting year and then multiplying 
ilbylOO. 

Earnings After Cost of Capital - EACC Man inclicrilor ot value 
crealion. This is cacjulated ironi EBIT plus interest incoiTe on 
liquidity le.ss taxes of 25 per cent and costs of capital, A posiiive 
EACC means ihat the Company has created value in a given 
financial year. ™ Management system and supervision, p. 18. 

EBIT Financial indicator denoting earnings before .nierest and 
raxes. From tinanciai year 2015 mam earnings indicator. This is 
calculated from total operating income less operating expenses 
plus the result from equity investments. 
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SECTION I--GBNERAI> WORMATION 

A. Legal name of tlie Bisclosittg Party submiftltig ihis EDS, Inclucle d/b/a/if. applicable^ 

yfgjgyS Coe • 

Check ONE Qf the follbwlng thrcp boxes: 

1. the Applicant : 
OR 

2. .[ ] a legal cfltily cuiinntly holding, or antlbipated to hold within six montlis after City notion on 
the. contract, "transaction or other undertaldng.to which this EDS pertains (refeixed to below as the 
"Matter")) a ^Oc.t or indirect interest in excess of 7.3% in.the Applicant. State the Applicant's legal 
name: • ' > j . 

OR 
3. [ ] a legal-cntityw'lth a direct or indirect rikht of eontrol of the.ApjDUcant.(see Section. n(B)(l)) 

State the legal name of the entity in wEich the DlscIosing Party holds a right of oontml: 

B. Business address Of tiieDisclo.sing Party: 3 HoyfiV-s^, dccss, 'RnaA^ 'B>l<jLc> H" 

C. iMjlCphone: Email; 

D, Nameof .contact person; V)VWv.| 

, B. Federal Employer IdehtlficatioiiHo. (if ybu have one):, i 

A LenSo. lo<».^eg,y\ durJ- £k 
Co-rjporaVvcA CMcjaap O'Harc, T 

G. "Which City agency or departmcriris requesting tiiis EDS? (\Ao3ftiSvs 

If the Matter is a.contract being handled by the City's Department of Procurement Services, plcaise 
complete tho following: 

Specification // and Contract # 

V<ir.20l7-'r Paget ofl^t 



SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS 

A. NATURE OF THE DISCLOSING PARTY 

1. Indicate the nature of the Disclosing Party: 
[ ] Person [ ] Limited liability company 

Publicly registered business corporation [ ] Limited liability pajdnership 
[ ] Privately held business corporation [ ] Joint venture 
[ ] Sole proprietorship [ ] Not-for-profit corporation 
[ ] General partnership (Is the not-for-profit corporation also a 501(c)(3))? 
[ ] Limited partnership [ ] Yes [ ] No 
[ ] Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable: 

t)e.\a.o^(xre. ^ 

3. For legal entities not organized in the State of Illinois: Has the organization registered to do 
business in the State of Illinois as a foreign entity? i 

f/] Yes [ 1 No [ ] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:, 

1. last below the full names and titles, if applicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there 
are no such members, write "no members which ai-e legal entities"); (iii) for trusts, estates or other 
similar entities, the trustee, executor, administi-ator, or similarly situated party; (iv) for general or 
limited partnerships, limited liability companies, limited liability partnerships or joint ventures, 
each general partner, managing member, manager or any other person or legal entity that directly or 
indirectly controls the day-to-day management of the Applicant. 

NOTE: Each legal entity listed below must submit an EDS on its own behalf. 

Name Title 
Sae. 

2. Please provide the following infonnation concerning each person or legal entity having a direct or 
indirect, cutrent or prospective (i.e. within 6 months after City action) beneficial interest (including 
ownership) in exxcss of 7.5% of the Applicant. Examples of such an interest include shares in a 
corporation, partnership interest in a partnership or joint venture, interest ol'a member or manager in a 
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none, 
state "None." 

NOTE: .Each legal entity listed below may be required to submit an EDS on its own behalf. 

Name Business Address Percentage Interest in the Applicant 
Z S. U. ( 009P 

^^TKi 3>S 12,0 

SECTION m - INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED 
OFFICIALS 

Has the Disclosing Party provided any income or compensation to any City elected official dui-ing the 
12-month period, preceding the date of this EDS? [ ] Yes QPQ NO 

Does the Disclosing Party reasonably expect to provide any income or compensation to any City 
elected official during the 12-month period following the date of this EDS? [ ] Yes "gC] No 

If "yes" to either of the above, please identify below the name(s) of such City elected official(s) and 
describe such income or compensatidn: 

Does any City elected official or, to the best of the Disclosing Party's knowledge after reasonable 
inquiry, any City elected official's spouse or domestic partner, have a financial interest (as defined in 
Chapter 2-156 of the Municipal Code of Chicago ("MCC")) in the Disclosing Party? 

[ ] Yes [>q No 

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic 
partner(s) and describe the financial interest(s). 

SECTION IV - DISC:L0SURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

The Disclosing Paity must disclose the name and business address of each subcontractor, attorney, 
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity 
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as 
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The 
Disclosing Party is not required to disclose employees who are paid solely tlmough the Disclosing 
Patty's regular payroll. If the Disclosing Paitj' is uncertain whether a disclosure is required under this 
Section, the Disclosing Party must either ask the City whether disclosure is required or make the 
disclosure. 
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Name (indicate whether Business 
retained or anticipated Address 
to be retained) 

Reiationship to Disclosing Party 
(subcontractor, attorney, 
lobbyist, etc.) 

Fees Cindicale whether 
paid or estimated.) NOTE; 
"hourly rate" or "t.b.d." is 
not an acceptable response. 

(Add sheets if necessaiy) 

Check here if the Disclosing Paity has not retained, nor expects to retain, any such persons or entities. 

SECTION V - CERTIFICATIONS 

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE 

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must 
remain in compliance with their child support obligations thi-oughout the conti-act's term. 

Has any person who' directly or indirectly owns 10% or more of the Disclosing Party been declared in 
an-earage on any child support obligations by any Illinois court of competent jurisdiction? 

[ I Yes [ ] No 1)(] No person directly or indirectly owns 10% or more of the Disclosing Paity. 

If "Yes," has the person entered into a court-approved agreement for payment of all support owed and 
is the person in compliance with that agreement? 

[ ] Yes [ ] No 

B. FURTHER. CERTIFICATIONS 

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City's Department of 
Procurement Services.] In the 5-year period precedmg the date of this EDS, neither tlie Disclosing 
Party nor any Affiliated Entity definition in (5) below] has engaged, in connection with the 
perfonnance of any public contract, the services of an integrity monitor, independent private sector 
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing, 
investigative, or other similar skills, designated by a public agency to help the agency monitor the 
activity of specified agency vendors as well as help the vendors reform their business practices so they . 
can be considered for agency contracts in the futme, or continue with a contract in progress), 

2. The Disclosing Party and its .Affiliated Entities ai^e not delinquent in the payment of any fine, fee, 
tax or other source of indebtedness owed to tlie City of Chicago, including, but not limited to, water 
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing 
Party delinquent in the payment of any tax administered by tlie Illinois Department of Revenue. 
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section 11(B)(1) of this EDS; 

a. are not presently debaiTed, suspended, proposed for debarment, declai-ed ineligible or voluntarily 
excluded from any transactions by any federal, state or loc^ unit of govenunent; 

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense, 
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining, 
attempting to obtain, or perfoiming a public (federd, state or local) ti-ansaction or contract under a 
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery; 
bribery; falsification or destruction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal, 
state or local) with committing any of the offenses set foifh in subparagraph (b) above; 

d. have not, during the 5 years before the date of this EDS, had one or more public transactions 
(federal, state or local) terminated for cause or default; and 

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found 
liable in a civil proceeding, or in any criminal or civil action, including actions concerning 
enviromnental violations, instituted by tlie City or by the federal government, any state, or any other 
unit of local government. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics). 

5. Certifications (5), (6) and (7) concern; 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
connection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subconti-actors and Other Retained Parties"); 
• any "Affiliated Entity" (meaning a person or entity that,' directly or indirectly; controls the 
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under 
common control of another person or entity). Indicia of control include, without limitation; 
interlocking management or ownership; identity of interests among family members, shared 
facilities and equipment; common use of employees; or organization of a business entity following 
the ineligibility of a business entity to do business with federal or state or local government, 
including the City, u.sing substantially the same management, ownership, or principals as the 
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity 
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is 
under common control of another person or entity; 
• any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any 
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity, 
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, 
any Contractor or any Affiliated Entity (collectively "Agents"). 
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Neither tlie Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing 
Paify or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with 
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years 
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the 
Matter: 

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe, 
a public officer or employee ;of the City, the State of Illinois, or any agency of the federal government 
or of any state or local government in the United States of America, in that officer's or employee's 
official capacity; 

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement, 
or been convicted or adjudged guilty of agi-eement or collusion among bidders or prospective bidders, 
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or 

c. made an admission of such conduct described in subpai'agraph (a) or (b) above that is a matter of 
record, but have not been prosecuted for such conduct; or 

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base 
Wage); (a)(5)(Debarmcnt Regulations); or (a)(6)(Minimum Wage Ordinance), 

6. Neither the Disclosing Paity, nor any Affiliated Entity or Contractor, or any of their employees,, 
officials, agents or partners, is barred from conti-acting with any unit of state or local government as a 
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) 
bid-rotating in violation of 72011.^08 5/33E-4; or (3) any similar offense of any state or of the United 
States of America that contains the same elements as the offense of bid-rigging or bid-rotating. 

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the 
United States Department of Commerce, State, or Treasuiy, or any successor federal agency. 

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any "controlling person" MCC 
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or 
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, 
any criminal offense involving actual, attempted, or conspiracy to commit biibeiy, theft, fraud, forgery, 
perjury, dishonesty or deceit against an officer or employee of the City or any "sister agency"; and (ii) 
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement 
for doing business with the City. NOTE: If MCC Chapter 1 -23, Article I applies to tlie Applicant, that 
Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V. 

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their 
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal 
System for Award Management ("SAM"). 

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired 
or to be hired in connection with the Matter certifications equal in form and substance to those in 
Certitications (2) and (9) above and will not, without the prior written consent of the City, use any such 
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contractoiVsubcontractor that does not provide such certifications or that the Applicant has reason to 
believe has not provided or cannot provide truthful certifications. 

11. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further 
Certifications), the Disclosing Party must explain below; 

N one i .. 

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively 
presumed that the Disclosing Party certified to the above statements. 

12. To the best of the Disclosing Party's loiowledge after reasonable inquiry, the following is a 
complete list of all cuixent employees of the Disclosing Paity who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City 
of Chicago (if none, indicate with "N/A" or "none"). 

WorNe ^ 

13. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a 
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time dming 
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed 
official, of the City of Chicago. For purposes of this statement, a "gift" does not include: (i) anything 
made generally available to City employees or to the general public, or (ii) food or drink provided in 
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a 
political contribution otherwise duly reported as requhed by law (if none, indicate with "N/A" or 
"none"). As to any gift listed below, please also list the name of the City recipient. 

C. CER'nFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that tlie Disclosing Paidy (check one) 
[ ] is is not 

a "financial institution" as defined in MCC Section 2-32-455(b). 

2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges; 

"We are not and will not become a predatory lender as defined in MCC Chapter 2-32, We further 
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in 
MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a 
predatory lender may I'esult in the loss of the privilege of doing business with the City." 
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined m 
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain 
here (attach additional pages if necessary); 

Morve. 

If tlie letters "NA," the word "None," or no response appears on the lines above, it will be 
conclusively presumed that the Disclosing Party ceitified to the above statements. 

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS 

Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Paif D. 

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Patty's Icnowledge 
after reasonable inquiry, does any official or employee of the City have a financial interest in his or 
her own name or in the name of any other person or entity in the Matter? 

f ] Yes [)(] No 

NOTE; If you checked "Yes" to Item D(l), proceed to Items D(2) and D(3). If you checked "No" 
to Item D(1X skip Items D(2) and D(3) and proceed to Part E, 

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected 
official or employee shall have a financial interest in his or her own name or in the name of any 
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for 
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively, 
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain 
power does not constitute a financial interest within the meaning of this Part D. 

Does the Matter involve a City Property Sale? 

[ ] Yes [ ] No 

3. If you checked "Yes" to Item D(l), provide the names and business addresses of the City officials 
or employees having such financial interest and identify the nature of the financial interest: 

Name Business Address Nature of Financial Interest 

4. The Disclosing Party further certifies that no proliibited financial interest in the Matter will be 
acquired by any City official or employee. 
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E. CERTIFIGAnON REGARDING SLAVERY ERA BUSINESS 

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party 
must disclose below or in an attachment to this EDS all information required by (2). Failure to 
comply with these disclosure requirements may make any contract entered into with the City in 
connection with the Matter voidable by the City. 

y, 1. The Disclosing Paity verifies that the Disclosing Paity has seai-ched any and all records of 
the Disclosing Party and any and all predecessor entities regarding records of investments or profits 
from slavery or slaveholder insurance policies during the slavery era (including insurance policies 
issued to slaveholders that provided coverage for damage to or injmy or death of their slaves), and 
the Disclosing Party has found no such records. 

2. The Disclosing Paity verifies that, as a result of conducting the search in step (1) above, the 
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance 
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such 
records, including the names of any and all slaves or slaveholders described in those records; 

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS 

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not 
federally funded, proceed to Section Vn. For purposes of this Section VI, tax credits allocated by 
the City and proceeds of debt obligations of the City are not federal funding. 

A. CERTIFICATION REGARDING LOBBYING 

1. List below the names of ail persons or entities registered under the federal Lobbying 
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing 
Party with respect to the Matter: (Add sheets if necessary): 

(If no explanation appeal's or begins on the lines above, or if the letters "NA" or if the word "None" 
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities 
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on 
behalf of the Disclo.sing Party with respect to the Matter.) 

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay 
any person or entity listed in pai'agraph A(l) above for his or her lobbying activities or to pay any 
person or entity to influence or attempt to influence an officer oi' employee of any agency, as defined 
by applicable fedciul law, a member of Congress, an officei' or employee of Congress, or an employee 
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of a member of Congress, in connection with the award of any federally funded contract, making any 
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew, 
amend, or modify any federally funded contract,' grant, loan, or cooperative agreement. 

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in 
which there occurs any event that materially affects the accuracy of the statements and information set 
forth in paragraphs A(1) and A(2) above. 

4. The Disclosing Party certifies that eitlrer: (i) it is not an organization described in section 
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section 
501(CX4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying 
Activities," as that tem is defined in the Lobbying Disclosui-e Act of 1995, as amended. 

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A(l) through A(4) above from all subcontractors before it awards 
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the 
duration of the Matter and must make such certifications promptly available to the City upon request. 

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY 

If the Matter is federally funded, federal regulations require tlie Applicant and all proposed 
subconti'actors to submit the following information with their bids or in writing at the outset of 
negotiations. 

Is the Disclosing Party the Applicant? 
[ ] Yes [ ] No 

If "Yes," answer the three questions below: 

1. Have you developed and do you have on file affirmative action programs pursuant to applicable 
federal regulations? (See 41 CFRPart 60-2.) 

[ ] Yes [ ] No • 

2. Have you filed with the .Joint Reporting Conunittee, the Director of the Office of Federal Conmacl 
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the 
applicable filing requirements? 

[ ] Yes [ ] No [ ] Reports not required 

3. Have you participated in any previous contracts or subcontracts subject to the 
equal opportunity clause? 

[ ] Yes [ ] No 

If you checked "No" to question (1) or (2) above, please provide an explanation; 
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SECTION VII -- FURTHER ACKJ^OWLEDGMENTS AND CERTIFICATION 

Tlie Disclosing Party understands and agrees that: 

A. The certifications, disclosures, and aclcnowledgments containeddn this EDS will become part of any 
cohti-act or other a^-eement between the Applicant and the City in connection with the Matter, whether 
procurement. City assistance, or other City action, and are material inducements to the Cit>''s execution 
of any contract or talcing other action with respect to the Matter, the Disclosing Party understands that 
it must comply with all statutes, ordinances, and regulations on which thia EDS is based. 

B. The City's GovemmentaliEthics Ordinance, MCC Chapter 2-156,-'imposes certain duties and 
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text 
of this ordinance and a training program is available on line at vww.cityofchicago.org/Ethics. and may 
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610, 
(312) 744-9660. The Disclosing Party must comply fully with this ordinance. 

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate, 
any contract or other agreement in connection witli which it is submitted may be rescinded or be void 
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or 
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter 
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at 
law for a false statement of material fact may include incarceration and an award to the City of treble 
damages. 

D. It is the City's policy to make this document available to the public on its Internet site and/or upon 
request. Some or all of the information provided in, and appended to, this EDS may be made publicly 
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By 
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or 
claims which it may have against the City in connection with the public release of information 
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted 
in this EDS. 

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing 
Paity must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a 
conti-act being handled by the City's Department of Procurement Services, the Disclosing Party must 
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter 
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the 
information provided herein regarding eligibility must be kept current for a longer period, as required 
by MCC Chapter 1-23 and Section 2-154-020. 
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CERTIFICATION 

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute 
this EDS, and Appendices A\and B (if applicable), on behalf of the Disclosing Party, and (2) wairants 
that-all certifications and statements contained in this EDS, and Appendices A and B (if applicable), are 
true, accurate and complete as of the date furnished to the City. 

Fg (j.e.ra i Ex. f re &.S Ccrr taw 
(Print or type exact legal name of Disclosing Party) 

"DorvolA C_-
(Print or type name of person signing) 

Mttx ^ 'FoopeJ'ArNfcs OjiJi 
(Print or type title of person signing) ; 

Signed and sworn to before me on (date) 

at hslh County, (state). 

Notary Public 

Approved 
Legal Department . 

nlitpoi-) 

Commission expires; 
My Conuni$sk»i Erpim Septenber 04,2019 

} ^''NNcPopr:-i 

vv •••s^y cr; 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILI AL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal 
entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party 
or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a "familial 
relationship" with any elected city official or department head. A "familial relationsliip" exists if, as of 
the date this EDS is signed, the Disclosing Pai'ty or any "Applicable Party" or any Spouse or Domestic 
Partner thereof is related to the mayor, any alderman, the city clerk, the city ti-easurer or any city 
department head as spouse or domestic pai'tner or as any of the following, whether by blood or 
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, gi-andparent, grandchild, 
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or 
stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section 
ILB.l.a., if the Disclosing Paity is a corporation; all partners of the Disclosing Party, if the Disclosing 
Party is a general partnership; all general partners and limited paitners of the Disclosing Party, if the 
Disclosing Party is a limited partnership; all managers, managing members and members of the 
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the 
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing 
Party. "Principal officers" means the president, chief operating officer, executive director, chief 
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority. 

Does the Disclosing Paity or any "Applicable Paity" or any Spouse or Domestic Partner thereof 
cuixently have a "familial relationsliip" with an elected city official or department head? 

[ ] Yes [/j No 

If yes, please identify below (1) the name and title of such person, (2) tlie name of the legal entity to 
which such person is connected; (3) the name and title of the elected city official or depaitment head to 
whom such person ha.s a familial relationship, and (4) the precise nature of such familial relationship. 
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y CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLOIUO CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct 
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any 
legal entity which has only an indirect ownership interest in the Applicant • 

1. Pursuant to MCC Section 2-1-54-010, is the Applicant or any Owner identified as a building.code 
scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

[ ] Yes tlQ No 

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or director of 
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section 
2-92-416? 

[ j Yes I J No ' [>([ The Applicant is not publicly traded on any exchange. 

3. If yes to (1) or (2) above, please identify below the name of each person or legal entity identified 
as a building code scofflaw or problem landlord and the address of each building or buildings to which 
the peitinent code violations apply. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which 
has a direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed 
by any legal entity which has only an indirect ownership interest in the Applicant. 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing 
Party or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a 
"familial relationship" with any elected city official^or department head. A "familial relationship" 
exists if, as of the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any 
Spouse or Domestic Partner thereof is related to the mayor, any alderman, the city clerk, the city 
treasurer or any city department head as spouse or domestic partner or as any of the following, 
whether by blood or adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, 
grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or 
stepmother, stepson or stepdaughter, stepbrother or stepsister or half brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section 
II.B. 1 .a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the 
Disclosing Party is a general partnership; all general partners and limited partners of the 
Disclosing Party, if the Disclosing Partj' is a limited partnership; all managers, managing 
members and members of the Disclosing Party, if the Disclosing Party is a limited liability 
company; (2) all principal officers of the Disclosing Party; and (3) any person having more than 
a 7.5%ownership interest in the Disclosing Party. "Principal officers" means the president, chief 
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity 
or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof 
currently have a "familial relationship" with an elected city official or department head? 

[ ]Yes [ X ] No 

If yes, please identify below (1) the name and title of such person, (2) the name of the legal 
entity to which such person is connected; (3) the name and title of the elected city official or 
department head to whom such person has a familial relationship, and (4) the precise nature of 
such familial relationship. 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 7.5% (an "Owner")'. It is not to be 
completed^by any legal entity which has only an indirect ownership interest in the Applicant. 

Pursuant to MGC Section 2-154-010, is the Applicant or any Owner identified as a 
building code scofflaw or problem landlord pursuant to MCC Section 2-92-416?' 

[xjNo ' ••• ".H;' 

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or 
director of the Applicant identified as a building code scofflaw or problem landlord 
pursuant to MCC Section 2-92-416? 

[ ] Yes [ x ] No [ ] The Applicant is not publicly traded on any exchange. 

3. If yes to (1) or (2) above, please identify below the name of each person or legal entity 
identified as a building code scofflavv or problem landlord and the address of each 
building or buildings to which the pertinent code violations apply. 

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to 
execute Appendices A and B on behalf of the Disclosing Party, and (2) warrants that all 
certifications and statements contained in Appendices A and B are true, accurate and complete as 
of the date furnished to the.City. 

ederal Express Corporation 
Print or type the name of the Applicant 

^FedBx Corporation 
Print or tvpe^xact legal i^me of Disclosing Party Date 

iSisn here) Title CodpDl&h'^ VP ̂  of 
CheckOne: Applicant or Disclosing Party 

Print or type name of person signing _ 

Signed and sworn to before iiie on (date) T 6 i 

at ji /! County, / V££T:- (state). """o 

Notary Pubiic L- STATE 

M I ' II i 
Commission expires _ 

OF 
TENNESSEE i i 

NOTARY r 

Exp. 09-26-2020 



Directors I Officers Report As of 11/07/2017 

Federal Express Corporation 

Directors 

Frederick W. Smith 

Mark R. Allen 

David J. Bronczek 

Robert B. Carter 

Donald P. Golleran 

David L, Cunningham, Jr. 

.Alan B. Graf, Jr. 

Gregory F. Hall 

Elise L. Jordan 

Michael K. Rigors 

Rajesh Subramaniam 

Director (Chairman) 

Director 

Director (Vice-Chairman) 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Officers 

Frederick W. Smith 

David J. Bronczek 

David L. Cunningham, Jr. 

David L. Cunningham. Jr. 

Gregory F. Hall 

Elise L. Jordan 

Elise L. Jordan 

Michael K. Rigors 

David Binks 

Juan N Cento 

Michael'John Holt 

James R Muhs, Sr 

Karen M Reddington 

Carl W Asmus 

Julio C Barrionuevo 

Mark Bianchi 

Chairman of the Board 

Vice-Chairman of the Board 

Chief Executive Officer 

Rresident 

Executive Vice President - Air Operations 

Executive Vice Rresident 

Chief Financial Officer • 

Regional President & Executive Vice 
President - U.S. Domestic and U.S. 
International 

Regional Rresident - Europe and Chief 
. Executive Officer - TIMT Express 

Regional President - Latin America & 
Caribbean 

Regional Chief Operating Officer - Europe 

Regional Rresident - MEISA 

Regional President - ARAC 

Senior Vice Rresident - e-commerce 

Senior Vice President - Mexico/Central 
America/Caribbean Operations - LAC 

Senior Vice President - Technical 
Operations 

i' x Corporalion 
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Directors I Officers Report As of 11/07/2017 

Officers 

James L. Bowman 

Jill C. Brannon 

Shannon A. Brown 

Shannon A, Brown 

David J. Canavan 

Eddy Ka-Leung Chan 

J. Ignacio Garat 

Chris Goossens 

L, Trevor Hoyle 

Markus Huber 

Eric L. Keane 

Frank J, LeRose 

Connie Lev^is Lensing 

Lisa S. Lisson 

Michelle N Miller 

Francis M. Murkowski 

Herbert C. Nappier IV 

Kevin P. O'Hearn 

M. Rush O'Keefe, Jr. 

M Rush O'Keefe, Jr. 

Kawal Preet 

Nikhil Pun 

David J Ross 

Andrew M Self 

Senior Vice President - Flight Operations 

Senior Vice President - Sales - Europe and 
MEISA - .: 

Senior Vice President - Chief Human 
Resources Officer . 

Chief Diversity Officers... 

Senior Vice President - Operations Network 
& Hubs-Europe . 

Senior Vice President - China 

Senior Vice President - Operations -
France & Benelux 

Senior Vice President - Customer 
Experience - Europe 

Senior Vice President - Operations -
Northern Europe, ^ 

Senior Vice President - Planning:& 
Engineering - Europe 

Senior Vice President - Intemational; 
information Technology 

Senior Vice President - Global Trade and 
Specialty Services 

Senior Vice President - Litigation and 
Employment 

Senior Vice President and President -
FedEx Canada 

Senior Vice President - Finance 

Senior Vice President - South America 
Operations 

Senior Vice President - Finance -
International 

Senior Vice President - Sales - Asia Pacific 

Senior Vice President 

General Counsel 

Senior Vice President - Operations - North 
& South Pacific 

Senior Vice President - Information 
Technology Operations - International 

Senior Vice President - MEISA Operations 
Administration and Support 

Senior Vice President - International 
Marketing 

CK Corporation 
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Directors / Officers Report As of 11/07/2017 

Officers 

George C. Silverman 

Roe! Staes 

Roe! Staes 

Joseph Si Stephens 

Scot A Strumingen 

Matthew Thornton III 

Jerry Tims 

Timothy G. Wertner 

Kim B. Alexander 

John W. Aliison 

Michel Alsemgeest 

Nathalie Amiel-Ferrault 

Tayssir H. Av/ada 

J Rick Bateman 

Robert A. Beau, Jr 

Christine K. Belling 

Matthew J Berardi 

Ingmar Bergman 

Marilyn F. Blanco Reyes 

Marilyn F. Blanco Reyes 

Phillip C. Blum 

Hassan Bouadar 

Hassan Bouadar 

"Jerome A Broadhurst II 

Senior Vice President - Strategic Projects 
Air Operations 

Senior Vice President - Legal & 
International General Counsel 

Assistant Secretary 

Senior Vice President - Global Planning, 
Engineering and Properties 

Senior Vice President - Business 
Operations & Express Technology 

Senior Vice President - Domestic Ground 
Operations 

Senior Vice President - Human Resources 
- International 

Senior Vice President - AGFS 

Vice President - Human Resources 

Vice President - Human Resources - APAC 
& MEISA 

Vice President - Digital,- International 

Vice President - Marketing & Customer 
Experience Operations - MEISA 

Vice President - Planning & Engineering -
MEISA 

Vice President - Finance - MEiSA 

Vice President - U S. international, Freight 
and Specialty Services 

Vice President - Global Strategic and 
Financial Planning 

Vice President - Ground Network Planning 
& Engineering - Europe 

Vice President - Enterprise Regional & 
Field Sales - Central Europe 

Vice President - Legal - Latin America and. 
Caribbean 

Assistant Secretary 

Vice President - Aircraft Acquisitions and 
Supplementai Air Operations 

Vice President - Legal & Regulatory Affairs 
- MEISA 

Assistant Secretary 

Vice President - US Financial Plannino 

!CX Corporation 
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Directors / Officers Report As of 11/07/2017 

Officers 

Justin M. Brown lee 

Michael D. Callender 

Darren J. Cantrelle 

Joseph R. Carroll, Jr. 

Elizabeth A. Gasteel 

Alain Ghalile 

James Patrick Charles, Jr 

Jimmy Hsin-Hsiao Chen 

Philip Ming-Kwang Cheng 

Davide Chiotti 

Kelvin Tuan-Hock Chun 

Wilson K\wok-Yi Chung 

Grant Cochrane 

Donald C. Colvin 

Donna W. Cook 

Douglas A. Cook 

Glen M. Corbin 

Lee J. Cuthbert 

G. Ross Dahlstrom 

Matthew Daniels 

Dominic L. Daulton 

James A Davis 

James A. Davis 

Donald R Dillman 

Patrick T Donlon 

Stefania Dorati 

Fablen Dubois 

Vice President - Base & Propulsion 
Maintenance 

Vice President - Organisation & Rewards 
International 

Vice President - Finance - LAC 

Vice President - Engineering 

Vice President - Human Resources 

Vice President - Hub Operations - Southern 

Europe 

Vice President - Sales - MEISA 

Vice President - Ground Operations - China 

Vice President - Ground Operations - India 

Vice President - Continuous Improvement & 
Service Tower - Europe 

Vice President - Customer Experience -
APAC 

Vice President - Hub & Gateway 
Operations - China 

Vice President - Special Services 

Vice President - Properties and Facilities 

Vice President - Global Trade Services 

Vice President - Global Planning and 
Engineering 

Vice President - DGO - Western Region 

Vice President - Business Sales - Europe 
& MEISA 

Vice President/General Manager - AGFS 
East 

Vice President - Sales - South Pacific 

- Vice President - Information Technology 
Information Security - International 

Vice President - Business Transactions 

Assistant Secretary 

Vice President - Flight Training 

Vice President - Air Network Operations 
Planning & Engineering - Europe 

Vice President - Enterprise Regional & 
Field Sales - Southern Europe 

Vice President - Human Resources -
Southern Europe, France & Benelux 

'X CorponiUon 
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Directors / Officers Report As of 11/07/2017 

Officers 

John G. Dunavant 

Patrick W. Elam 

Fabiano Fracao 

Denys Fredette 

Guilherme Gatti 

Steven D. Goddard 

Mathilda Goffard 

Andrew C. Gosheron 

Martin Gussinklo 

Simon Harper 

Terrell L. Harris 

Michael J Higley 

Taarek K. Hinedi 

Ken Hisamoto 

Daan Hoes 

D. Mark Hogan 

Simon Hopkins 

Dean R, Jamieson 

Helena Jansson 

Frank J. Jary 

Douglas E. Jones 

Paul V. Jordan 

Taner Karacan 

Basil T. Khali! 

Vice President - Global Vehicles 

Vice President - Memphis World Hub/Night 

Vice President - Sales - South America 

Vice President - Sales - Canada 

Vice President - Customer Experience , 
Operations - LAC • 

Vice President - Sales - Mexico, Central 
America & Caribbean 

Vice President - Ground Operations -
France 

Vice President - Enterprise Regional & 
Field Sales - Northern Europe 

Vice President - Field Planning & 
Engineering - France, Benelux & Southern 
Europe 

Vice President - Ground Operations -
United Kingdom 

Vice President - International Security 

Vice President - Southern Africa Operations 

Vice President - Ground Operations -
Middle East & Africa 

Vice President - Sales - NPAC 

Vice President - Organisation & Rewards -
International 

Vice President - U.S. Security 

Vice President - Customer Experience 
Operations - Northern Europe, France and 
Benelux 

Vice President - Finance & Planning and 
Engineering - Canada 

Vice President - Finance - Europe 

Vice President - Information Technology 
Business Continuity - International 

Vice President - Global Network Planning & 
Business Analytics 

Vice President - Solutions & Sales 
Integration - International 

Vice President - Customer Experience 
Operations - Southern & Central Europe 

Vice President - Planning & Engineering -
LAC 
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Directors / Officers Report As of 11/07/2017 

Officers 

Rudy Kwisthout 

, Larry W Labelle 

Predrag S. Lakic 

Peter Langley 

Wai-Leung (Marco) Lee 

David F. Leech • 

Robert T. Leonard 

Humberto Lira 

Esther Liskamp 

Jeana M. Littrell 

Xuan Liu 

Jan-Hein Lou\wman 

Sean S. McNamee 

Brenda McWilliams-Piatek 

Michael D. Macyauski 

John D. Maxwell 

Ute Messling 

Robert Mianowski 

Mariusz Mik 

Donald J. Miller 

Jean Muls 

Glenn Mylie 

Samuel L. Nesbit 

Carl J. Occhipinti 

Scott S Ogden 

Vice President - Central Support & 
Operations Technology & Innovation -
Europe 

Vice President - Sales 

Vice President - Ground Operations -
Turkey & Southeast Europe 

Vice President - Operations - Australasia 

Vice President - Sales - China 

Vice Presideht/GM - AGFS West 

Vice President - Flight Operations 

Vice President - Operations - South 
America 

Vice President - Sourcing & Procurement -
Internatipnai 

Vice President - Employrrient Litigation 

Vice President - IT International Application 
Development 

Vice President - Accounting & Controls -
International 

Vice President - Legal, Regulatory Affairs 
and Human Resources - Canada 

Vice President - Marketing Operations -
Europe 

Vice President - Operations Planning and 
Engineering 

Vice President - Labor Relations 

Vice President - Field Planning & 
Engineering - Northern & Central Europe 

Vice President - Ground Operations -
Germany, Austria & Switzerland 

Vice President - Ground Operations -
Eastern Europe 

Vice President - Marketing Operations -
LAC 

Vice President - Hub Operations - Northern 
Europe 

Vice President - Customer Care - Europe 

Vice President - Regional Operations 

Vice President - Finance - APAC 

Vice President - Aircraft Maintenance 

cX Corporation 
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Directors / Officers Report As of 11/07/2017 

Officers 

Jerome Ovion 

Glenn L. Pearson 

Americo Pereira 

Robert J Peto i 

Stefania Pezzetti 

Petra Rittersberger 

Paul W. Rivera 

Richard R. Roberts 

Wouter Reels 

Paloma'Romero-Salazar 

Michael F. St Martin 

Harald Schoenfelder -

Francis Schroder 

Antje Schuett-Fahrehkrog 

Darryl O. Sherman 

Mark J Shorney 

Yves Sinigallia 

Ernest L. Sowell III 

Pina Starnino 

Karen A Stendardi 

Ron D Stevens 

Patrick Stienlet 

Jonathan Stockton 

Malcolm T Sullivan 

Susan M Sweat 

Vice President - Hub Operations & 
Transport - France 

Vice President - Internal Audit -
International . 

Vice President - Operations - Brazil 

Vice President - Hub Operations & 
Transport - United Kingdorn' 

Vice President - Ground Operations - Italy 

Vice President - Strategic Planning & ,. 
Product Development - International 

Vice President - Application'Development & 
Customer Integrations - International 

Vice President - Litigation and Employment' 

Vice President - Pricing - International 

Vice President - Ground Operations - Spain 
& Portugal 

Vice President - Regional Operations -
Central 

Vice President - Customs Clearance 
Operations - Europe 

Vice President - Performance & 
Development - International 

Vice President - Central/Eastern Europe 
Operations 

Vice President - Road Network Operations 
- Europe 

Vice President - Operations - South Pacific 

Vice President - Information Technology -
APAC 

Vice President - Memphis World Hub Days 

Vice President - Customer Service 

Vice President - Information Technology -
LAC 

Vice President - Postal Transportation 

Vice President - Ground Operations -
Nordics and Ireland 

Vice President - Storage, Fashion & 
Solutions 

Vice President - Digital International 

Vice President - Regional Operations 

Ex Corporalioji 
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Directors / Officers Report As of 11/07/2017 

Officers 

Shahram A. Eslami 

James H. Ferguson 

Robert D. Henning 

Andrew S. Lynn 

Robert T. Molinet 

Rebecca M, Orme 

Joseph L. Schiffhouer 

Adam C. Thackston 

Emily W. Turner 

Emma J. Wright 

Kimberly W. Barr 

Robert L. Brown 

Rene Bustamante 

D. Mark Connell 

Karen Y. Ellis 

Rita Ewing 

John D. Hartney 

Linda K. Hill . 

Jennifer L, Johnson 

Michael C, Lenz 

Jeffrey T. Mize 

Herbert C. Nappler IV 

Jamie M. Pourclaux 

Hugh A. Skinner 

Sherry A. Stewart 

Sherri R Swindle 

Andrew W. Watklns 

Timothy W. Wright 

Kathryn R, Young 

Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

Assistant Secretary 

Assistant Treasurer 

Assistant Treasurer 

Assistant Treasurer 

Assistant Treasurer 

Assistant Treasurer 

Assistant Treasurer 

Assistant Treasurer 

Assistant Treasurer 

Assistant Treasurer 

Assistant Treasurer 

Assistant Treasurer 

Assistant Treasurer 

Assistant Treasurer 

Assistant Treasurer 

Assistant Treasurer 

Assistant Treasurer 

Assistant Treasurer 

Assistant Treasurer 

Assistant Treasurer 

Corporation 
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LETTER FROM THE CHAIRMAN 

To our shareowners, 
FedEx Corporation performed exceptionally well in 
fiscal 2017 and we are very optimistic about our future. 

In FY17, we boosted long-term value for shareowners 
— delivered an outstanding peak season with highest 
ever volumes and service levels; invested heavily in 
several strategic areas; and managed yields and 
volumes extremely well. 

Three areas of focus not only contributed to a very 
profitable year but also promise to accelerate 
performance that will improve margins, cash 
flows, returns, and earnings per share going 
forward. They are: 

Investments. We continue to take advantage of 
market growth and meet customers' increasing 
demands for our services. 

Integration. We're building on our record of 
success as we integrate acquisitions we've 
made in recent years. 

Innovation. We're rapidly advancing information-
technology solutions targeting efficiency and 
customer convenience. 

Investments boost 
I 

financial performance 
Capacity and automation. Our strategic investments 
have one thing in common — expected high rates 
of long-term returns. To meet forecasts for strong 
e-commerce and commercial growth, FedEx 
Ground is expanding its network capacity and 
automation to make certain we have the capacity, 
efficiency, and flexibility customers demand. 

In the year leading up to the FY17 peak season, 
FedEx Ground added 10 million square feet of 
operating space through 185 facility projects 
including four new major distribution hubs and 
19 new fully automated stations. These state-of-
the-art facilities are much more efficient to operate 
and allow us to quickly adjust to fluctuations in 
package volume and location. 

Frederick W. Srriith 
Chairman and CEO 

Reduced costs and emissions. FedEx Express 
continues to upgrade its aircraft fleet to improve 
margins and add flexibility to domestic and international 
operations. We invested $1.8 billion in aircraft and 
related equipment in FY17. The payback istmpressive: 
the B767F carries almost as much payload as the 
MD10 it replaces and is about 30 percent more 
fuel-efficient resulting in lower emissions as well. 
Unit operating costs are about 20 percent lower 
overall including reduced maintenance costs and 
higher reliability that also improves service levels. 

Systems and safety improvements. Focusing on 
efficiency at FedEx Freight should significantly 
improve margins by the end of FY20 and make 
FedEx the first choice for more customers in the 
less-than-truckload (LTL) market. Adding dimensioning 
technology will improve FedEx Freight yields and 
automating the customer experience will rnake 
LTL shipping simpler. Safety is a top priority. 
Today about 80 percent of our fleet is equipped 
with advanced safely technologies such as rollover 
stability control, lane-departure warning, and 
systems to help avoid collisions. Our goal is 100 
percent deployment by the end of FYlS.This adds 
to FedEx Freight's competitive advantage of the 
fastest published transit times in the LTL industry. 



Lermn FROM THE CHAIRMAN 

Integration unlocks new 
customer solutions 
Implications.of recent acquisitions —TNT 
Express, FedEx Supply Chain (formerly GENCO), 
and FedEx Cross Border-- are profound. Together 
they fill strategic gaps in our global network 
and strengthen supply chain and e-commerce 
capabilities. Customers are delighted with the 
initial results which deliver significant opportunities 
for efficiencies and growth.i 

Amplifying our global scope. We are pleased with 
the progress of our multi-year TNT integration plan. 
Sixty-four countries were fully integrated in FY17, 

and we've begun integration activities.across 
additional countries including many of the largest 
operations in TNT's global network. We're capitalizing 
on the immense talent and expertise of forfoer TNT 
executives who now comprise about 40 percent of 
FedEx Express internationally based officers and • 
managing directors. 

The results are proving to be transformative to 
customers and our financial outlook. In the latter 
regard, we're targeting an operating income 
improvement at the FedEx Express group of 
$1.2 billion to $1.5 billion in FY20 compared 
with FY17, assuming moderate economic 
growth and current accounting and tax rules. 

41 V; 



Simplifying e-commerce for retailers. Integrating 
FedEx Supply Chain capabilities with the FedEx 
transportation networks has broadened our 
portfolio of solutions. FedEx® Fulfillment, created 
with extensive customer input, is a new way for 
us,to support e-commerce companies of all sizes. 
The serviceprovides retailers with warehousing, 
inventory managerrient, fulfillment, packaging, and 
reverse logistics in one bundle povvered by FedEx 
transportation networks. 

Not only does the online platform make monitoring 
logistics activity as easy as using a smartphone, it 
also simplifies the returns process so retailers can 
better manage their products' entire life cycle. 

FedEx Fulfillment also works closely with FedEx 
Cross Border to make it easier for small-to-medium 
e-tailers to serve international customers. 

Reducing residential delivery costs. The integration 
of FedEx Ground and FedEx SmartPost® operations 
will enable us to use FedEx Ground contracted 
service providers to deliver a FedEx SmartPost 
package going to the same or nearby location on 
the same day which will reduce costs. 
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Ltncin FROM THE CHAIRMAN 

Innovation reduces costs, 
improves service 
While our residential e-commerce revenues 
are much smaller than our business-to-business 
revenues, it's the fastest-growing market and 
requires constant innovation to make delivery 
to consumers more efficient. 

That's one reason we are expanding our FedEx 
OnSite network of convenient pickup and drop-off 
locations. FedEx OnSite locations reduce costs 
because we can deliver multiple packages to 
one location for customer collection instead of 
delivering single, packages to individual residences. 
A major new alliance with Walgreens will add 
nearly 8,000 locations to the FedEx OnSite 
network prior to the FY18 peak season. 

Consumers can take advantage of these secure 
delivery locations by using FedEx Delivery Manager®. 
All it takes is a mobile phone or tablet to track, 
schedule delivery, reroute packages, sign for 
packages remotely, and receive delivery confirmations. 

Deploying new technology is part of our ongoing 
strategy to reduce our carbon footprint. In FY17, 
FedEx Freight purchased more than 100 compressed 
natural gas (CNG) tractors and installed a CNG 
fueling station at our Oklahoma City Service Center, 

FedEx Express is also introducing new vehicle 
technologies and making more efficient use of 
conventional vehicles. We met our target of 
increasing vehicle fuel efficiency by 30 percent 
from a 2005 baseline five years ahead of schedule. 
We've therefore now set a new goal: by 2025 we 
will increase FedEx Express vehicle fuel efficiency 
by 50 percent from the 2005 baseline. 

SOLUTIONS MAKE E-COMMERCE EASIER, MORE PROFITABLE 

E-commerce continues to reshape 

retail, with retailers moving rapidly 

to meet shifting consumer behavior 

and expectations. As the big picture 

evolves, our role is clear: facilitate 

profitable e-commerce growth. 

Over time, economics will require 

mora innovative ways to deliver 

goods ordered online, instead of 

only delivering individual items to 

residences, which is expensive. 
To make that happen, FedEx must 

continue combining our physical assets 

and digital capabilities to create more 

effective, efficient, and secure delivery 

alternatives. Wo must also ensure we are 

properly compensated for the outstanding 

services we provide. 

> Small and medium-sized online 

retailers are now fulfilling U.S. 

domestic and export orders through 

FedEx'' Fulfillment — a new turnkey 

e-commerce solution that helps 

businesses fulfill orders from 

different sources, including 

e-commorce websites and 

online marketplaces. 

> Cross-border shopping is grov;ing 

and is expected to total 20 percent of 

e-commerce by 2022, with sales of 

S627 billion." New FedEx Cross Border 

services provide both shoppers 
and merchants with a much faster, 

easier way to conduct international 

e-commerce. 

> More than 6 million registered users 

— about 50 percent more than last 

year — are now taking advantage 

of FedEx Delivery Manager*' to 

schedule package deliveries where 

and when it's convenient for them. 

Wo also expanded the service to 36 

countries, with plans to add dozens 

more in FY18. 

> Nearly 8,000Walgreens locations 

will add punch to the FedEx OnSile 

network offering consumers more 

convenient and secure drop-crff and 

pickup options. 

•Ptacrical Ecomnierce, 2017. "The 
Explosive Growth of Cross-Ijorder 
Ecomrnerce." 



LriTlER FROWTHE CHAIRMAN 

Precise execution drives value 
FedEx has never been-better positioned for 
significant long-term growth.that delivers 
increased value to shareowners and a more 
promising future for our team members. To those 
ends, we must continue to execute with precision. 
In addition, we must remain decisive and agile, 
especially when it comes to creating and 
delivering technology solutions that make us 
rhbre productive and customers' lives easier. 

Our team members' outstanding dedication and 
performance were once again recognized by 
FORTUNE magazine which named FedEx one of 
the world's most admired companies. No member 
of the FedEx team did more to make FedEx what 
we are today than Mike Glenn vyho retired during 
FY17 as Executive Vice President, Market Development 
and Corporate Communications, after more than 
35 years of service. Mike leaves with our 
gratitude, affection, and best wishes. 

To manage' our growth and ensure a faster and 
more responsive FedEx, we promoted Dave 
Bronczek, formerly President and CEO of FedEx 
Express, to President and Chief Operating Officer. 
The'CEOs of our core operating companies and 
our EVPs of Marketing and Sales now report 
to Dave.The new organization structure will 
facilitate future growth for our broad portfolio 
of customer solutions. 

We will ensure FedEx remains indispensable to 
global commerce and a responsible corporate 
citizen. Integrity is key to our culture, our brand, 
and our reputation. In the public policy aretia, 
we continue to vigorously support corporate tax 
reform and open trade. These policies are essential 
to sparking investment and innovation; boosting 
U.S. and global economies; and improving 
standards of living everywhere. 

FedEx has never been stronger; our team has never 
been more committed; and our confidence has 
never been greater that we will deliver outstanding 
value and opportunities for shareowners, customers, 
and team members in coming years. 

If you have a moment, go to fedex.com/dream 
and you'll see why we are so confident about our 
future prospects. 

Frederick W. Smith 
Chairman and CEO 

FedEx has never 
been stronger; our 
team has never been 
more committed; and 
our confidence has 
never been greater." 



FROM PACKAGE HANDLER TO PRESIDENT AND COO 

After graduating from Ohio's Kent State 

University in 1976, David J. Bronczek 

began his career as so many FedEx 

ieaders have — on the frontline. Back 

then FedEx was a fledgling company 

that had been operating for three 

years with service to 75 U.S. cities 

and annual revenues of S96 million. 

Fast forward to FY17, the year » 

Bronczek was named President 

and Chief Operating Officer of 

FedEx Corp. — a $60 billion global 

transportation powerhouse that is 

continuing to transform an industry, 

and is one of the most admired 

companies in the world. 

What happened between then 

and now? "Like so many FedEx team 

members, I have lived the FedEx 

dream," Bronczek says. He served 

in many operational roles and as a 

sales representative before moving 

steadily through the ranks of FedEx 

managomant. In 1993 he was named 

Senior Vice President of the Europe, 

Middle East and Africa region, In 2000, 

at the age of 45, he became President 

and CEO of FedEx Express.There he 

oversaw the growth of our international 

business, the ochiovemcnt of the 

$1.6 billion profit improvement plan, 

and the acquisition of TNT Express. 

"The opportunities for team 

members are even better today than 

they were when I joined the company 

over 40 years ago," Bronczek says. 

"FedEx was founded on the People-

Service-Profit operating philosophy 

that taking care of our team members 

results in outstanding service, 

allowing us to earn a fair profit that 

we then reinvest in our future and 

team members.This philosophy is 

more relevant than ever and has opened 

outstanding career opportunities for 

so many of our team members, 

including myself." 



NEW AIRCRAF IMPROVE FUEL EFFICIENCY 
AND CUSTOMER SERVICE 

Investing In new aircraft not only 

recJuces maintenance costs, it 

increases reliability, which translates 

Into a better customer experience. 
Every flight can carry tens of thousands 

of important packages.The more our 

j, aircraft stay on schedule, the better 

FedEx Express is able to deliver 

shipments on time, backed by our 

money-back guarantee. 

Reliability for the newer B777F 

and B767F aircraft is above 99 percent, 

tYneaning they depart as scheduled 

lover 99 percent of the time, These 

aircraft also have a long maintenance 

honeymoon period, are more fuel- • 

efficient - helping save money^—•;and.;''fS 

omit lower levels of carbon emissions. 
In addition to modernizing th^S^-. '- '• . 

fleet, FedEx has improved reliabilUvnn 

all aircraft through strategic maintenance 

programs. Consistent progress pyerjii^ 

the past five years led overall fieef-3^®>-- • 

reliability to its highesflevel.The 

0.7 percent improvement in reHabliily^ w :,. 

achieved over the last five years is , 

equivalentdo almost 1,300 additionai?^3 '"'tM 

on-time aircraft departures' 7^^ 

affecting the delivery of millio^^fp^_. i',:.; j.-t^ 



FINANCIAL HIGHLIGHTS 

(in millions, except earnings per share! 2017"™" 2016™ 
Percent 
Change 

Operating Results 

Revenues , 

Operating income 

Operating margin ^ 

Net income : 

Diluted earnings per common share 

Average common and common equivalent shares 

Cash provided by operating activities 

Capital expenditures 

Financial Position 

Cash and cash equivalents 

Total assets 

Long-term debt, including current portion 

Common stockholders' investment 

$ 60,319 

5,037 

8.4% 

2,997 

11.07 

270 

4,930 

5,116 

$ 3,969 

48,552 

14,931 

16,073 

$ 50,365 

3,077 

6;i% 

!;?20 
6.51 

. 279 

5,708. 

4,818 

$ 3,534 

45,959 

13,762 
13,784 

20 

• ML 

>230bp 

, 65 ' 

70 

(3) 

.,(14) 

6 

12 

6 

8 
17 

Comparison of Five-Year Gumuiative Total Return* 

sns 

5/12 5/13 

< FedEx Corporation 

5/U 

' S&P 500 

5/15 5/16 5/17 

' Dow Jones Transportation Average 

'StOO iimsled on 5/31/12 in slock or index, including reinveslment of dividends Fiscal year 
ended May 31. 

11) Results for 2012 include TNT Express inlegratian expenses and restructuring 
charges oT S327 million (S245 million, net oT tax, or $0.91 per diluted share} 
and increased intangible as.set amortization of $74 million ($57 million, net 
of tax, or $0.21 per diluted share} as a result of the TNT Express acauisition. 
Results lor 2017 also include $39 million ($24 million, net of tax or $0.09 per 
diluted share} of charges for legal reserves related to certain pending U.S. 
Customs and Bordor Protection matters involving FedEx Trade Networks and 
$22 million IS 13 million, net of tax, or $0 05 per diluted share} of charges in 
connection with the settlement of and certain expected losses relating to 
independent contractor litigation matters at FedEx Ground. 

12} Results include a mark-to-market gain of $24 million i$B million, net of tax, 
or $U. 02 per diluted share} in 2017 and a loss of $1.5 billion ($946 million, 
nelof tax, or S3 39 per diluted share} in 2016. 

13} Results for 2016 include provisions related to independent contractor 
litigation matters at FedEx Ground for $256 million, net of recognized 
immaterial insurance recovery I$I58 million, net of tax, or $0.57 per diluted 
.share}, and expenses related to the settlement of a US. Customs and Border 
Protection notice of action in the amount of $69 rnillion.net of recognized 
immaterial insurance recovery ($43 million, net of tax. or $0.15 per diluted 
share} Total transaction, financing and iniegiation-planning expenses related 
to our TNT Express acquisition, as well as TNI Express's immateriei financial 
results from the time ol acquisition, were $132 million ($125 million, net of 
tax. or $045 per diluted share} during 2016. Inaddition, 2016 results include 
a $76 million ISO 27 per diluted share} lavorahle tax impact Iroin an internal 
corporate legal entity restructuring to facilitate the integration of FedEx 
Express and TNI Express 



MANAGE.VENT'S DISCUSSION AND ANALYSIS 
OF RESULTS OF O^^'ERAllONS AND FINANCIAL CONDITION 

OVERVIEW OF FINANCIAL SECTION 

The financial section of the FedEx Corporation ("FedEx" or the 
"Company") Annual Report ("Annual Report") consists of the 
following: Management's Discussion and Analysis of Results 
of Operations and Financial Condition ("MD&A"), the Consolidated 
Financial Statements and the notes to the Consolidated Financial 
Statements, and Other Financial Information, all of which include 
information about our significant accounting policies and practices 
and the transactions that underlie our financial results. The following 
MD&A describes the principal factors affecting the results of 
operations, liquidity, capital resources, contractual cash obligations 
and critical accounting estimates of FedEx. The discussion in the 
financial section should be read in conjunction with the other sections 
of this Annual Report, particularly our detailed discussion of risk 
factors included in this MD&A. 

The following MD&A was included in FedEx's fiscal 2017 
Annual Report on Form 10-K that was filed with the Securities 
and Exchange Commision on July 17,2017. For any material 
updates to the information included in this MD&A, please refer 
to the Company's press releases and filings with the Securities 
and Exchange Commission. 

Organization of Information 
Our MD&A is composed of three major sections: Results of Operations, 
Financial Condition and Critical Accounting Estimates. These sections 
include the following information: 

> Results of operations includes an overview of our consolidated 2017 
results compared to 201B results, and 2016 results compared to 2015 
results, This section also includes a discussion of key actions and 
events that impacted our results, as well as our outlook for 2018, 

> The overview is followed by a financial summary and analysis 
(including a discussion of both historical operating results and our 
outlook for 2018) for each of our transportation segments. 

> Dur financial condition is reviewed through an analysis of key 
elements of our liquidity, capital resources and contractual cash 
obligations, including a discussion of our cash flows and our financial 
commitments. 

> Critical accounting estimates discusses those financial statement 
elements that we believe are most important to understanding the 
material judgments and assumptions incorporated in our financial 
results. 

> We conclude with a discussion of risks and uncertainties that may 
impact our financial condition and operating resuits. 

Description of Business 
We provide a broad portfolio of transportation, e-commerce and 
business services through companies competing collectively, operating 
independently and managed collaboratively, under the respected 
FedEx brand. Our primary operating companies are Federal Express 
Corporation ("FedEx Express"), the world's largest express 
transportation company, TNT Express B.V. ("TNT Express"), an 
international express, small-package ground delivery and freight 
transportation company; FedEx Ground Package System, Inc. ("FedEx 

Ground"), a leading North American provider of small-package ground 
delivery services; and FedEx Freight, Inc. ("FedEx Freight"), a leading 
U.S. provider of less-lhan-truckload ("LTL") freight services. These 
companies represent our major service lines and, along with FedEx 
Corporate Services, Inc. ("FedEx Services"), form the core of our 
reportable segments. 

Our FedEx Services segment provides sales, marketing, information 
technology, communications, customer service, technical support, billing 
and collection services, and certain back-office functions that support 
our transportation segments. In addition, the FedEx Services segment 
provides customers with retai I access to FedEx Express and FedEx , 
Ground shipping services through FedEx Office and Print Services, jnc. 
("FedEx Office"). See "Reportable Segments" for further discussion. ^ 

The key indicators necessary to understand our operating results 
include: 

> the overall customer demand for our various services based on 
macroeconomic factors and the global economy; 

> the volumes of transportation services provided through our networks, 
primarily measured by our average daily volume and shipment weight 
and size; 

'•> the mix of services purchased by our customers; 

> the prices we obtain for our services, primarily-measured by yield 
(revenue per package or pound or revenue per shipment or hundred
weight for LTL freight shipments); 

> our ability to manage our cost structure (capital expenditures and 
operating expenses) to match shifting volume levels; and 

> the timing and amount of fluctuations in fuel prices and our ability to 
recover incremental fuel costs through our fuel surcharges. 

Many of our operating expenses are directly impacted by revenue and 
volume levels. Accordingly, we expect these operating expenses to 
fluctuate on a year-over-yeor basis consistent with changes in 
revenues and volumes. Therefore, the discussion of operating expense 
captions focuses on the key drivers and trends impacting expenses 
other than changes in revenues and volumes. The line item "Other 
operating expenses" predominantly includes costs associated with 
outside service contracts (such as security, facility services and cargo 
handling), insurance, professional tees and uniforms. 

Except as otherwise specified, references to years indicate our fiscal 
year ended May 31,2017 or ended May 31 of the year referenced and 
comparisons are to the prior year. References to our transportation 
segments include, collectively, our FedEx Express group, which 
includes the FedEx Express and TNT Express segments, the FedEx 
Ground segment and the FedEx Freight segment. In 2017, TNT 
Express's results are disclosed as a reportable segment and are also 
combined with the FedEx Express segment to reflect a management 
reporting structure referred to as the FedEx Express group. Because 
TfilT Express was acquired near the end of 2016, its financial results 
were immaterial and were included in "Eliminations, corporate and 
other" in that period. 

10 



MANAGEMLNT-S DISCUSSION AND ANALYSIS 

RESULTS OF OPERATIONS AND OUTLOOK 

Consolidated Results 
The following table compares summary operating results (dollars in millions, 

2017t" 

except per share amounts) for the years ended May 31. 

Percent Change 
2016™ 2015 2017/2016 2016/2015 

Consolidated revenues $60,319 $50,365 $47,453 20; 6 
Operating income: 

FedEx Express segmbnti^i 2,678 2,519 1,584 6 • -T'sg. 
TNT Express segment 84 ~ NM NM 
FedEx Ground segment 2,292 2,276 2,172 1, 5 
FedEx Freight segment 397 426 484 (7) ^ '112) • 
Eliminations, corporate and other^''*^' (414) (2,144) (2,373) 81 10 

Consolidated operating income® 5,037 3,077 1,867 64 65 
Operating niargin: 

FedEx Express segmenf-'" 9;8% 9.5% 5.8% 30 bp 370 bp 
TNT Express segment 1.1% - NM NM 
FedEx Ground segment 12.7% 13.7% 16.7% (100)bp (300)bp 
FedEx Freight segment 6.2% 6.9% 7.8% (70)bp (90)bp 

Consolidated operating margin''®' 8.4% 6.1% 3.9% 230 bp 220 bp 
Consolidated net income® $ 2,997 $ 1,820 $ 1,050 65 73 
Diluted earnings per share $ 11.07 $ 6.51 $ 3.65 70 78 

The following table shows changes in revenues and operating income by reportable segment for 2017 compared to 2016 and 2016 compared to 
2015 (in millions). 

Year-over-Year Changes 

Revenues Operating Income 
2017/2016 2016/2015 2017/2016"«^i 2016/2015® 

FedEx Express segment"" $ 907 S (788) $ 159 $ 935 
TNT Express segment 7,401 - 84 -
FedEx Ground segment 1,501 3,590 16 104. 
FedEx Freight segment 243 9 (29) (58) 
FedEx Services segment 28 48 - -
Eliminations, corporate and other"®' (126) 53 1,730 229 

$ 9,954 $2,912 S 1,960 $ 1,210 
/1) Opsrming income in 2017 includes TNT Expiess integration expenses and restruauiing chaiges ol $327 million /SI21 million in "Eliminations, coiporate and clhei, "SI 17 million at FedEx Expiess 

and $83 million at TNT ExpiessI and increased inranijible asset amortisation of $74 million as a resnlt of the TNT Express acgwsitm Operating income for 2017 also includes $39 million ol 
charges for legal icsen-cs related to certain pending U S. Customs and Border Pintoaion matters involving EedCx Trade Nctv/oiks and $22 million of charges in connection with the settlement ol 
and certain expected losses relating to independent contractor litigation matters at FedEx Ground. See Note 16 of the accompanying consolidated Tinancial statements for additional information 

(21 Includes transaction, linancing and integralion-planning expenses related to our TNT Express acquisition, as well as the immaterial linancial results ni INI txpiess irom the date of acquisition, 
aggregating $1.12 million during 2016 These expenses are predominantly included in 'Fliminalions, coiporate and other" 

13/ FedEx Expiess segment 20 IS expenses include impairmenl and related charges of $2/6 million resulting from the decision to permanently retire and adjust the retirement schedule of certain 
aircralt and related engines 

(4) Operating income includes a gain of $24 million in 2017 end losses olSl.S billion in 2016 and $2 2 billion in 2015 associated wiih our mark to-iiiaiiel pension accounling lurlher discussed in 
Note 13 of the accompanying consolidalcJ financial statements. 

15/ Operating income in 2016 includes provisions related to independent contractor litigation matters at FedEx Ground for $256 million and expenses related to the settlement of a US Customs and 
Bolder F'rotectinn notice ol action in the amount of $63 million, in each case net ol recognired immaterial insuiaiica recovery CIpeialing income for 2015 includes a $197 million chaige in the 
foL'iiliquaiterto increase the legal reserve associated with the settlement of a legal matter at FedEx Ground to the amount of the settlement, which is further discussed in Note 16 of the accoin-
pariyiiig consolidated financial slatenieiits 
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MANAoSMENT S DISCUSSION AND ANA.YSiS 

Overview 

Our segmert results improveri in 2017 as a result of yield and volume 
growth and continued cost management at our FedEx Express 
segment, as well as the inclusion of TNT Express. In addition, tax 
benefits from the implementation of new foreign currency tax 
regulations and the adoption of a new accounting standard for 
share-based payments, further discussed in the "Income Taxes" 
section below, benefited results. These.factors were partially offset by 
TNT Express integration expenses, including restructuring charges 
(described below), network expansion costs at FedEx Ground, one 
fewer operating day at FedEx Express and FedEx Ground and higher 
operating expenses at FedEx Freight. 

We incurred an aggregate of $327 million ($245 million, net of tax, or 
$0.91 per diluted share) in 2017 of TNT Express integration expenses, 
including restructuring charges. The integration expenses are pre
dominantly incremental costs directly associated with the integration 
of TNT Express, including professional and legal fees, salaries and 
wages, advertising expenses and travel. Internal salaries and wages 
are included only to the extent the individuals are assigned full time to 
integration activities. These costs were incurred at FedEx Corporation, 
FedEx Express and TNT Express, the identification of these costs as 
integration-related expenditures is subject to our disclosure controls 
and procedures. In addition, we incurred $74 million ($57 million, net 
of tax, or $0.21 per diluted share) In 2017 of increased intangible asset 
amortization as a result of the TNT Express acquisition. 

Operating income in 2017 includes a $24 million gain ($6 million, net 
of tax, or S0.02 per diluted share) associated with our fourth quarter 
mark-to-market ("MTM") retirement plans adjustment. Our 2017 
results also include $39 million ($24 million, net of tax, or $0.09 per 
diluted share) of charges for legal reserves related to certain pending 
U.S. Customs and Border Protection ("CBP") matters involving FedEx 
Trade Networks and $22 million ($13 million, net of tax, or $0.05 per 
diluted share) of charges related to the settlement of and certain 
expected losses relating to independent contractor litigation matters 
involving FedEx Ground. These items are included in "Eliminations, 
corporate and other." 

Our results for 2016 include a $1.5 billion loss ($946 million, net of tax, 
or $3.39 per diluted share) associated with our fourth quar ter MTM 
retirement plans adjustment, provisions for the settlement of and 
expected losses related to independent contractor litigation matters 
involving FedEx Ground of $256 million ($158 million, net of tax, or $0.57 
per diluted share), and expenses related to the settlement of a CBP 
notice of action in the amount of $69 million ($43 million, net of tax, 
or $0.15 per diluted share). These items are included in "Eliminations, 
corporate and other." Also during 2016, we Incurred transaction, 
financing and integration-planning expenses related to our TNT Express 
acquisition of $132 million ($125 million, net of tax, or $0.45 per diluted 
share), which includes the impact of certain costs not deductible for tax 
purposes as a result of the acquisition. These expenses also include 
TNT Express's financial results from the time of acquisition, which are 
immaterial, and are predominantly included in "Eliminations, corporate 
and other." While these items had a significant impact to our consoli
dated results, our 2016 segment performance benefited from higher 
operating income at FedEx Express as our profit improvement program 
that commenced in 2013 continued to constrain expense growth while 
improving revenue quality, and the positive net impact of fuel. Two 
additional operating days also benefited all our transportation segments 
in 2016. These factors were partially offset by lower than anticipated 
revenue at FedEx Freight and network expansion costs, higher self-
insurance expenses and increased purchased transportation rates at 
FedEx Ground. In addition, higher incentive compensation accruals, 
which were not impacted by the charges and credits described above, 
negatively impacted our overall results. 

During 2016, a favorable tax impact from an internal corporate legal 
entity restructuring to facilitate the integration of FedEx Express and 
TNT Express was recorded in the amount of $76 million (or $0.27 per 
diluted share). 

Our results for 2015 include a $2.2 billion loss ($1.4 billion, net of tax, 
or $4.81 per diluted share) associated with our MTM retirement plans 
adjustment. 
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MAMAGEMfciNT'S DISCUSSION AND ANALYSIS 

The following graphs for FedEx Express, FedEx Ground and FedEx Freight show selected volume trends (in thousands) for the years ended May 31 
(TNT Express volume trends are not presented, as it was acquired on May 25,2016): 
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MANAGEMENT S DISCUSSION AND ANALYSIS 

The following graphs for FedEx Express, FedEx Ground and FedEx Freight show selected yield trends for the years ended May 31 (TNT Express 
yield trends are not presented, as it was acquired on May 25,2016): 
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Revenue 

Revenues increased 20% in 2017 due to the inclusion of TNT Express 
and improvements at our other transportation segments. At FedEx 
Ground, revenues increased 9% in 2017 due to improved yield and 
volume growth. Revenues at FedEx Express increased 3% in 2017 due 
to yield and package volume groiyvth partially offset by unfavorable 
exchange rates. Revenues in 2017 were negatively impacted by 
one fewer operating day at FedEx Express and FedEx Ground. FedEx 
Freight revenues increased 4% due to higher average daily LTL 
shipments and higher LTL revenue per shipment. Higher fuel 
surcharges benefited revenues at all our transportation segments 
in 2017, but had a minimal net Impact on operating income. 

Revenues increased 6% in 2016 driven by the FedEx Ground segment 
due to volume growth in our residential services coupled with rate 
increases, and the inclusion of FedEx Supply Chain Distribution 
System, Inc. ("FedEx Supply Chain") revenue for a full year. In addition, 
revenues increased approximately $1.2 billion in 2016 3s a result of 
recording FedEx SmariPost service revenues on a gross basis, versus 
our previous net treatment due to operational changes that occurred 

in 2016, which resulted in us being the principal in all cases for the 
FedEx SmartPost service. Lower fuel surcharges had a significant 
negative impact on revenues at all of our transportation segments in 
2016. Unfavorable exchange rates also negatively impacted revenues 
af FedEx Express in 2016. Two additional operating days benefited 
revenues at all our transportation segments in 2016. 

Retirement Plans MTM Adjustments 
We incurred a non-cash pre-tax MTM gain of $24 million in 2017 
($6 million, net of tax, or $0.02 per diluted share) and losses of 
$1.5 billion in 2016 ($946 million, net of tax, or $3.39 per diluted share) 
and $2.2 billion in 2015 ($1.4 billion, net of tax, or $4.81 per diluted 
share) from actuarial adjustments to pension and postretirement 
healthcare plans related to the measurement of plan assets and 
liabilities. The gain in 2017 reflects higher-than-expected pension 
asset returns, particularly in the equity markets. The losses in 2016 
and 2015 are attributable to declining discount rates and demographic 
assumption experience changes. For more information, see the "Critical 
Accounting Estimates" section of this MD&A and Note 1 and Note 13 of 
the accompanying consolidated financial statements. 

14 



MANAGEMENT S DISCUSSION AND ANALYSIS 

Operating Expenses Our operating income and margin benefited from the slight positive 
The following tables compare operating expenses expressed as dollar impact of our MTIVI adjustment in 2017, compared to large IVITIVI 
amounts (in millions) and as a percent of revenue for the years ended losses in the prior two years, the year-over-year decreases associated 
May 31: with the independent contractor litigation matters and CBP matters, 

and the continued growth and cost management initiatives at the 
2017"' 2016'^' 2015 FedEx Express segment. However, operating margin was negatively 

Operating expenses: impacted in 2017 by the inclusion of TNT Express, TNT Express 
Salaries and employee benefits $ 21,542 $18,581 $17,110 integration expenses and network expansion costs at FedEx Ground. 

Purchased transportation 13,630 9,966 8,483 Our operating expenses include an increase in purchased transportation 
Rentals and landing fees • '3,240' 2,854 2,682 costs of 37% in 2017 due to the inclusion of TNT Express and higher 
„ • V nn., volumB aod incroased ptirchascd transpoHation Tates at FcdEx 
Deprecation and amortization 2,995 2,631 2,611 ^ 5o/„ i, 

2,773 2,399 3,720 2017 due to the inclusion of TNT Express, volume growth and staffing. 
iVIaintenance and repairs 2,374 2,108 2,099 to support network expansion at FedEx Ground, merit increases at 
Impairment and other charges® - - 276 FedEx Express, and higher staffing levels to support volume growth 
Retirement plans mark-to-market increases at FedEx Freight. Other expenses increased 21 % 

adjustment (24) 1,498 2,190 in 2017 primarily due to outside service contracts at TNT Express ana 
Clj, HI 7 OKI the reserves for the legal matters involving FedEx Trade Networks and 

- —^— FedEx Ground, which were offset by the inclusion of independent 
... JqtaJ A 55^82 ...$ 47,_288 __$ _45,_5_86 |j^igg,igg g.pggggj ggj the CBP matter in the prior year. 
Total operating income $ 5,037 $ 3,077 $ 1,867 „ ^ , 
• ' Our operating expenses for 2016 include a $1.5 billion loss 

($946 million, net of tax, or $3.39 per diluted share) associated with our 
_ Percent of Revenue annual MTM retirement plans adjustment described above. In addition, 

MU'i' 2016® 2015 we recorded corporate level provisions for the settlement of and 
Operating expenses expected losses related to independent contractor litigation matters 

Salaries and employee benefits 35.7% 36.9% 36.1 % the settlernent of the CBP rnatter and 
^ , expenses related to our acquisition of TNT Express as described above. 

Purchased transportation 22.6 19.8 17.9 Operating expenses also increased due to higher salaries and employee 
Rentals and landing fees 5.3 5.7 5.7 benefits at FedEx Freight, and higher purchased transportation expenses 
Depreciation and amortization 5.0 5;2 5.5 due to the recording of FedEx SmartPost revenues on a gross basis, 
PggI 4 g 47 '73 network expansion costs, higher self-insurance expenses and increased 

purchased transportation rates at FedEx Ground. In addition, higher 
Maintenance and repairs 3.9 4.2 4.4 . compensation accruals impacted our overall operating 
Impairment and other charges® - - 0.6 expenses. 
Retirement plans mark-to-market „ „ • u ^ j j 

adjustment - 3 0 4.6 Our 2016 operating margin benefited from the reduced year-over-
' ' year loss from our MTM retirement plans adjustment, the strong 
:— — •„ performance of our FedEx Express segment due to the continued 

Total operating expenses 9T6 93.9 96.1 execution of our profit improvement program and the positive net 
Operating margin 8.4% 6.1 % 3.9% impact of fuel. However, operating margin was negatively impacted 
iVinrMes WThpress intenriition expensosandrestruciiiringchurgss 1)1 miiim ill 2016 by higher salaries and employee benefits at FedEx Freight, 

gptj network expansion costs, higher self-insurance expenses and 
HI Includes djnsaction and integrotfon planning expsnsss related to our TNT Express acquisition the recording of FedEx SmartPoSt revenues On a grOSS basiS at 

oi Slid million. Grouiid, transaction and integration-planning expenses 
related to our TNT Express acquisition, and higher incentive 

Ml Other expenses in 201) inclutle SJHinitlian ofdwrrjes lor leital reserves relateti to certain Compensation aCCtUa Is. 
pending iW matters involving fedt'x hade Netvvoiks and $22 million of charges m connection 
with the settlement of andcedam expected losses relating to independent contractor litigation 
matters at FedEx Ground tnctudcd in !OtG are provisions for the settlement of and expected 
losses related to independent contiactoi litigation matters involving FedEx Ground lor 
S?Efi million and Sfifl millnxi in e.rpenses related to the settlnment nf a CRPnotice ol action, 
in each case net ol recogriited immaieiial insurance lecovsiy Included in 2015 is a S102 million 
chaige in the louilh guaitci to incieaso the legal reserve associated with the settlement of a 
legal mottei at FedEx Ground to the amount of the .sertieinent. 
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MANAGEWENT'S DISCUSSION AND ANALYSIS 

Our operating expenses include an increase in purchased transportation 
costs of 17% in 2016 due to the recording of FedEx SmartPost service 
revenues on a gross basis (including postal fees in revenues and 
expenses) due to operational changes that occurred in 2016, which 
resulted in us being the principal in all cases for the FedEx SmartPost 
service and higher volumes and increased rates at FedEx Ground. 
Salaries and employee benefits expense increased 9% in 2016 due 
to the inclusion of FedEx Supply Chain results for a full year, pay 
initiatives coupled with increased staffing at FedEx Freight, higher 
healthcare costs and higher incentive compensation accruals. Other 
expenses were 13% higher in 2016 due to the inclusion of FedEx 
Supply Chain results for a full year, higher self-insurance costs at 
FedEx Ground and the CBP matter described above. Rentals and 
landing fees increased 6% in 2016 due to network expansion and 
the inclusion of FedEx Supply Chain results for a full year at FedEx 
Ground. Retirement plans MTM adjustment expenses decreased 
32% in 2016, as favorable demographic assumption experience partially 
offset the actuarial loss on pension plan asset returns in 2016. 

Fuel 

The following graph for our transportation segments shows our 
average cost of jet and vehicle fuel per gallon for the years ended 
May 31: 
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Fuel expense increased 16% during 2017 due to the inclusion of TNT 
Express and higher fuel prices. However, fuel prices represent only 
one component of the two factors we consider meaningful in 
understanding the impact of fuel on our business. Consideration must 
also be given to the fuel surcharge revenue we collect. Accordingly, 
we believe discussion of the net impact of fuel on our results, which 
is a comparison of the year-over-year change in these two factors, is 
important to understand the impact of fuel on our business. In order 
to provide information about the impact of fuel surcharges on the 
trend in revenue and yield growth, we have included the comparative 
weighted-average fuel surcharge percentages in effect for 2017, 
2016 and 2015 in the accompanying discussions of each of our 
transportation segments. 

Effective February 6, 2017, FedEx Express and FedEx Ground fuel 
surcharges are adjusted on a weekly basis. The fuel surcharge is 
based on a weekly fuel price from two weeks prior to the week in 
which It IS assessed. The index used to determine the fuel surcharge 
percentage for our FedEx Freight business continues to adjust 
weekly. TNT Express's fuel surcharges incorporate a timing lag of 
approximately six to eight weeks. 

Prior to February 6,2017, our fuel surcharges for the FedEx Express and 
FedEx Ground businesses incorporated a timing lag of approximately six 
to eight weeks before they were adjusted for changes in fuel piices. For 
example, the fuel surcharge index in effect at FedEx Express in January 
2017 was set based on November 2016 fuel prices. In addition, on 
November 2,2015 we updated the tables used to determine our fuel 
surcharges at FedEx Express and FedEx Ground. 

Beyond these factors, the manner in which we purchase fuel also 
influences the net impact of fuel on our results. For example, our 
contracts for jet fuel purchases at FedEx Express are tied to various 
indices, including the U.S. Gulf Coast index. While many of these 
indices are aligned, each index may fluctuate at a different pace, 
driving variability in the prices paid for jet fuel. Furthermore, under 
these contractual arrangements, approximately 75% of our jet fuel is 
purchased based on the index price for the preceding week, with the 
remainder of our purchases tied to the index price for the preceding 
month, rather than based on daily spot rates. These contractual 
provisions mitigate the impact of rapidly changing daily spot rates 
on our jet fuel purchases. 

Because of the factors described above, our operating results may 
be affected should the market price of fuel suddenly change by a 
significant amount or change by amounts that do not result in an 
adjustment in our fuel surcharges, which can significantly affect 
our earnings either positively or negatively in the short-term. 

The net impact of fuel had minimal impact to operating income in 
2017 as higher fuel surcharges were more than offset by increased 
fuel prices. 

The net impact of fuel on our operating results does not consider 
the effects that fuel surcharge levels may have on our business, 
including changes in demand and shifts in the mix of services 
purchased by our customers. While fluctuations in fuel surcharge 
percentages can be significant from period to period, fuel surcharges 
represent one of the many individual components of our pricing 
structure that impact our overall revenue and yield. Additional 
components include the mix of services sold, the base price and 
extra service charges we obtain for these services and the level 
of pricing discounts offered. 

Fuel expense decreased 36% during 2016 primarily due to lower 
aircraft fuel prices. The net impact of fuel had a modest benefit to 
operating income in 2016. This was driven by decreased fuel prices 
during 2016 versus the prior year, which was partially offset by the 
year-over-year decrease in fuel surcharge revenue during these 
periods. 

Other Income and Expense 
Interest expense increased $176 million in 2017 primarily due to our 
U.S. and Euro debt issuances in fiscal 2016, which was partially offset 
by a gain of $35 million from the sale of an investment during 2017 in 
other expense. The weighted average interest rate on our long-term 
debt was 3.6% in 2017, reflecting the favorable interest rates obtained 
in the recent debt offerings. Interest expense increased $101 million in 
2016 primarily due to increased interest expense from our 2016 and 
2015 debt offerings used to fund our share repurchase programs and 
business acquisitions. 
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MANAGEMENT'S DISCUSSION AND ANALYSIS 

IncomeTaxes 

Our sffective tax rate was 34.6% in 2017,33,6% in 2016 and 35.5% 
in 2015. Due to its effect on income before income taxes, the 
adjustment for MTM pension accounting increased our 2017 effective 
tax rate by 20 basis points and reduced our 2016 and 2015 effective 
tax rates'by 120 and 80 basis points, respectively. 

Our 2017 tax rate was favorably impacted by $62 million as a result of 
the implementation of new U.S. foreign currency tax i;egulations and 
$55 million from the adoption of the Accounting Standards Update on 
share-based payments. Our 2016 tax rate was favorably impacted by 
$76 million from an internal corporate legal entity restructuring done 
in anticipation of the integration of the foreign operations of FedEx 
Express and TNT Express. A lower state tax rate primarily due to the 
resolution of a state tax matter also provided a benefit to our 2016 
tax rate. 

Cumulative permanently reinvested foreign earnings were $2.1 billion 
at the end of 2017 and $1.6 billion at the end of 2016. 

Additional information on income taxes, including our effective tax 
rate reconciliation, liabilities for uncertain tax positions and our global 
tax profile can be found in Note 12 of the accompanying consolidated 
financial statements. 

Business Acquisitions 

On May 25, 2016, we acquired TNT Express for €4,4 billion 
(approximately $4.9 billion). Cash acquired in the acquisition was 
approximately €250 million ($280 million). All shares associated 
with the transaction were tendered or transferred as of the third 
quarter of 2017. We funded the acquisition with proceeds from an 
April 2016 debt issuance and existing cash balances. The financial 
results of this business for 2017 are included in the FedEx Express 
group and the TNT Express segment. Financial results for 2016 were 
immaterial from the time of acquisition and are included in 
"Eliminations, corporate and other." 

TNT Express collects, transports and delivers documents, paicels and 
freight to over 200 countries. This strategic acquisition broadens our 
portfolio of international transportation solutions with the combined 
strength of TNT Express's strong European road platform and FedEx 
Express's strength in other regions globally. 

For more information, see Note 3 of the accompanying consolidated 
financial statements. ' 

During 2015, we acquired two businesses, expanding our portfolio in 
e-commerce and supply chain solutions. On January 30,2015, we 
acquired GENCO Distribution System, Inc., now FedEx Supply Chain, 
a leading North American third-party logistics provider, for $1,4 billion, 
which was funded using a portion of the proceeds from our January 
2015 debt issuance. The financial results of this business are included 
in the FedEx Ground segment from the date of acquisition. 

In addition, on December 16,2014, we acquired Bongo International, 
LLC, now FedEx Cross Border, a leader in cross-border enablement 
technologies and solutions, for $42 million in cash from operations. 
The financial results of this business are included in the FedEx Express 
segment from the date of acquisition. 

TNT Express Cybe^Attack 
On June 28,2017, we announced that the worldwide operations 
of TNT Express were significantly affected by the cyber-attack 
known as Petya, which involved the spread of an information 
technology virus through a Ukrainian tax software product. The 
systems and data of all other FedEx companies are currently , 
unaffected by the attack. TNT Express operates in Ukraine and 

• uses the software that was compromised, which allowed the virus 
to infiltrate TNT Express systems and encrypt its data. While TNT 
Express operations and communications were significantly affected, 
no data breach or data loss to third parties is known to have 
occurred as of the date of this filing. 

Immediately following the attack, contingency plans were 
implemented to recover TNT Express operations and communications 
systems. As of the date of this filing, all TNT Express depots, hubs 
and facilities are operational and most TNT services are available. 
Nevertheless, customers are still experiencing widespread service 
delays, including invoicing, and manual processes are being used to 
facilitate a significant portion of TNT Express operations and customer 
service functions. We cannot estimate when TNT Express services 
will be fully restored. Contingency plans that make use of both FedEx 
Express and TNT Express networks remain in place to minimize the 
impacts to customers, including transporting TNT Express packages 
within the FedEx Express network and offering the full range of FedEx 
Express services as alternatives to TNT Express customers. 

Our information technology teams have been focused on the 
recovery of critical systems and continue to make progress in 
resuming full services and restoring critical systems. Currently, we 
are focused on restoring remaining operational systems as well as 
finance, back-office and secondary business systems. At this time, 
we cannot estimate how long it will take to restore the systems that 
were impacted and it is reasonably possible that TNT Express will 
be unable to fully restore all of the affected systems and recover all 
of the critical business data that was encrypted by the virus. 

Given the recent timing and magnitude of the attack, in addition to our 
initial focus on restoring TNT Express operations and customer service 
functions, we are still evaluating the financial impact of the attack, 
but it is likely that it will be material. We do not have cyber or other 
insurance in place that covers this attack. Although we cannot 
currently quantify the amounts, we have experienced loss of revenue 
due to decreased volumes at TNT Express and incremental costs 
associated with the implementation of contingency plans and the 
remediation of affected systems. Additional consequences and risks 
associated with the cyber-attack that could negatively impact our 
results of operations and financial condition are described in the 
corresponding risk factor included in this MD&A. In addition to 
financial consequences, the cyber-attack may materially impact our 
disclosure controls and procedures and internal control over financial , 
reporting in future periods. 
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Outlook 

During 2018, we expect yield and volume growth at all our 
transportation segments to support revenue and earnings growth, 
prior to any MTM retirement plans adjustment. Our 2018 results 
will be negatively affected by our TNT Express integration and 
restructuring activities, as well as the impact of the TNT Express 
cyber-attack. Our expectations for earnings growth in 2018 are 
dependent on key external factors, including fuel prices and 
moderate economic growth. We expect segment level pension 
expense to decline by approximately $86 million in 2018 due to 
improved funded status in our tax^qualifled U.S. domestic pension 
plans ("U.S. Pension Plans"), 

During 2018, we will continue to execute our TNT Express integration 
plans. The integration process is complex as It spans over 200 
countries and involves combining our pickup and delivery operations 
at a local level, our global and regional air and ground networks, 
and our extensive operations, customs clearance, sales and 
customer-facing and back-office information technology systems. 
The integration is expected to be completed by the end of 2020. 
We expect the aggregate integration program expense, including 
restructuring charges at TNT Express, over the four years to be 
approximately $800 million and expect to incur approximately 
$275 million of these costs during 2018. We continue to refine 
our integration plans, however, particularly in light of the recent 
cyber-attack at TNT Express. As a result, the timing and amount 
of integration expenses and capital Investments in any future period 
may change as we implement our plans. 

The Integration process has proceeded in a manner such that in the 
first quarter of 2018 we will report one combined FedEx Express 
segment (currently reported as the FedEx Express group). This one 
segment is the result of combining the financial information of the 
FedEx Express and TNT Express segments (see discussion in the 
Reportable Segments section below). We are targeting operating 
income improvement at the FedEx Express group of $1.2 billion to 
$1.5 billion in 2020 from 2017, assuming moderate economic gro\wth , 
and current accounting and tax rules. 

Our capital expenditures for 2018 are expected to be approximately 
$5.8 billion, largely for cur fleet modernization program at FedEx 
Express and Investments in facilities and sort equipment to support 
volume growth at FedEx Ground, including certain projects deferred 
from 2017. In addition, our capital expenditure forecast includes 
$160 million for the TNT Express integration. These capital expenditure 
forecasts are subject to change as we refine and implomont our 
TNT Express integration plans. We will continue to evaluate our 
investments in critical long-term strategic projects to ensure our 
capital expenditures gcneiatc high returns on investment and 
are balanced with our outlook for global economic conditions. 
For additional details on key 2018 capital projects, refer to the 
"Capital Re-soiirces" and "Liquidity Outlook" sections of this fvlDSiA. 

We expect our effective tax rate for 2018 to be between 32% and 
35%. Our 2018 effective tax rate will likely be higher in the first 
quarter and vary from quarter to quarter as tax benefits and costs 
related to the TNT Express integration are recognized. 

Substantial activities and legal entity restructuring are ongoing with 
respect to the integration of the foreign operations of FedEx Express 
and TNT Express. As we continue to integrate these businesses over 
the next few years, there could be material favorable and unfavorable 
impacts to our effective tax rate. However, once the businesses are 
integrated, the expected increase in international earnings should 
contribute to a reduction in our effective tax rate. 

Our outlook is dependent upon a stable pricing environment for fuel, 
as volatility in fuel prices impacts our fuel surcharge levels, fuel 
expense and demand for our services. Due to the change in fuel 
surcharge methodology discussed above, the volatility in fuel costs 
will have less of an Impact on earnings as the timing lag of 
adjustments to our fuel surcharges has been reduced by several 
weeks at FedEx Express and FedEx Ground. 

Other Outlook Matters 

We are involved in a number of lawsuits and other proceedings that 
challenge the status of FedEx Ground's owner-operators as independent 
contractors. For a description of these proceedings, see Note 18 of 
the accompanying consolidated financial statements for additional 
information. 

FedEx Ground previously announced plans to implement the 
Independent Service Provider ("ISP") model throughout Its entire U.S. 
pickup and delivery network, including the 29 states that had not yet 
begun transitioning to the ISP model. The transition to the ISP model 
in these 29 states is being accomplished on a dIstrict-by-district basis 
and is expected to be completed in the second half of calendar 2020. 
As of May 31,2017, more than 45% of FedEx Ground volume was 
being delivered by small businesses operating under the ISP model. 
The costs associated with these transitions will be recognized in 
the periods incurred and are not expected to be material to any 
future quarter. 

See "Risk Factors" and "Forward Looking Statements" for a 
discussion of these and other potential risks and uncertainties 
that could materially affect our future performance. 

Seasonality of Business 
Our businesses are cyclical in nature, as seasonal fluctuations 
affect volumes, revenues and earnings. Historically, the U.S. 
express package business experiences an increase In volumes in 
late November and December. International business, particularly in 
the Asia-to-U.S. market, peaks in October and November in advance 
of the U.S. holiday sales season. Our first and third fiscal quarters, • 
because they are summer vacation and post winter-holiday seasons, 
have historically experienced lower volumes relative to other periods. 
Normally, the fall is the busiest shipping period for FedEx Ground, 
while late December, June and July are the slowest periods. For 
FedEx Freight, the spring and fall are the busiest periods and the 
latter part of December through February is the slowest period. 
Shipment levels, operating costs and earnings for each of our 
companies can also be adversely affected by inclement weather, 
particularly the impact of severe winter weather in our third 
fiscal quarter. 
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Recent Accounting Guidance 
New accounting rules and disclosure requirements can significantly 
impact our reported results and the comparabilitv of our financial 
statements. We believe the following new accounting guidance is 
relevant to the readers of our financial statements. 

During the first quarter of 2017, we retrospectively adopted the 
authoritative guidance issued by the Financial Accounting Standards 
Board ("FASB") to simplify the presentation of debt issuance costs. 
This new guidance requires entities to present debt issuance costs 
related to a recognized debt liability as a direct deduction from the 
carrying amount of that debt liability, rather than as an asset. This 
new guidance had a minimal impact on our accounting and financial 
reporting. 

During the second quarter of 2017, we adopted the Accounting 
Standards Update issued by the FASB in March 2016 to simplify the 
accounting for share-based payment transactions. The new guidance 
requires companies to recognize the income tax effects of awards that 
vest or are settled as income tax expense or benefit in the income 
statement as opposed to additional paid-in capital. The guidance also 
provides clarification of the presentation of certain components of 
share-based awards in the statement of cash flows. Additionally, the 
guidance allows companies to make a policy election to account for 
forfeitures either upon occurrence or by estimating forfeitures. We 
have elected to continue estimating forfeitures expected to occur in 
order to determine the amount of compensation cost to be recognized 
each period and to apply the cash flow classification guidance 
prospectively. Excess tax benefits are now classified as an operating 
activity rather than a financing activity. The adoption of the new 
standard resulted in a benefit to net income of $55 million ($0.17 per 
diluted share) for the year ended May 31, 2017. The first quarter of 
2017 was not recast due to immateriality. 

On May 28,2014, the FASB and International Accounting Standards 
Board issued a new accounting standard that will supersede virtually 
all existing revenue recognition guidance under generally accepted 
accounting principles in the United States. This standard will be 
effective for us beginning in fiscal 2019. The fundamental principles 
of the new guidance are that companies should recognize revenue 
in a manner that reflects the timing of the transfer of services to 
customers and the amount of revenue recognized reflecrs the 
consideration that a company expects to receive for the goods and 
services provided. The new guidance establishes a five-step approach 
for the recognition of revenue. We are continuing to assess the impact 
of this new standard on our consolidated financial statements and 
related disclosures, including ongoing contract reviews. We do not 
anticipate that the new guidance will have a material impact on 
our revenue recognition policies, practices or systems. 

On February 25,2016, the FASB issued a new lease accounting 
standard which requires lessees to put most leases on their balance 
sheets but recognize the expenses on their income statements in a 
manner similar to current practice. The new standard states that a 
lessee will recognize a lease liability for the obligation to make lease 
payments and a right-of-use asset for the right to use the underlying 
asset for the lease term. Expenses related to leases determined to ire 
operating leases will be recognized on a straight-line basis, while 
those determined to be financing leases will be recognized following 
a front-loaded expense profile in which interest and amortization are 
presented separately in the income statement. Based on our lease 
portfolio, we currently anticipate recognizing a lease liability and . 
related right-of-use asset on the balance sheet in excess of $13 billion 
with an immaterial impact on our income statement compared to the 
current lease accounting model. However, the ultimate impact of the 
standard will depend on the company's lease portfolio as of the 
adoption date. We are currently in the process of evaluating our 
existing lease portfolios, including accumulating all of the necessary 
information required to properly account for the leases under the new 
standard. Additionally, we are implementing an enterprise-wide lease 
management system to assist in the accounting and are evaluating 
additional changes to our processes and internal controls to ensure 
we meet the standard's reporting and disclosure requirements. These 
changes will be effective for our fiscal year beginning Juno 1, 2019 
(fiscal 2020), with a modified retrospective adoption method to the 
beginning of 2018. 

In March 2017, the FASB issued an Accounting Standards Update that 
changes how employers that sponsor defined benefit pension or other 
postretirement benefit plans present the net periodic benefit cost in 
the income statement. This new guidance requires entities to report 
the service cost component in the same line item or items as other 
compensation costs. The other components of net benefit cost are 
required to be presented in the income statement separately from 
the service cost component outside of income from operations. This 
standard will impact our operating income but will have no impact on 
our net income or earnings per share. For example, adoption of this 
guidance would have reduced 2017 operating income by $471 million 
but would not have impacted our net income. This new guidance will 
be effective for our fiscal year beginning June 1.2018 (fiscal 2019) 
and will be applied retrospectively. 
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Reportable Segments 
FedEx Express, TNT Express, EedEx Ground and FedEx Freight 
represent our major service lines and, along with FedEx Services, 
form the core of our reportable segments. Our reportable segments 
include the following businesses: 

FedEx Express Group: 

FedEx Express Segment > FedEx Express 
(express transportation) 

> FedEx Trade Networks 
(air and pcean freight forwarding, 
customs brokerage and cross-border 
enablement technology and solutions) 

> FedEx SupplyChain Systems 
(logistics services) 

TNT Express Segment > TNT Fxpress 
(international express transportation, 
small-package ground delivery and 
freight transportation) 

FedEx Ground Segment 

FedEx Freight Segment 

> FedEx Ground 
(small-package ground delivery) 

> FedEx Supply Chain 
(third-party logistics) (formerly GENCO) 

> FedEx Freight 
(LTL freight transportation) 

> FedEx Custom Critical 
(time-critical transportation) 

FedEx Services Segment > FedEx Services 
(sales, marketing, information 
technology, communications, 
customer service, technical support, 
billing and collection services and 
back-office functions) 

> FedEx Office 
(document and business services 
and package acceptance) 

During 2017, we announced that products and solutions offered by 
FedEx SuoplyChain Systems would be combined with similar offerings 
within FedEx Custom Critical, FedEx Express and FedEx Supply Chain 
(formerly GENCO) effective June 1, 2017. In addition, during 2017, 
we rebranded GENCO to FedEx Supply Chain. 

In 2017, TNT Express's results are disclosed as a reportable segment 
and are also combined with the FedEx Express reportable segment 
to reflect a management reporting structure referred to as the FedEx 
Express group. As integration began in 2017, these segments 
continued to have discrete financial information that was regularly 
reviewed when evaluating performance and making resource 
allocation decisions. Elowever, they weie combined into the FedEx 
Express group for financial reporting purposes into a collective 
business as a result of their management reporting structure. 

In the first quarter of 2018, we will report one FedEx Express segment 
(currently reported as the FedEx Express group). This new segment is 
the result of combining the financial information of the FedEx Express 

and TNT Express segments as part of the operational integration of 
these two businesses. As integration activities have progressed, the 
FedEx Express and TNT Express businesses have begun to lose their 
historical discrete financial profiles, as some TNT Express businesses 
are merging into FedEx Express businesses, and some FedEx Express 
businesses are merging into TNT Express businesses. Therefore, 
discrete financial Information for FedEx Express and TNT Express 
will no longer be used to evaluate performance and make resource 
allocation decisions. In addition, this new reporting structure aligns 
with our management reporting structure and our internal financial 
reporting and compensation plans for tho now segment. 

FedEx Services Segment 
The operating expenses line item "Intercompany charges" on the 
accompanying consolidated financial statements of our transportation 
segments reflects the allocations from the FedEx Services segment to 
the respective transportation segments. The allocations of net 
operating costs are based on metrics such as relative revenues or 
estimated services provided. 

The FedEx Services segment provides direct and indirect support to 
our transportation businesses, and we allocate all of the net operating 
costs of the FedEx Services segment (including the net operating 
results of FedEx Office) to reflect the full cost of operating our 
transportation businesses in the results of those segments. Within 
the FedEx Services segment allocation, the net operating results of 
FedEx Office, which are an immaterial component of our allocations, 
are allocated to FedEx Express and FedEx Ground. We review and 
evaluate the performance of our transportation segments based on 
operating income (inclusive of FedEx Services segment allocations). 
For the FedEx Services segment, performance is evaluated based 
on the-impact of its total allocated net operating costs on our 
transportation segments. We believe these allocations approximate 
the net cost of providing these functions. Our allocation methodologies 
are refined periodically, as necessary, to reflect changes in our 
businesses. 

Eliminations, Corporate and Other 
Certain FedEx operating companies provide transportation and related 
services for other FedEx companies outside their reportable segment. 
Billings for such services are based on negotiated rates, which we 
believe approximate fair value, and are reflected as revenues of the 
billing segment. These rates are adjusted from time to time based 
on market conditions. Such intersegment revenues and expenses 
are eliminated in our consolidated results and are not separately 
identified in the following segment information, because the amounts 
are not material. 

Corporate and other includes corporate headquarters costs for 
executive officers and certain legal and financial functions, as well 
as certain other costs and credits not attributed to our core business. 
These costs are not allocated to the business segments. In 2017, 
the year-over-year decrease in these costs was driven by the change 
in the MTM retirement plans adjustment and the year-over-year 
decrease in charges for legal reserves, which were partially offset 
by the TNT Express integration expenses discussed above. In 2016, 
the year-over-year decrease in these costs was driven by a lowei 
MTM retirement plans adjustment. ^ 
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FedEx Express Group 
The FedEx Express group consists of the combined results of the FedEx 
Express and TNT Express segments. As discussed above, we have 
combined these segments for financial reporting discussion purposes 
into a collective business as a result of their management reporting 
structure. Furthermore, over time their operations will be integrated, 
therefore presenting a group view provides a basis for future year-over-
year comparisons. We acquired TNT Express in the fourth quarter of 
2016, which has impacted the year-over-year comparability of revenue 
and .operating income. Because TNT Express was acquired near the end 
of 2016, its financial results were immaterial and were included in . ' 
"Eliminations, corporate and other" in that period. The following table 
compares revenues, operating income (dollars in millions) and operating 
margin for the years ended May 31: 

Percent 
Change 

2017 2016 
2017/ 2016/ 

2015 2016 2015 
Revenues: 

FedEx Express segment $27,358 $26,451 $27,239 3 (3) 

TNT Express segment 7,401 — - NM NM 

FedEx Express group 34,759 26,451 27,239 31 (3) 

Operating income: 

FedEx Express segment 2,678 2,519 1,584 6 59 

TNT Express segment 84 - - NM NM 

FedEx Express group $ 2,762 $ 2,519 $ 1,584 10 59 

Operating margin: 

FedEx Express segment 

_TNT Express segment 

_ FedEx Express group 

9.8% 9.5% 5.8% 30bp 370bp 

1.1% - - NMbp NMbp 

7.9% 9.5% 5J%(160)bp 370bp 

FedEx Express Group Results 
FedEx Express group revenues increased 31% in 2017 due to the 
inclusion of the TNT Express segment, as well as improved base 
yield and package volume at our FedEx Express segment. 

Operating income increased 10% in 2017 driven by our FedEx 
Express segment and the inclusion of the TNT Express segment. The 
TNT Express segment reported an operating profit in 2017, which 
was negatively impacted by integration and restructuring expenses 
and intangible asset amortization. Operating margin decreased in 
2017 due to the inclusion of the TNT Express segment. 

FedEx Express group results include $206 million of TNT Express 
integration expenses in 2017. In addition, 2017 expenses include 
increased TNT Express intangible asset amortization of $74 million 
as a result of the TNT Express acquisition 

FedEx Express Group Outlook 

The integration process is proceeding in a manner such that 
commencing in the first quarter of 2018 we will report one FedEx 
Express segment (currently reported as the FedEx Express group) 
when the financial information for the FedEx Express and TNT 
Express segments will begin to merge and only the results of the 
FedEx Express group will be regularly reviewed when evaluating 
performance and making resource allocation decisions. 

Revenues and earnings are expected to increase at the FedEx Express 
group during 2018. We expect revenues to increase primarily due to 
higher international volumes and U.S. domestic yields, as we continue 
to focus on revenue quality while managing costs. These benefits will 
be partially offset in 2018 by TNT Express integration expenses and 
intangible asset amortization expense. 

During 2018, we will continue to execute our TNT Express integration 
plans. The integration process is complex as it spans over 200 
countries and involves our pickup and delivery operations at a local 
level, our global and regional air and ground networks, and our 
extensive operations, customs clearance, sales and back office 
information technology systems. The integration is expected to be 
completed by the end of 2020. 

We are targeting operating income improvement at the FedEx Express 
group of $1 2 billion to $1.5 billion in 2020 from 2017, assuming 
moderate economic growth and current accounting and tax rules. 
This target includes expected synergies from the integration of TNT 
Express and base business and other operational improvements 
across the global FedEx Express network. 

Capital expenditures at the FedEx Express group are expected to 
increase in 2018, driven by our aircraft fleet modernization programs, 
as we add new aircraft that are more reliable, fuel-efficient and 
technologically advanced and retire older, less-efficient aircraft. 
Capital expenditures for 2018 will also include integration-related 
investments. FedEx Express group capital expenditures for 2018 are 
subject to change as we refine and implement our TNT Express 
integration plans, particularly in light of the TNT Express cyber-attack. 
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FedEx Express Segment 
FedEx Express offers a wide range of U.S. domestic and international shipping services for delivery of packages and freight including priority 
services, which provide time-definite delivery within one, two or three business days worldwide, and deferred or economy services, which 
provide time-definite delivery within five business days worldwide. The following tables compare revenues, operating expenses, operating 
expenses as a percent of revenue, operating income (dollars in millions) and operating margin for the years ended May 31: 

2017 2016 

Percent 
Change 

2017/ 2016/ 
2015 2016 2015 

Revenues: 

Package: 

U.S. overnight box $ 6,958 S 6,763 $ 6,704 3 1 

U.S. overnight envelope 1,750 1,662 1,629 5 2 

U.S. deferred 3,528 3,379 3,342 4 1 
Total U.S. domestic 
package revenue 12,236 11,804 11,675 4 1 

International priority 5,827 5,697 6,251 2 (9) 

International economy 2,412 2,282 2,301 6 (1) 
Total international 
export package 
revenue 8,239 7,979 8,552 3 (7) 

International domestic"- 1,299 1,285 1,406 1 (9) 

Total package revenue 21,774 21,068 21,633 3 (3) 

Freight. 

U.S. 2,528 2,481 2,300 2 8 

International priority 1,502 1,384 1,588 9 (13) 

International airfreight 118 126 180 (6) (30) 

Total freignt revenue 4,148 3,991 4,068 4 (2) 

Other'^' 1,436 1,392 1,538 3 (9) 

Total revenues 27,358 26,451 27,239 3 (3) 

Operating expenses 
Salaries and employee 

benefits 10,536 10,240 10,104 3 1 

Purchased transportation 2,337 2,301 2,544 2 (10) 

Rentals and landing fees 1,618 1,688 1,693 (4) -
Depreciation and 

amortization 1,431 1,385 1,460 3 (5) 

Fuel 2,153 2,023 3,199 6 (37) 

Maintenance and repairs 1,414 1,294 1,357 9 (5) 
Impairment and other 

charges'"-' - - 276 NM NM 

Intercompany charges 1,881 1,846 1,842 2 -
Other 3,310 3,155 3,180 5 (1) 

Total operating 
expenses 24,680 23,932 25,655 3 (7) 

Opeiating income j 5 2,678 $ 2,519 $ 1,584 6 59 

Operating margin 9.8"/: 9.5% 5.8% 30bp 370b| 

Percent of Revenue 
2017 2016 _ 2015 

Operating expenses: 

Salaries and employee benefits 38.5% 38.7% 37.-1% 

Purchased transportation 8.5 8.7 9.3 

Rentals and landing fees 5.9 6.4 6.2 

Depreciation and amortization 5.2 5.2 5.4 

Fuel 7.9 7.7 11.7 

Maintenance and repairs 5.2 4.9 5.0 

Impairment and other charges'^' - - 1.0 

Intercompany charges 6.9 7.0 6;8 

Other 12.1 11.9 11.7 

Total operating expenses 90.2 90.5 94.2 

Operating margin 9.8% 9.5% 5.8% 
(1) International domestic revenues represent our international intra-country operations 
(2) Includes FedEx Trade Netv/orks and FedEx SupplyCham Systems. 
(3) 2015 includes $276 million of impainnsnt and related charges resulting from the decision 

to permanently retire and adjust the retirement schedule of c'eHain airaaft and relaivil 
engines. 
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The following table compares selected statistics (in thousands, except 
yield amounts) for the years ended May 31: 

Percent 
Change 

2017 2016 2015 
2017/ 2016/ 
2016 2015 

Package Statistics" 
Average daily package 

volume (ADV): " 

U.S. overnight box 1,265 1,271 1,240 - 3 

U.S. overnight envelope 561 541 527 4 3 

.U.S. deferred 900 901 916 . - (2) 

Total U.S. domestic ADV 2,726 2,713 2,683 - 1 

International priority 405 394 410 3 (4) 

International economy 186 181 176 3 3 
Total international export 

ADV 591 575 586 3 (2) 

International domestic'" 934 888 853 5 4 

. Total ADV 4,251 4,176 4,122 2 1 

Revenue per package (yield): 

U.S. overnight box $ 21.57 $ 20.79 $ 21.29 4 (2) 

U.S. overnight envelope 12.24 11.99 12.15 2 (1) 

U.S. deferred 15.37 14.66 14.36 5 2 

U.S. domestic composite 17.60 17.00 17.13 4 (1) 

International priority 56.44 56.47 60.05 - (6) 

International economy 
International export 

composite 

50.83 

54.68 

49.15 

54.16 

51.54 

57.50 

3 

1 

(5) 

(6) 

Internationa! domestic'" 5.45 5.65 6.49 (4) (13) 

Composite package yield 20.09 19.71 20.66 2 (5) 

Freight Statistics'" 

Average daily freight pounds: 

U.S. 8,190 8,178 7,833 - 4 

International priority 2,670 2,510 2,887 6 (13) 

International airfreight 641 623 684 3 (9) 

Total average daily 
freight pounds 11,501 11,311 11,404 2 (1) 

flevenue per pound (yield). 

U.S. $ 1.2U 5 1.19$ : 1,16 2 3 
International priority 2.21 2.15 2.17 3 (1) 

International airfreight 0.72 0.79 1.04 (9) (24) 

Composite freight yield 1.41 1.38 1.40 2 (1) 

FedEx Express Segment Revenues 
FedEx Express segment revenues increased 3% in 2017 primarily due to 
improved base yields and package volume grovirth and higher fuel 
surcharges, which were partially offset by unfavorable exchange rates 
and one fewer operating day. 

U.S. domestic package yields increased 4% in 2017 due to higher rates, 
package weights and fuel surcharges. U.S. domestic average daily 
volume slightly increased in 2017 driven by our overnight envelope 
service offering. International export package yields increased 1% in 
2017. due to favorable service mix and higher fuel surcharges, partially 
offset by unfavorable exchange rates. International export average daily 
volumes increased 3% in 2017 due to increased international priority 
box shipments and growth in international export from Asia and Europe, 
Freight yields increased 2% in 2017 primarily due to higher base rates. 
Freight average daily pounds increased 2% in 2017 primarily due to 
international priority freight volume. 

FedEx Express segment revenues decreased 3% in 2016 primarily due to 
lower fuel surcharges and unfavorable exchange rates, which were 
partially offset by improved U.S. domestic and international export yield 
management and U.S. domestic volume and pounds growth. Two 
additional operating days also benefited revenues in 2016. 

During 2016, lower fuel surcharges resulted in decreased package and 
freight yields. Unfavorable exchange rates also contributed to the 
decrease in international package and freight yields. Fligher base rotes 
partially offset the yield decrease for our U.S. domestic package, 
international export and freight services. U.S. domestic volumes 
increased 1% in 2016 driven by our overnight service offerings. 
International domestic revenues declined 9% in 2016 due to the 
negative impact of unfavorable exchange rates, which were partially 
offset by increased volumes. 

Our U.S. domestic and outbound fuel surcharge and the international 
fuel surcharges ranged as follows for the years ended May 31: 

2017 2016 2015 

U.S. Domestic and Outbound Fuel Surcharge-

Low 1.00% -% 1.50% 

High 3.38 4.00 9.50 

Weighted-average 2.51 1.84 6.34 

International Fuel Surcharges: 

Low 1.00 0.50 

High 10.50 12.00 18.00 

Weighted-average 6.92 6.09 12.80 

/U Pdvktiyti and fraght includd vnly (ha opanitioih' of I'LHII-X f.xuioss 
(?} Inteinanonal donwstic stausacs loprasenr our imernationni intiiVcountry opetadons 
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Effective February 6,2017, FedEx Express fuel surcharges are adjusted 
on a weekly basis compared to the previous monthly adjustment. 
On January 2,2017, FedEx Express implemented a 3.9% average list 
price increase for U.S. domestic, U.S. export and U.S. import services 
and a change to the U.S. domestic dimensional weight divisor. On 
January 4,2016 and January 5,2015, FedEx Express implemented 
a 4.9% average list price increase for FedEx Express U.S. domestic, • 
U.S. export and U.S. import services. In addition, effective 
November 2,2015 and February 2,2015, FedEx Express updated 
certain tables used to determine fuel surcharges. 

FedEx Express Segment Operating Income 

FedEx Express continued to increase operating income and operating 
margin in 2017 due to yield and volume growth and the ongoing benefit 
of cost management initiatives, which were partially offset by one 
fewer operating day. Results in 2017 include $117 million of TNT 
Express integration expenses. FedEx Express continues to focus on 
managing network capacity to match customer demand, reducing 
structural costs, modernizing its fleet and driving productivity increases 
throughout its operations. 

Salaries and employee benefits increased 3% in 2017 primarily due to 
merit increases. Other expenses increased 5% in 2017 primarily due 
to TNT Express integration expenses, self-insurance costs and outside 
service contracts. Maintenance and repairs increased 9% in 2017 
primarily due to the timing of aircraft maintenance events. Rentals 
decreased 4% in 2017 due to a reduction in aircraft leases. 

Fuel expense increased 6% in 2017 due to higher fuel prices. The net 
impact of fuel had a slightly positive impact on operating income in 
2017. See the "Fuel" section of this MD&A for a description and 
additional discussion of the net impact of fuel on our operating results. 

In 2016, FedEx Express operating income and operating margin 
increased despite lower revenues. This increase was primarily driven 
by profit improvement program initiatives, which continued to constrain 
expense growth while improving revenue quality, the positive net 
impact of fuel and lower international expenses due to currency 
exchange rates. Also, operating income benefited from two additional 
operating days in 2016. Results for 2015 were negatively impacted 
by $276 million ($175 million, net of tax) of impairment and related 
charges, of which $246 million was non-cash, resulting from the 
decision to permanently retire and adjust the retirement schedule 
of certain aircraft and related engines. 

Salaries and employee benefits increased 1% in 2016 due to merit 
increases and higher incentive compensation accruals, which were 
partially offset by a favorable exchange rate impact. Purchased 
transportation decreased 10% in 2016 driven primarily by a favorable 
exchange rate impact. Accelerated aircraft retirements during 2015 
caused depreciation and amortization expense to decrease 5% in 2016. 
Maintenance and repairs expense decreased 5% in 2016 primarily due 
to the timing of aircraft maintenance events. 

Fuel expense decreased 37% in 2016 due to lower aircraft fuel prices. 
The net impact of fuel had a significant benefit to operating income in 
2016. See the "Fuel" section of this MD&A for a description and 
additional discussion of the net impact of fuel on our operating results. 

TNT Express Segment 
TNT Express collects, transports and delivers documents, parcels and 
freight on a day-definite or time-definite basis. Services are primarily 
classified by the speed, distance, weight and size of shipments. While 
the majority of shipments are between businesses, TNT Express also 
offers business-to-consumer services to select key customers. 
Because TNT Express was acquired near the end of 2016, its financial 
results were immaterial and were included in "Eliminations, corporate 
and other" in that period. The following tables present revenues, 
operating expenses, operating expenses as a percent of revenue, 
operating income (dollars in millions), operating margin and selected 
package statistics (in thousands, except yield amounts) for the years 
ended May 31: 

Percent of 
Revenue 

2017 2017 

Revenues $ 7,401 100.0% 

Operating expenses: 

Salaries and employee benefits 2,077 28.1 

Purchased transportation 3,049 41.2 

Rentals 353 4.8 

Depreciation and amortization 239 3.2 

Fuel 225 3.1 

Maintenance and repairs 143 1.9 

Intercompany charges 17 0.2 

Other 1,214 16.4 

Total operating expenses 7,317 98.9% 

Operating income $ 84 

Operating margin 1.1% 

Package: 

Average daily packages 1,022 

Revenue per package (yield) $ 24.77 

Freight: 

Average daily pounds 3,608 

Revenue per pound (yield) $ 0.56 
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TNT Express fuel surcharges are indexed to the spot price for jet fuel. 
Using this index, the international fuel surcharge percentages ranged 
as follows for the periods ended May 31: 

2017 
International T uel Surcharges: 

Low 

High 

Weighted-average 

5.25% 

19.00 

12.85 

FedEx Ground Segment 
FedEx Ground service offerings include day-certain delivery to 
businesses in the U.S. and Canada and to 100% of U.S. residences. 
The following tables compare revenues, operating expenses, 
operating expenses as a percent of revenue, operating income (dollars 
in millions) and operating margin and selected package statistics (in 
thousands, except yield amounts) for the years ended May 31; 

Percent 

TNT Express Segment Results 

The TNT Express segment was formed jn the fourth quarter of 2016, 
following the acquisition of TNT Express on May 25,2016. Since the 
date of acquisition, TNT Express has focused on maintaining its customer 
base while executing integration activities with FedEx Express. 

TNT Express results include revenues of $7.4 billion and operating 
income of $84 million in 2017. These results include integration costs 
of $89 million. Costs associated with the integration, including 
restructuring charges, are expected to continue through fiscal year 
2020. In addition, operating expenses include intangible asset 
amortization of $74 million in 2017. 

2017 2016 

una 

2017/ 
2015 2016 

nye 

2016/ 
2015 

Revenues: 
FedEx Ground $16,497 $15,050 $12,568 10 20 
FedEx Supply Chain 1,578 1,524 416 4 NM 

Total revenues 18,075 16,574 12,984 9 28 

Operating expenses: 
Salaries and employee 

benefits 3,228 2,834 2,146 14 32 

Purchased transportation 7,408 6,817 5,021- 9 36 

Rentals 764 639 485 20 32 
Depreciation and 

amortization 684 608 530 13 15 

Fuel 10 10 12 - (17) 

Maintenance and repairs 322 288 244 12 18 

Intercompany charges 1,317 1,230 1,123 7 10 

Other 2,052 1,872 1,251 10 50 
Idtal operating 

expenses 15,783 14,298 10,812 10 32 

Operating income $ 2,292 $ 2,276 $ 2,172 1 5 

Operating margin 12.7% 13,7% 16.7% (lOO)bp (300)t 
Average daily package 

volume: 

FedEx Ground 7,896 7,526 6,911 5 9 
Revenue per package 

(yield): 

FedEx Ground $ 8.18 $ 7.80 $ 7.16 5 9 

Percent of Revenue 

2017 2016 _2015 

Operating expenses: 

Salaries and employee benefits 17.8% 17.1% 16.5% 

Purchased transportation 41.0 41.1 38.7 

Rentals 4.2 3.9 3.7 

Depreciation and amortization 3.8 3.7 4.1 

Fuel 0.1 0.1 0.1 

Maintenance and repairs 1.8 1.7 1.9 

Intercompany charges 7.3 7.4 8.7 

Other 11.3 11.3 

Total operating expenses 87.3 86.3 83.3 

Operating margin 12.7% 13.7% 16.7% 
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FedEx Ground Segment Revenues 

FedEx Ground segment revenues increased 9% in 2017 due to yield 
and volume grovvth, partially offset by ofie fewer operating day. FedEx 
Ground yield increased 5% in 2017 due to higher base yields for our 
comrfiercial business and residential services. Average daily volume at 
FedEx Ground increased 5% in 2017 primarily due to continued growth 
in our commercial business and residential services. 

FedEx Ground segment revenues increased 28% in 2016 due to 
volume and yield grovvth at FedEx Ground and the inclusion of FedEx 
Supply Chain revenue for a full year, which were partially offset by 
lower fuel surcharges.. Revenues increased approximately $1.2 billion 
in 2016 as a result of recording FedEx SmartPost revenues on a gross 
basis, versus our previous net treatment. In addition, revenues 
benefited from two additional operating days in 2016. 

Average daily volume at FedEx Ground increased 9% in 2016 primarily 
due to continued growth in our residential services driven by 
e-commerce. FedEx Ground yield increa-sed 9% in 2016 primarily due 
to the recording of FedEx SmartPost revenues on a gross basis, versus 
our previous net treatment, and increased base rates, which include 
additional dimensional weight charges. These factors were partially 
offset by lower fuel surcharged 

The FedEx Ground fuel surcharge is based on a rounded average of 
the national U.S. on-highway average price for a gallon of diesel fuel, 
as published by the Department of Energy. Our fuel surcharge ranged 
as follows for the years ended May 31: 

2017 2016 2015 

Low 

High 

Weighted-average 

3.25% 2.75% 4.50% 
4.50 4.50 -7.00 
4.03 3.82 5.90 

Effective February 6, 2017, FedEx Ground fuel surcharges are 
adjusted on a weekly basis compared to the previously monthly 
adjustment. On January 2, 2017, FedEx Ground implemented 
a 4.9% average list price increase and a change to the U.S. 
domestic dimensional weight divisor. On January 4, 2016 and 
Januarys, 2015, FedEx Ground implemented a 4.9% increase in 
average list price. In addition, on November 2,2015, FedEx Ground 
increased surcharges for shipments that exceed the published 
maximum weight or dimensional limits and updated certain tables 
used to determine fuel surcharges. On February 2,2015, FedEx 
Ground updated the tables used to determine fuel surcharges. 
On January 5, 2015, FedEx Ground began applying dimensional 
weight pricing to all shipments. 

FedEx Ground Segment Operating income 

FedEx Ground segment operating income increased 1 % in 2017 due to 
yield and volume growth partially offset by network expansion and 
staffing costs. Operating margin declined in 2017 primarily due to 
network expansion. In addition, FedEx Supply Chain results continue to 
negatively impact segment margins. 

Purchased transportation increased 9% due to higher volumes and 
increased service provider and U.S. Postal Service rates. Salaries and 
employee benefits expense increased 14% in 2017 primarily due to 
volume growth and additional staffing to support network expansion. 
Rent and depreciation and amortization expense increased in 2017 due 
to network expansion. Other expenses increased 10% in 2017 due to 
increased property taxes as a result of network expansion and higher 
self-insurance costs. 

FedEx Ground segment operating income increased 5% in 2016 due 
to higher volumes and increased yield, as well as the benefit from 
two additional operating days. These factors were partially offset by 
network expansion costs, higher self-insurance expenses and increased 
purchased transportation rates. 

Operating margin decreased in 2016 primarily due to the recording 
of FedEx SmartPost revenues on a gross basis (including postal fees in 
revenues and expenses), the inclusion of FedEx Supply Chain results for 
a full year, and higher self-insurance expenses. The change in FedEx 
SmartPost revenue recognition and the inclusion of FedEx Supply Chain 
collectively decreased operating margin by 190 basis points in 2016. 

FedEx Ground Segment Outlook 
We expect FedEx Ground segment revenues and operating income to 
increase in 2018, driven by continued yield and volume growth in our 
commercial business and residential services. We are focused on 
balancing capacity and volume growth with yield management. In 
addition, we anticipate results in 2018 will continue to be impacted 
by network expansion, as well as additional staffing costs. Beginning 
in 2018, FedEx Ground will include safety technology requirements 
in all linehaul contracts. 

Capital expenditures at FedEx Ground are expected to increase in 
2018 due to certain network expansion projects that were deferred 
from 2017 to 2018. We will continue to make investments to grow 
our highly profitable FedEx Ground network. 
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FedEx Freight Segment 
FedEx Freight service offerings include priority LTL services when speed is critical and economy services when time can be traded for savings. 
The following table compares revenues, operating expenses, operating expenses as a percent of revenue, operating income (dollars in 
millions), operating margin and selected statistics for the years ended May 31: 

Percent 
Change 

2017/ 2016/ 

Percent of Revenue 

2017 2016 2015 2016 2015 

Revenues $ 6,443 $ 6,200 $ 6,191 4 -

Operating expenses: 
Salaries and employee 

benefits 3,058 2,925 2,698 5 8 

Purchased transportation 988 962 1,045 3 (8) 

Rentals 136 142 129 (4) 10 
Depreciation and 

amortization 269 248 230 8 8 

Fuel 384 363 508 6 (29) 

Maintenance and repairs 215 206 201 4 2 

Intercompany charges 497 456 444 9 3 

Other 499 472 452 -6 4 
Total operating 

expenses 6,046 5,774 5,707 5 1 

Operating income S 397 $ 426 $ 484 (7) (12) 

Operating margin 
Average daily LTL 

shipments (in thousands): 

6.2% 6.9% 7.8% (70)ti|V (90)bp 

Priority 70.6 67.7 66.9 4 1 

Economy 31.0 31.1 28.6 - 9 
Total average daily LTL 

shipments 101.6 98.8 95.5 3 3 

Weight per LTL shipment. 

Priority 1,176 1,191 1,272 (1) (6) 

Economy 1,129 1,145 1,003 (1) 14 
Composite weight per 

LTL shipment 1,161 1,177 1,191 (1) (1) 

LTL revenue per shipment. 

Priority $ 221.67 $ 218.50 $ 229.57 1 (5) 

Economy 265.77 261.27 264.34 2 (1) 

Composite LTL 
revenue per 
shipment S 235.20 $232.11 S 240.09 1 (3) 

LIT revenue per 
hundredweight: 

Priority S 1885 $ 18.35 S 18.05 3 2 

Economy 23.55 22.81 26.34 3 (13) 

Composite LTL 
revenue per 
hundredweight $ 20.25 S 19.73 $ 20.15 3 (2) 

2017 2016 2015 

Operating expenses: 

Salaries and employee benefits 47.5% 47.2% 43.6% 

Purchased transportation 15.3 15.5 16.9 

Rentals 2.1 2.3 2.1 

Depreciation and amortization 4.2 4.0 3.7 

Fuel 6.0 5.8 8.2 

Maintenance and repairs 3.3 3.3 3.2 

Intercompany charges 7.7 7.4 7.2 

Other 7.7 7.6 7.3 

Total operating expenses 93.8 93.1 92.2 

Operating margin 6.2% 6.9% 7.8% 

FedEx Freight Segment Revenues 
FedEx Freight segment revenues increased 4% in 2017 primarily due 
to higher average daily LTL shipments and higher LTL revenue per 
shipment. Average daily LTL shipments increased 3% in 2017 due to 
higher demand for our LTL service offerings. LTL revenue per shipment 
increased 1 % due to higher base rates and fuel surcharges, partially 
offset by lower weight per shipment. Base rate increases were the 
result of our ongoing yield management initiatives. 

FedEx Freight segment revenues were flat in 2016 as higher average 
daily shipments were offset by lower revenue per shipment. Average 
daily LTL shipments increased 3% in 2016 due to increased volume 
primarily related to small and mid-sized customers. LTL revenue per 
shipment decreased 3% in 2016 due to lower fuel surcharges and lower 
weight per shipment. 

The weekly indexed LTL fuel surcharge is based on the average of the 
U.S. on-highway prices for a gallon of diesel fuel, as published by the 
Department of Energy. The indexed LTL fuel surcharge ranged as follows 
for the years ended May 31: 

2017 2016 2015 

Low 20.20% 18.50% 20,90% 

High 21.60 23.10 26.20 

Weighted-average 21.00 20.60 24.30 

On Janua.'y 2,2017, FedEx Ereight implemented a 4.9% average 
increase in certain U.S. and other shipping rates. On January 4,2016. 
FedEx Freight implemented zone-based pricing on U.S. and other Lit. 
shipping rates. Also, on January 4,2016 and January 5, 2015, FedEx 
Freight implemented a 4.9% average increase m certain U.S. and other 
shipping rates. On FehruarY2,2015, FedEx Freight updated the tables 
used to determine fuel surcharges. 
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FedEx Freight Segment Operating Income 
FedEx Freight segment operating income and operating margin 
decreased in 2017 primarily due to higher operating expenses that more 
than offset base rate increases and volume growth. Within operating 
expenses, salaries and employee benefits increased 5% in 2017 due 
to higher staffing levels to support volume growth and merit increases. 
Intercompany charges increased 9% in 2017 due to higher allocated 
information technology costs. Other expenses increased 6% in 2017 -
due to higher self-insurance costs and increased real estate taxes. 
Purchased transportation increased 3% in 2017 due to higher volumes. 
Depreciation and amortization increased 8% in 2017 due to increased 
vehicle purchases. Rentals decreased 4% in 2017 primarily due to a 
charge related to a facility closure in the prior year and a credit related 
to the favorable sublease of the facility in the current year. 

Fuel expense increased 6% in 2017 due to higher fuel prices and volume 
growth. See the "Fuel" section of this MD&A for a description and 
additional discussion of the net impact of fuel on our operating results. 

FedEx Freight segment operating income and operating margin 
decreased in 2016 primarily due to salaries and employee benefits 
expense outpacing revenue growth, which was driven by weaker than 
anticipated industrial production. Within operating expenses, salaries 
and employee benefits increased 8% in 2016 due to pay initiatives 
and increased staffing levels for higher shipment volumes. Other 
expenses increased 4% in 2016 primarily due to higher insurance 
claims, a legal reserve, and higher operating supplies. Depreciation 
and amortization increased 8% in 2016 due to investments in 
transportation equipment. Rentals increased 10% in 2016 driven 
primarily by a charge related to a facility closure. Purchased 
transportation expense decreased 8% in 2016 due to lower rates 
and increased use of lower-cost rail transportation. Fuel expense 
decreased 29% in 2016 due to lower average price per gallon of 
diesel fuel. See the "Fuel" section of this MD&A for a description 
and additional discussion of the net impact rtf fuel on our operating 
results. 

FedEx Freight Segment Outlook 
During 2018 we expect revenue, operating income and operating 
margin improvement driven by effective yield management, as well 
as modest volume growth from small and mid-sized customers. 
FedEx Freight earnings are also expected to be positively impacted 
by improvement in productivity and the benehts of technology 
investments. 

Capital expenditures at FedEx Freight are expected to increase in 2018 
primarily duo to investments in vehicles, facilities and technology. Dur 
capital expenditures include investments in the latest safety technology 
such as collision mitigation, lane departure detection and rollover 
stability systems. 

FINANCIAL CONDITION 

Liquidity 
Cash and cash equivalents totaled $4.0 billion at May 31,2017, 
compared to $3.5 billion at May 31,2016. The following table 
provides a summary of our cash flows for the years ended May 31 
(in millions). 

2017 2016 2015 
Dperating activities: 

Net income 
Retirement plans mark-to-rnarket 

adjustment 
Gain from sale of investment 
Impairment and other charges 
Other noncash charges and credits 
Changes in a.s,sets and liabilities 

$ 2,997 $ 1,820 $ 1,050 

2,190 (24) 1,498 
(35) 

4,194 
(2,202) 

2,927 
(537) 

246 
2,317 
(437) 

Cash provided by operating activities 4,930 5,708 
Investing activities: 

Capital expenditures 
Business acquisitions, net of 

cash acquired 
Proceeds from asset dispositions 

and other 

(5,116) (4,818) 

- (4,618) 

135 (10) 

5,366 

(4,347) 

(1,429) 

24 
Cash used in investing activities 

Financing activities: 
Purchase of treasury stock 
Principal payments on debt 
Proceeds from debt issuances 
Dividends paid 
Dther 

(4,981) (9,446) (5,752) 

Cash provided by financing activities 

Effect of exchange rate changes on cash 

(509) (2,722) 
(82) (41) 

1,190 6,519 
(426) (277) 
355 132 
528 'Teii 
(42) (102) 

(1,254) 
(5) 

2,491 
(227) 
344 

'1,349 

(108) 
Net increase (decrease) in cash and 

cash equivalents $ 
Cash and cash equivalents at end 

dperiod _$ _ 3,969 _ 3,534 _ _$ _ _3,763 
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CASH PROVIDED BY OPERATING ACTIVITIES. Cash flows from 
operating activities decreased $778 million in 2017 primarily due 
to higher pension contributions partially,offset by lower income 
tax payments. • 

Cash flows from operating activities increased $342 million in 2016 
primarily due to higher segment operating income at EedEx Express 
and lower tax payments due to bonus depreciation on aircraft 
purchases and other qualifying assets. During the fourth quarter of 
2016, we defeased the underlying debt of certain leveraged operating 
leases, which was accounted for as a prepayment of the lease 
obligations that reduced our operating cash flows by $501 million. 
We made contributions of $2.0 billion iri2017 and $660 million in 
2016 and 2015 to our U.S. Pension Plans. Most of these contributions 
were voluntary. Some of the 2017 contributions were used by our 
U.S. Pension Plans to fund $1.3 billion of incremental benefit 
payments made during the fourth quarter of 2017 to former employees 
who elected to receive their benefit payments early in a lump sum 
under a voluntary program offered to qualifying participants. 

CASH USED IN INVESTING ACTIVITIES. Capital expenditures were 
6% higher in 2017 largely due to the inclusion of TNT Express and 

increased spending at FedEx Express for aircraft and related equipment 
as part of our fleet modernization program, and were 11 % higher in 
2016 than in 2015 due to increased spending for sort facility expansion 
at FedEx Ground. See "Capital Resources" for a more detailed 
discussion of capital expenditures during 2017 and 2016. 

FINANCING ACTIVITIES. We had various senior unsecured debt 
issuances in 2017 and 2016. See Note 6 of the accompanying 
consolidated financial statements for more information on these 
issuances. Interest on our U.S. dollar fixed-rate notes is paid semi
annually. Interest on our Euro fixed-rate notes is paid annually. Our 
floating-rate Euro senior notes bear interest at three-month EURIBOR 
plus a spread of 55 basis points and resets quarterly. We utilized the 
net proceeds of our 2017 debt issuances for a voluntary incremental 
contribution in January 2017 to our U.S. Pension Plans and for working 
capital and general corporate purposes. We utilized the net proceeds 
of our 2016 debt issuances for working capital and general corporate 
purposes, our acquisition of TNT Express, share repurchases and the 
redemption and the prepayment and defeasance of the underlying debt 
of certain leveraged operating leases. See Note 3 of the accompanying 
consolidated financial statements for further discussion of business 
acquisitions. 

The following table provides a summary of repurchases of our common stock for the periods ended May 31 (dollars in millions, except per 
share amounts): 

2017 2016 

Common stock repurchases 

Total Number 
of Shares 

Purchased 

• 2,955,000 

Average 
Price Paid 
per Share 

$172.13 

Total 
Purchase 

Price 

$509 

Total Number 
of Shares 

Purchased 

18,225,000 

Average 
Price Paid 
per Share 

$149.35 

Total 
Purchase 

__ Price 

$2,722 

29 



MAN'AGEMENrS DISCUSSION AND ANALVSIS 

On January 26,2016, our Board of Directors approved a share 
repurchase program of up to 25 million shares. Shares under this 
repurchase program may be repurchased from time to time in the open 
market or in privately negotiated transactions. The timing and volume 
of repurchases are at the discretion of management, based on the 
capital needs of the business, the market price of FedEx common 
stock and general market conditions. No time limit was set for the 
completion of the program, and the program may be suspended or 
discontinued at any time. See additional information on the share 
repurchase program in Note 1 of the accompanying consolidated 
financial statements. As of May 31,2017,16 million shares remained 
under the current share repurchase authorization. 

Capital Resources 
Our operations are capital intensive, characterized by significant 
investments in aircraft, vehicles, technology, facilities, and package-
handling and sort equipment. The amount and timing of capital 
additions depend on various factors, including pre-existing contractual 
commitments, anticipated volume growth, domestic and international 
economic conditions, new or enhanced services, geographical expan
sion of services, availability of satisfactory financing and actions of 
regulatory authorities. 

The following table compares capital expenditures by asset category 
and reportable segment for the years ended May 31 (in millions): 

Percent 
Change 

2017 2016 
2017/ 2016/ 

2015 2016 2015 

Aircraft and related equipment $ 1,808 $ 1,697 $1,866 
Package handling and ground 

support equipment 1,093 1,196 752 

Vehicles 895 723 604 

Information technology 594 471 377 

Facilities and other Z^___Z31_ _ 748 

$4,818 $4,347 

FedEx Express segment $ 2,525 $ 2,356 $ 2,380 

TNT Express segment 205 

FedEx Ground segment 1,539 

FedEx Freight segment 431 

FedEx Services segment 416 

Other 

Total capital expenditures $ 5,116 

1,248 

337 

381 

1 

$4,818 $4,347 

1,597 

433 

432 

7 (9) 

(9) 59 

24 20 

26 25 
(1) (2) 

6 11 

7 (1) 

NM NM 

(4) 28 

- 28 

(4) 13 

NM NM 

6 11 

Capital expenditures during 2017 were higher than the prior-year period 
primarily due to the inclusion of TNT Express and increased spending at 
FedEx Express for aircraft and related equipment, partially offset by the 
deferral of certain FedEx Ground network expansion projects to 2018. 
Aircraft and related equipment purchases at FedEx Express during 2017 
included the delivery of 14 Boeing 767-300 Freighter ("B767F") aircraft, 
as well as increased spending on existing orders for Boeing 777 

Freighter ("B777F") aircraft, offset by decreased spending related to the 
modification of certain aircraft before being placed into service. Capital 
expenditures during 2016 were higher than the prior-year period 
primarily due to increased spending for sort facility expansion at FedEx 
Ground. Aircraft and related equipment purchases at FedEx Express 
during 2016 included the delivery of 11 B767F aircraft and two B777F 
aircraft, as well as the modification of certain aircraft before being 
placed into service.. 

Liquidity Outlook 
We believe that our cash and cash equivalents, which totaled 
$4.0 billion at May 31,2017, cash flow from operations and available 
financing sources will be adequate to meet our liquidity needs, including 
working capital, capital expenditure requirements, debt payment 
obligations, pension contributions and TNT Express integration 
expenses. Our cash and cash equivalents balance at May 31,2017 
includes $1.2 billion of cash in offshore jurisdictions associated with our 
permanent reinvestment strategy. We do not believe that the indefinite 
reinvestment of these funds offshore impairs our ability to meet our U.S. 
domestic debt or working capital obligations. 

Our capital expenditures are expected to be approximately $5.9 billion 
in 2018. We anticipate that our cash flow from operations will be 
sufficient to fund our increased capital expenditures in 2018, which will 
include spending for aircraft modernization at FedEx Express, spending 
on certain FedEx Ground network expansion projects that were deferred 
from 2017 to 2018 and spending for TNT Express integration-related 
investments. We expect approximately 40% of capital expenditures in 
2018 to be designated for growth initiatives. Our expected capital 
expenditures for 2018 include $2.2 billion in investments for delivery of 
aircraft and progress payments toward future aircraft deliveries at 
FedEx Express. Our capital expenditure forecast for 2018, however, 
could change as we continue to evaluate the impact of the recent TNT 
Express cyber-attack described above. 

We have several aircraft modernization programs underway that are 
supported by the purchase of B777F and B767F aircraft. These aircraft 
are significantly more fuel-efficient per unit than the aircraft types 
previously utilized, and these expenditures are necessary to achieve 
significant long-term operating savings and to replace older aircraft. 
Our ability to delay the timing of these aircraft-related expenditures is 
limited without incurring significant costs to modify existing purchase 
agreements. 

In July 2015, FedEx Express entered into a supplemental agreement 
to purchase 50 additional B767F aircraft from Boeing. Four of the 
50 additional B767F aircraft purchases are conditioned upon there being 
no event that causes FedEx Express or its employees not to be covered 
by the Railway Labor Act of 1926, as amended ("RLA"). The 50 
additional B767F aircraft are expected to be delivered from fiscal 2018 
through fiscal 2023 and will enable FedEx Express to continue to 
improve the efficiency and reliability of its aircraft fleet. In September 
2014, FedEx Express entered into an agreement to purchase four 
additional B767F aircraft, the delivery of which began in 2017 and will 
continue through 2019. 
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During 2017, FedEx Express entered into agreements to accelerate the 
delivery of two B767F to 2017 from 2018 and two B777F aircraft to 2018 
from 2023. 

We have a shelf registration statement filed with the Securities and 
Exchange Commission ("SEC") that allows us to sell, in one or more 
future offerings, any combination of our unsecured debt securities and-
common stock. 

We have a five-year $1.75 billion revolving credit facility that expires 
in November 2020. The facility, which includes a $500 million letter 
of credit sublimit, is available to finance our operations and other 
cash flow needs. The agreement contains a financial covenant, 
which requires us to maintain a ratio of debt to consolidated earnings 

; (excluding non-cash pension MTM adjustments and non-cash asset 
impairment charges) before'interest, taxes, depreciation and 
amortization ("adjusted EBITDA") of not more than 3.5 to 1.0, 
calculated as of the end of the applicable quarter on a rolling 
four-quarters basis. Ttie ratio of our debt to adjusted EBITDA was 
1.9 to 1.0 at May 31,2017. We believe this covenant is the only 
significant restrictive covenant in our revolving credit agreement. 
Our revolving credit agreement contains other customary covenants 
that do not, individually or in the aggregate, materially restrict the 
conduct of our business. We are in compliance with the financial 
covenant and all other covenants of our revolving credit agreement 
and do not expect the covenants to affect our operations, including 
our liquidity or expected funding needs. If we failed to comply with 
the financial covenant or any other covenants of our revolving credit 
agreement, our access to financing could become limited. We do 
not expect to be at risk of noncompliance with the financial covenant 
or any other covenants of our revolving credit agreement. As of 
May 31,2017, no commercial paper was outstanding. However, 
we had a total of $317 million in letters of credit outstanding at 
May 31,2017, with $183 million of the letter of credit sublimit 
unused under our revolving credit facility. 

For 2018, we anticipate making contributions totaling $1.0 billion 
(approximately $700 million of which are expected to be required) to our 
U.S. Pension Plans. As noted in our discussion of critical accounting 
estimates below, we have a credit balance related to our cumulative 
excess voluntary pension contributions over those required that exceeds 
$3 billion. The credit balance is subtracted from plan assets to 
determine the minimum funding requirements. Therefore, we could 

eliminate all required pension contributions to our principal U.S. Pension 
Plans for several years if we were to choose to waive part of that credit 
balance in any given year. Our U.S. Pension Plans have ample funds to 
meet expected benefit payments. 

On June 12,2017, our Board of Directors declared a quarterly dividend 
of $0.50 per share of common stock, an increase of $0.10 per common 
share from the prior quarters dividend. The dividend was paid on July 6, 
2017 to stockholders of record as of the close of business on June 22, 
2017. Each quarterly dividend payment is subject to review and approval 
by our Board of Directors, and we evaluate our dividend payment 
amount on an annual basis at the end of each fiscal year. 

Standard & Poor's has assigned us.a senior unsecured debt credit 
rating of BBB, a commercial paper rating of A-2 and a ratings outlook 
of "stable." Moody's Investors Service has assigned us a senior 
unsecured debt credit rating of Baa2, a commercial paper rating of 
P-2 and a ratings outlook of "stable." If our credit ratings drop, our 
interest expense may increase. If our commercial paper ratings drop 
below current levels, we may have difficulty utilizing the commercial 
paper market. If our senior unsecured debt credit ratings drop below 
investment grade, our access to financing may become limited. 

Contractual Cash Obligations and 
Off-Balance Sheet Arrangennents 
The following table sets forth a summary of our contractual cash 
obligations as of May 31,2017. Certain of these contractual obligations 
are reflected in our balance sheet, while others are disclosed as future 
obligations under accounting principles generally accepted in the United 
States. Except for the current portion of interest on long-term debt, this 
table does not include amounts already recorded in our balance sheet 
as current liabilities at May 31,2017. We have certain contingent 
liabilities that are not accrued in our balance sheet in accordance with 
accounting principles generally accepted in the United States. These 
contingent liabilities are not included in the table below. We have other 
long-term liabilities reflected in our balance sheet, including deferred 
income taxes, qualified and nonqualified pension and postretirement 
healthcare plan liabilities and other self-insurance accruals. Unless 
statutorily required, the payment obligations associated with these 
liabilities are not reflected in the table below due to the absence of 
scheduled maturities. Accordingly, this table is not meant to represent a 
forecast of our total cash expenditures for any of the periods presented. 

Payments Due by Fiscal Year (Undiscounted) 

(in millions) 2018 2019 2020 2021 2022 Thereafter Total 

Operating activities: 

Operating leases 

Non-capital purchase obligations and other 

Interest on long-term debt 

Contributions to our U.S. Pension Plans 

Investing activities: 

Aircraft and aircraft-related capital commitments 

Other capital purchase obligations 

Financing activities: 

Debt 

2,445 

703 

548 

700 

1,777 

42 

5 

2,230 

507 

544 

$ 1,931 

399 

482 

$ 1,709 

308 

470 

1,540 

197 

470 

$ 8,019 

492 

8,710 

S 17,874 

2,606 

11,224 

700 

1,729 

1 

1,312 

1,933 

1 

1,341 

1 

1,276 

1 

Total 

2,895 10,951 

7 53 

12,778 15,056 

$ 6,220 $ 6,323 $ 5,707 $ 3,829 $ 3,484 $32,901 $58,464 

961 
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Open purchase orders that are cancelable are not considered 
unconditional purchase obligations for financial reporting purposes 
and are not included in the table above. Such purchase orders often , 
represent authorizations to purchase rather than binding agreements. 
See Note 17 of the accompanying consolidated financial statements • 
for more inforrhation on such purchase orders. 

Operating Activities 

in accordance with accounting principles generally accepted in the 
United States, future contractual payments under our operating leases 
(totaling $17.9 billion on an undiscounted basis) are not recorded in • 
our.balance sheet. Credit rating agencies routinely use itiformation 
concerning hninimum lease payments required for our operating leases. 
to calculate our debt capacity. The amounts reflected in the table ' 
above for operating leases represent undiscounted future minimum 
lease payments under noncancelable operating leases (principally 
aircraft and facilities) with an initial or remaining term in excess of 
one year at Ivlay 31,2017. Under the new lease accounting rules, the 
majority of these leases will be required to be recognized at the net 
present value on the balance sheet as a liability with an offsetting 
right-to-use asset. 

The amounts reflected for purchase obligations represent noncancelable 
agreements to purchase goods or services that are net capital-
related, Such contracts include those for printing and advertising and 
promotions contracts. 

Included in the table above within the caption entitled "Non-capital 
purchase obligations and other" is our estimate of the current portion 
of the liability ($5 million) for uncertain tax positions. We cannot 
reasonably estimate the timing of the long-term payments or the 

amount by whicb the liability will increase or decrease over time; 
therefore, the long-term portion of the liability ($62 million) is 
excluded from the table. See Note 12 of the accompanying 
consolidated financial statements for further information. 

We had $729 million in deposits and progress payments as of 
May 31, 2017 op aircraft purchases and other planned aircraft-related 
transactions.;,.® 

Investing Activities 
The amounts reflected in the table above for capital purchase 
obligations represent noncancelable agreements to purchase 

' capital-related equipment. Such contracts include those for certain • 
purchases of aircraft, aircraft modifications, vehicles, facilities, 
computers and other equipment. 

On June 10,2016, l-edEx Express exercised options to acquire six 
additional B767F aircraft for delivery in 2019 and 2020, 

Financing Activities 
We have certain financial instruments representing potential 
commitments, not reflected in the table above, that were incurred 
in the normal course of business to support our operations, including 
standby letters of credit and surety bonds. These instruments are 
required under certain U,S, self-insurance programs and are also 
used in the normal course of international operations. The underlying 
liabilities insured by these instruments are reflected in our balance 
sheets, where applicable. Therefore, no additional liability is reflected 

vfor the letters of credit and surety bonds themselves. 

The ameunts reflected in the table above for long-term debt represent 
future scheduled payments on our long-term debt. 

32 



MANAGEMENT'S DISCLSSiON AND ANALYSIS 

CRITICAL ACCOUNTING ESTIMATES 

The preparation of financial statements in accordance with accounting " 
principles generally accepted in the United States requires management 
to make significant judgments and estimates to develop amounts 
reflected and disclosed in the financial statements. In many cases, there 
are alternative policies or estimation techniques that could be used. We 
.maintain a thorough process to review the application of our accounting = 
policies and to evaluate the appropriateness of the many estimates that , 
are required to prepare the financial statements of a complex, global 
corporation. However, even under optimal circumstances, estimates 
routinely require adjustment based on changing circumstances and new 

;-.or better information,,.. 

The estimates discussed below include the financial statement 
elements that are either the most judgmental or involve the selection or 
application of alternative accounting policies and are material to our 
financial statements. Management has discussed the development and 
selection of these critical accounting estimates with the Audit 
Committee of our Board of Directors and with our independent 
registered public accounting firm. 

Retirement Plans 
OVERVIEW. We sponsor programs that provide retirement benefits to 
most of our employees. These programs include defined benefit 
pension plans, defined contribution plans and postretirement 
healthcare plans and are described in Note 13 of the accompanying 
consolidated financial statements. The rules for pension accounting 
are complex and can produce tremendous volatility in our earnings, 
financial condition and liquidity. 

We are required to record annual year-end adjustments to our 
financial statennents for the net funded status of our pension and 
postretirement healthcare plans. The funded status of our plans also 
impacts our liquidity; however, the cash funding rules operate under a 
completely different set of assumptions and standards than those 
used for financial reporting purposes. As a result, our actual cash 
funding requirements can differ materially from oui reported funded 
status. 

The "Salaries and employee benefits" caption of our consolidated 
income statements includes expense associated with service, prior 
service and interest costs, the expected return on assets ("EROA") and 
settlements and curtailments. Our fourth quarter MTM adjustment is 

included in the "Retirement plans mark-to-market adjustment" caption 
in our consolidated income statements. A summary of our retirement 

• plans costs over the past three years is as follows (in millions): 

2017 2016 2015 

Defined benefit pension plans: 

Segment level $229 S 209 S 222 

, Elirjiinations, corporate and other 5 5 (263) 

Total defined benefit pension plans $234 S 214 S (41) 

Defined contribution plans . 480 416 385 

Postretirement healthcare plans 76 82 81 
-Retirement plans mark-to-market 

adjustment . , (24) 1,498 2,190 

$766 $2,210 $2,615 

The components of the pre-tax MTM adjustments are as follows 
(in millions): 

2017 2016 2015 
Actual versus expected return 

on assets $(740) $1,285 $ (35) 

Discount rate changes 266 1,129 791 

Demographic assumption experience 450 (916) 1,434 

Total mark-to-market (gain) loss $ (24) $1,498 $2,190 

2017 
The actual rate of return on our U.S. Pension Plans assets of 
9.6% was higher than our expected return of 6.50% primarily due 
to a rise in the value of global equity markets and favorable credit 
market conditions. The weighted average discount rate for all of 
our pension and postretirement healthcare plans decreased from 
4.04% at May 31,2016 to 3.98% at May 31,2017. The demographic 
assumption experience in 2017 reflects an update in mortality tables 
for U.S. pension arid other postemployment benefit plans. 

2016 
The actual rate of return on our U.S. Pension Plan assets of 
1.2% was lower than our expected return of 6.50% primarily due 
to a challenging environment for global equities and other risk-
seeking asset classes. The weighted average discount rate for all 
of our pension and postretirement healthcare plans declined from 
4.38% at May 31,2015 to 4,04% at May 31, 2016. The demographic 
assumption experience in 2016 reflects a change in disability rates 
and an increase in the average retirement age for U.S. pension and 
other postemployment benefit plans. 

2015 
The implementation of new U S. mortality tables in 2015 resulted in 
an increased participant life expectancy assumption, which increased 
the overall projected benefit obligation by $1.2 billion. The weighted 
average discount rate for all of our pension and postretirement 
healthcare plans declined from 4.57% at May 31, 2014 to 4,38% at 
May 31,2015. 
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DISCOUNT RATE. This is the interest rate used to discount the 
estimated future benefit payments that have been accrued to date 
(the projected benefit obligation or "PRO") to their net present value 
and to determine tlie succeeding year's ongoing pension expense, 
(prior to any year-end MTIVl adjustment). The discount rate is 
determined each year at the plan measurement date. The discount 
rate for our U.S. Pension Plans at each measurement date was as 
follows: , :: v 

Measurement Date Discount Rate 

5/31/2017 

5/31/2016 

5/31/2015 

5/31/2014" 

4.08% 

4.13 

4.42 

4.60 

We determine the discount rate with the assistance of actuaries, who 
calculate the yield on a theoretical portfolio of high-grade corporate 
bonds (rated Aa or better). In developing this theoretical portfolio, we 
select bonds that match cash flows to benefit payments, limit our 
concentration by industry and issuer, and apply screening criteria to 
ensure bonds with a call feature have a low probability of being called. 
To the extent scheduled bond proceeds exceed the estimated benefit 
payments in a given period, the calculation assumes those excess 
proceeds are reinvested at one-year forward rates. 

The measurement of our PI30 and the related impact on our annual 
MTM adjustment is highly sensitive to the discount rate assumption. 
For our largest pension plan, a 50-basis-point increase in the discount 
rate would have decreased our 2017 PRO by approximately $1.7 billion 
and a 50-basis-point decrease in the discount rate would have 
increased our 2017 PRO by approximately $1.9 billion. However, our 
annual segment-level pension expense is less sensitive to changes 
in the discount rate. For example, a one-basis-point increase in the 
discount rate for our largest pension plan would have a $34 million 
effect on the fourth quarter MTM adjustment but only a net $200,000 
impact on segment-level pension expense. 

PLAN ASSETS. The expected average rate of return on plan assets is a 
long-term, forward-looking assumption that effects our segment level 
pension expense. It is required to be the expected futtire long-term 
rate of earnings on plan assets. Our pension plan assets are invested 
primarily in publicly tradable securities, and our pension plans hold 
only a minimal investment in FedEx common stock that is entirely at 
the discretion of third-party pension fund investment managers. As 
part of our strategy to manage pension costs and funded status 
volatility, we follow a liability-driven investment strategy to better 
align plan assets with liabilities. 

Establishing the expected future rate of investment return on our 
pension assets is a judgmental matter, which we review on an annual 
basis and revise as appropriate. Management considers the following 
factors in determining this assumption: 

> the duration of our pension plan liabilities, which drives the 
investment strategy we can employ with our pension plan assets: 

> the types of investment clossesjn which we invest our pension plan 
assets and the expected compound geometric return we can 
' reasonably expect those investment classes to earn over time; and 

> the investment returns we can reasonably expect our investment 
management program to achieve in excess of the returns we could 
expect if,investments were made strictly in indexed funds. 

For consolidated pension expense, we assumed a 6.50% expected 
long-term rate of return on our U.S. Pension Plan assets in 2017 and 
2016 and 7.75% in 2015. We lowered our EROA assumption in 2016 as 
we continued to implement our as.set and liability management strategy. 
In lowering this assumption, we considered our historical returns, our 
current capital markets outlook and our investment strategy for our plan 
assets, including the impact of the duration of our liabilities. Our actual 
returns in 2017 and 2015 exceeded our long-term assumption. Our 
actual return in 2016, however, was less than the expected return. ' 

At the segment level, we set our EROA at 6.50% for all periods 
presented when we adopted MTM accounting in 2015. We record 
service cost, interest cost and EROA at the segment level, but our 
annual MTM adjustnnent and any difference between our consolidated 
EROA and our segment EROA are reflected only at the corporate 
level: This allows our segment operating results to follow internal 
management reporting, which is used for making operating 
decisions and assessing segment performance. 

For our U.S. Pension Plans, a one basis-point change in our EROA would 
impact our 2018 segment pension expense by $2.5 million. The actual 
historical annual return on our U.S. Pension Plan assets, calculated on a 
compound geometric basis, was 7.8%, net of investment manager lees, 
for the 15-year period ended May 31,2017. 

FUNDED STATUS. The following is information concerning the funded 
status of our pension plans as of May 31 (in millions): 

2017 2016 

Funded Status of Plans: 

Projected benefit obligation (PRO) $29,913 $ 29,602 

Fair value of plan assets 26,312 24,271 

Funded status of the plans S (3,801) $ (5,331) 

Cash Amounts: 

Cash contributions during the year S 2,115 $ 726 

Renefit payments during the year $ 2,310 $ 912 
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FUNDING. The funding requirements for our U.S. Pension Plans are 
governed by the Pension Protection Act of 2006, which has aggressive 
funding requirements in order to avoid benefit payment restrictions 
that become effective if the funded status determined under Internal 
Revenue Service rules falls below 80% at the beginning of a plan 
year. All of our U.S. Pension Plans have funded status levels in excess 
of 80% and our plans remain adequately funded to provide benefits 
to our employees as they come due. Benefit payments for our U.S. 
Pension Plans for 2017 were approximately $2.3 billion, or 9.0% 
of plan assets. Benefit payments were higher in 2017 because 
our U.S. Pension Plans were amended to permit former employees 
with a vested traditional pension benefit to make a one-time, 
irrevocable election to receive their benefits in a lump-sum 
distribution. Approximately 18,300 former employees elected to 
receive this lump-sum distribution, and a total of approximately 
$1.3 billion was paid in May 2017. 

Over the past several years, we have made voluntary contributions 
to our U.S. Pension Plans in excess of the minimum required 
contributions. Amounts contributed in excess of the minimum 
required can result in a credit balance for funding purposes that 
can be used to reduce minimum contribution requirements in future 
years. Our credit balance exceeded $3.1 billion at May 31,2017. 
For 2018, we anticipate making contributions to our U.S. Pension 
Plans totaling $1.0 billion (approximately $700 million of which 
are expected to be required). The funding rules used to establish 
minimum required pension contributions in the U.S. require any 
credit balance to be deducted from plan assets to calculate the 
funded status of the plan. Plan sponsors may irrevocably waive 
some or all of their credit balance to reduce the required funding. 
We have chosen to preserve our credit balance since the required 
level of contributions are within our planning parameters for 
contributions. 

See Note 13 of the accompanying consolidated financial statements 
for further information about our retirement plans. 

Self-Insurance Accruals 
We are self-insured up to certain limits for costs associated with 
workers' compensation claims, vehicle accidents and general business 
liabilities, and benefits paid under employee hcalthcnro and disability 
programs. Our reser^'es are established for estimates of loss on reported 
claims, including incurred-but-not-reported claims. Self-insurance 
accruals reflected in our balance sheet were $2.3 billion at May 31,, 
2017 and $2.2 billion at May 31,2016, Approximately 41% of these 
accruals were classified as current liabilities. 

Our self-insurance accruals are primarily based on the actuarially 
estimated cost of claims incurred as of the balance sheet date. These 
estimates include consideration of factors such as severity of claims, 
frequency and volume of claims, healthcare inflation, seasonality and 
plan designs. Cost trends on material accruals are updated each 
quarter. We self-insure up to certain limits that vary by type of risk. 
Periodically, we evaluate the level of insurance coverage and adjust 
insurance levels based on risk tolerance and premium expense. Where 
estimable, losses covered by insurance are recognized on a gross 
basis with a corresponding insurance receivable. ' 

We believe the use of actuarial methods to account for these liabilities 
provides a consistent and effective way to measure these highly 
judgmental accruals. However, the use of any estimation technique in 
this area is inherently sensitive given the magnitude of claims involved 
and the length of time until the ultimate cost is known. We believe our 
recorded obligations for these expenses are consistently measured on a 
conservative basis. Nevertheless, changes in healthcare costs, accident 
frequency and severity, insurance retention levels and other factors can 
materially affect the estimates for these liabilities. 

Long-Lived Assets 
USEFUL LIVES AND SALVAGE VALUES. Our business is capital 
intensive, with approximately 54% of our total assets invested in our 
transportation and information systems infrastructures. 

The depreciation or amortization of our capital assets over their 
estimated useful lives, and the determination of any salvage values, 
requires management to make judgments about future events. 
Because we utilize many of our capital assets over relatively long 
periods (the majority of aircraft costs are depreciated over 15 to 
30 years), we periodically evaluate whether adjustments to our 
estimated service lives or salvage values are necessary to ensure 
these estimates properly match the economic use of the asset. This 
evaluation may result in changes in the estimated lives and residual 
values used to depreciate our aircraft and other equipment. For our 
aircraft, we typically assign no residual value due to the utilization of 
these assets in cargo configuration, which results m little to no value 
at the end of their useful life. These estimates affect the amount of 
depreciation expense recognized in a period and, ultimately, the gain 
or loss on the disposal of the asset. Changes in the estimated lives of 
assets will result in an increase or decrease in the amount of 
depreciation recognized in future periods and could have a material 
impact oh our results of operations (as described below). Historically, 
gains and losses on disposals of operating equipment have not been 
material. However, such amounts may differ materially in the future 
due to changes in business levels, technological obsolescence, 
accident frequency, regulatory changes and other factors beyond 
our control. 
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IMPAIRMENT As of May 31,2017, the FedEx Express global air and 
ground network includes a fleet of 657 aircraft (including approximately 
300 supplemental aircraft) that provide delivery of packages and freight 
to more than 220 countries and territories through a wide range of U.l 
and international shipping services. While certain aircraft are utilized 
in primary geographic areas (U.S. versus international), we operate an 
integrated global network, and utilize our aircraft and other modes of 
transportation to achieve the lowest cost of delivery while maintaining 
our service commitments to our customers. Because of the integrated 
nature of our global network, our aircraft are interchangeable across 
routes and geographies, giving us flexibility with our fleet planning to 
meet changing global economic conditions and maintain and modify 
aircraft as needed. 

Because of the lengthy lead times for aircraft manufacture and 
modifications, we must anticipate volume levels and plan our fleet 
requirements years in advance, and make commitments for aircraft 
based on those projections. Furthermore, the timing and availability 
of certain used aircraft types (particularly those with better fuel 
efficiency) may create limited opportunities to acquire these aircraft 
at favorable prices in advance of our capacity needs. These activities 
create risks that asset capacity may exceed demand. There were no 
aircraft purchases that have not been placed in service at May 31, 
2017. All aircraft passenger-to-freighter modification programs are 
complete as of May 31, 2017. 

The accounting test for whether an asset held for use is Impaired 
involves first comparing the carrying value of the asset with its 
estimated future undiscounted cash flows. If the cash flows do not 
exceed the carrying value, the asset must be adjusted to its current 
fair value. We operate integrated transportation networks, and 
accordingly, cash flows for most of our operating assets are assessed 
at a network level, not at an individual asset level for our analysis 
of impairment. Further, decisions about capital investments are 
evaluated based on the impact to the overall network rather than the 
return on an individual asset. We make decisions to remove certain 
long-lived assets from service based on projections of reduced 
capacity needs or lower operating costs of newer aircraft types, and 
those decisions may result in an impairment charge. Assets held for 
disposal must be adjusted to their estimated fair values less costs 
to sell when the decision is made to dispose of the asset and certain 
other criteria are met. The fair value determinations for such aircraft 
may require management estimates, as there may not be active 
markets for some of these aircraft. Such estimates are subject to 
revision from period to period. 

In the normal management of our aircraft fleet, we routinely idle 
aircraft and engines temporarily due to maintenance cycles and 
adjustments of our network capacity to match seasonality and overall 
customer demand levels. Temporarily idled assets are classified as 
available-for-use, and we continue to record depreciation expense 
associated with these assets. These temporarily idled assets are 

assessed for impairment on a quarterly basis. The criteria for 
determining whether an asset has been permanently removed from 
service (and, as a result, is potentially impaired) include, but are not 
limited to, our global economic outlook and the impact of our outlook 
on our current and projected volume levels, including capacity needs 
during our peak shipping seasons; the introduction of new fleet types 
or decisions to permanently retire an aircraft fleet from operations; 
and changes to planned service expansion activities. At May 31,2017, 
we had seven aircraft temporarily idled. These aircraft have been 
idled for an average of 12 months and are expected to return to 
revenue service. 

In the fourth quarter of 2015, we retjfed from service seven Boeing 
MD11 aircraft and 12 related engines, four Airbus A310-300 aircraft 
and three related engines, three Airbus A300-600 aircraft and three 
related engines and one Boeing MD10-10 aircraft and three related 
engines, and related parts. We also adjusted the retirement schedule 
of ah additional 23 aircraft and 57 engines. As a consequence, 
impairment and related charges of $276 million ($175 million, net of 
tax, or $0.61 per diluted share), of which $246 million was non-cash, 
were recorded in the fourth quarter. The decision to permanently 
retire these aircraft and engines aligns with FedEx Express's plans to 
rationalize capacity and modernize its aircraft fleet to more effectively 
serve its customers. 

LEASES. We utilize operating leases to finance certain of our aircraft, 
facilities and equipment. Such arrangements typically shift the risk of 
loss on the residual value of the assets at the end of the lease period 
to the lessor. As disclosed in "Contractual Cash Obligations and 
Gff-Balance Sheet Arrangements" and Note 7 of the accompanying 
consolidated financial statements, at May 31,2017 we had 
approximately $17.9 billion (on an undiscounted basis) of future 
commitments for payments under operating leases. The weighted-
average remaining lease term of all operating leases outstanding at 
May 31,2017 was approximately six years. The future commitments 
for operating leases are not yet reflected as a liability in our balance 
sheet until the new rules on lease accounting issued in 2016 
become effective in our fiscal 2020 as described below. 

The determination of whether a lease is accounted for as a capital 
lease or an operating lease requires management to make estimates 
primarily about the fair value of the asset and its estimated economic 
useful life. In addition, our evaluation includes ensuring we property 
account for build-to-suit lease arrangements and making judgments 
about whether various forms of lessee involvement during the 
construction period make the lessee an agent for the owner-lessor or, 
in substance, the owner of the asset during the construction period. 
We believe we have well-defined and controlled processes for making 
these evaluations, including obtaining third-party appraisals for 
material transactions to assist us in making these evaluations. 
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On February 25,2016, the FASB issued a new lease accounting 
standard which requires lessees to put most leases on their balance 
sheets but recognize the expenses on their income statements in a 
manner similar to current practice. The new standard states that a 
lessee will recognize a lease liability for the obligation to make lease 
payments and a right-of-use asset for the right to use the underlying 
asset for the lease term, Expenses related to leases determined to be 
operating leases will be recognized on a straight-line basis, while 
Those determined to be financing leases will be recognized following 
a front-loaded expense profile in which interest and amortization are 
presented separately in the income statement. Based on our lease 
portfolio, vye currently anticipate recognizing a lease liability and 
related right-of-use asset on the balance sheet in excess of $13 billion 
with an irnrhaterial impact on our income statement compared to the 
current lease accounting model. However, the ultimate impact of the 
standard will depend on the company's lease portfolio as of the 
adoption date. We are currently in the process of evaluating our 
existing lease portfolios, including accumulating all of the necessary 
information required to properly account for the leases under the new 
standard. Additionally, we are implementing an enterprise-wide lease 
management system to assist in the accounting and are evaluating 
additional changes to our processes and internal controls to ensure 
we meet the standard's reporting and disclosure requirements. These 
changes will be effective for our fiscal year beginning June 1,2019 
(fiscal 2020), with a modified retrospective adoption method to the 
beginning of 2018. 

GOODWILL. As of May 31,2017, we had $7.2 billion of recorded 
goodwill from our business acquisitions, representing the excess 
of the purchase price over the fair value of the net assets we have 
acquired. During 2017, we recorded $407 million in additional 
goodwill associated with the completion of the purchase price 
allocation related to the TNT Express acquisition. During 2016, we 
recorded S3.0 billion in goodwill associated with our TNT Express 
acquisition. During 2015, we recorded $1.1 billion in goodwill 
associated with our FedEx Supply Chain and FedEx Cross Border 
acquisitions. Several factors give rise to goodwill in our acquisitions, 
such as the expected benefit from synergies of the combination and 
the existing workforce of the acquired business. 

Goodwill is reviewed at least annually for impairment. In our evaluation 
of goodwill impairment, we perform a qualitative assessment that 
requires management judgment and the use of estimates to determine 
if it is more likely than not that the fair value of a reporting unit is less 
than its carrying amount. If the qualitative assessment is not conclusive, 
we proceed to a two-step process to test goodwill for impairment, 
including comparing the fair value of the reporting unit to its carrying 
value (including attributable goodwill). Fair value is estimated using 
standard valuation methodologies (principally the income or market 
approach) incoiporating market participant considerations and 
management's assumptions on revenue growth rates, operating 
margins, discount rates and expected capital expenditures. Estimates 
used by management can significantly affect the outcome of the 
impairment test. Changes in forecasted operating results and other 
assumptions could materially affect these estimates. We perform our 
annual impairment tests in the fourth quarter unless circumstances 
indicate the need to accelerate the timing of the tests. 

Our reporting units with significant recorded gooowill include • 
FedEx Express, TNT Express, FedEx Ground, FedEx Freight, FedEx 
Office (reported in the FedEx Services segment) and FedEx Supply 
Chain (reported in the FedEx Ground segment). We evaluated these 
reporting units during the fourth quarters of 2017 and 2016. The 
estirhated fair value of each of these reporting units exceeded their 
carrying vajues in 2017 and 2016; therefore, we do not believe that 
•any of these reporting units were irfipaired as of the balance sheet 
dates. In our first quarter of 2018, we will have one FedEx Express 
reportable segment (currently reported as the FedEx Express group). 
As a result of this change, the goodwill attributable to the TNT 
Express segment will be included in the FedEx Express segment. 

Contingencies • 
We are subject to various loss contingencies, including tax proceedings 
and litigation, in connection with our operations. Contingent liabilities 
are difficult to measure, as their measurement is subject to multiple 
factors that are not easily predicted or projected. Further, additional 
complexity in measuring these liabilities arises due to the various 
jurisdictions in which these matters occur, which makes our ability to 
predict their outcome highly uncertain. Moreover, different accounting 
rules must be employed to account for these items based on the 
nature of the contingency. Accordingly, significant management 
judgment is required to assess these matters and to make 
determinations about the measurement of a liability, if any. Our 
material pending loss contingencies are described in Note 18 of the 
accompanying consolidated financial statements. In the opinion of 
management, the aggregate liability, if any, of individual matters or 
groups of matters not specifically described in Note 18 is not expected 
to be material to our financial position, results of operations or cash 
flows. The following describes our methods and associated processes 
for evaluating these matters. 

TAX CONTINGENCIES. We are subject to income and operating tax 
rules of the U.S., its states and municipalities, and of the foreign 
jurisdictions in which we operate. Significant judgment is required in 
determining income tax provisions, as well as deferred tax asset and 
liability balances and related deferred tax valuation allowances, if 
necessary, due to the complexity of these rules and their interaction 
with one another. Our provision for income taxes is based on domestic 
and international statutory income tax rates in the jurisdictions in 
which we operate, applied to taxable income, reduced by applicable 
tax credits. 

Tax contingencies arise from uncertainty in the application of tax 
rules throughout the many jurisdictions in which we operate and are 
impacted by several factors, including tax audits, appeals, litigation, 
changes in tax laws and other rules and their interpretations, and 
changes in our business. We regularly assess the potential impact 
of these factors for the current and prior years to determine the 
adequacy of our tax provisions. We continually evaluate the likelihood 
and amount of potential adjustments and adjust our tax positions, 
including the current and deferred tax liabilities, in the period in 
which the facts that give rise to a revision become known. In 
addition, management considers the advice of third parties in 
making conclusions regarding tax consequences. 
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We recognize liabilities for uncertain income tax positions based on 
a two-step process. The first step is to evaluate the tax position for 
recognition by determining if the weight of available evidence indicates 
that it is more likely than not that the position will be sustained on 
audit, including resolution of related appeals or litigation processes, 
if any. The second step requires us to estimate and measure the tax 
benefit as the largest amount that is more than 50% likely to be realized 
upon ultimate settlement. It is inherently difficult and subjective to 
estimate such amounts, as we must determine the probability of various 
possible outcomes. We reevaluate these uncertain tax positions on 
a quarterly basis or when new information becomes available to 
management. These reevaluations are based on factors including, but 
not limited to, changes in facts or circumstances, changes in tax law, 
successfully settled issues under audit and new audit activity. Such a 
change in recognition or measurement could result in the recognition 
of a tax benefit or an increase to the related provision. 

We classify interest related to income tax liabilities as interest 
expense, and if applicable, penalties are recognized as a component 
of income tax expense. The income tax liabilities and accrued interest 
and penalties that are due within one year of the balance sheet date 
are presented as current liabilities. The remaining portion of our 
income tax liabilities and accrued interest and penalties are presented 
as noncurrent liabilities because payment of cash is not anticipated 
within one year of the balance sheet date. Those noncurrent income 
tax liabilities are recorded in the caption "Other liabilities" in the 
accompanying consolidated balance sheets. 

We account for operating taxes based on multi-state, local and 
foreign taxing jurisdiction rules in those areas in which we operate. 
Provisions for operating taxes are estimated based upon these rules, 
asset acquisitions and disposals, historical spend and other variables. 
These provisions are consistently evaluated for reasonableness 
against compliance and risk factors. 

We measure and record operating tax contingency accruals In 
accordance with accounting guidance for contingencies. As discussed 
below, this guidance requires an accrual of estimated loss from a 
contingency, such as a tax or other legal proceeding or claim, when 
it is probable that a loss will be incurred and the amount of the loss 
can be reasonably estimated. 

LEGAL AND OTHER CONTINGENCIES. Because of the complex 
environment in which we operate, we are subject to other legal 
proceedings and claims, including those relating to general commercial 
matters, governmental enforcement actions, employment-related claims 
and FedEx Ground's owner-operators. Accounting guidance for 
contingencies requires an accrual of estimated loss from a contingency, 
such as a tax or other legal proceeding or claim, when it is probable 
(i.e., the future event or events are likely to occur] that a loss has been 
incurred and the amount of the loss can be reasonably estimated. This 
guidance also requires disclosure of a loss contingency matter when, 
in management's judgment, a material loss is reasonably possible 
or probable. 

During the proftaralion of our financial statements, we evaluate our 
contingencies to determine whether it is probable, reasonably 
possible or remote that a liability has been incurred. A loss is 
recognized for all contingencies deemed probable and estimable, 
regardless of amount. For unresolved contingencies with potentially 

material exposure that are deemed reasonably possible, we evaluate 
whether a potential loss or range of loss can be reasonably estimated. 

Our evaluation of these matters is the result of a comprehensive 
process designed to ensure that accounting recognition of a loss or 
disclosure of these contingencies is made in a timely manner and 
involves our legal and accounting personnel, as well as external counsel 
where applicable. The process includes regular communications during 
each quarter and scheduled meetings shortly before the completion of 
our financial statements to evaluate any new legal proceedings and the 
status of existing matters. 

In determining whether a loss should be accrued or a loss contingency 
disclosed, we evaluate, among other factors: 

> the current status of each matter within the scope and context of 
the entire lawsuit or proceeding (e.g., the lengthy and complex 
nature of class-action matters); 

> the procedural status of each matter; 

> any opportunities to dispose of a lawsuit on its merits before trial 
(i.e., motion to dismiss or for summary judgment); 

> the amount of time remaining before a trial date; 

> the status of discovery; 

> the status of settlement, arbitration or mediation proceedings; and 

> our judgment regarding the likelihood of success prior to or at trial. 

In reaching our conclusions with respect to accrual of a loss or 
loss contingency disclosure, we take a holistic view of each matter 
hased on these factors and the information available prior to the 
issuance of our financial statements. Uncertainty with respect to 
an individual factor or combination of these factors may impact 
our decisions related to accrual or disclosure of a loss contingency, 
including a conclusion that we are unable to establish an estimate 
of possible loss or a meaningful range of possible loss. We update 
our disclosures to reflect our most current understanding of the 
contingencies at the time we issue our financial statements. 
However, events may arise that were not anticipated and the 
outcome of a contingency may result in a loss to us that differs 
materially from our previously estimated liability or range of 
possible loss. 

Despite the inherent complexity in the accounting and disclosure of 
contingencies, we believe that our processes are robust and thorough 
and provide a consistent framework for management in evaluating the 
potential outcome of contingencies for proper accounting recognition 
and disclosure. 

QUANTITATIVE AND QUALITATIVE 
DISCLOSURES ABOUT MARKET RISK 

INTEREST RATES. While we currently have market risk sensitive 
instruments related to interest rates, we have no significant exposure 
to changing interest rates on our fixed-rate long-term debt or our 
floating-rate debt. As disclosed In Note 6 to the accompanying 
consolidated financial statements, we had outstanding fixed- and 
floating-rate Inng-term debt (exclusive of capital leases) vzith an 
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estimated fair value of $15.5 billicn at May 31,2017 and $14.3 billion 
at May 31,2016. Market risk for fixed- and floating-rate long-term 
debt is estimated as the potential decrease in fair value resulting 
from a hypothetical 10% increase in interest rates and amounts to 
$370 million as of May 31,2017 and $312 million as of May 31,2016. 
The underlying fair values of our long-term debt were estimated based 
on quoted market prices or on the current rates offered for debt with 
similar terms and maturities.', 

We have interest rate risk with respect to our pension and 
postretirement benefit obligations. Changes in interest rates impact 
our liabilities associated with these retirement plans, as well as the 
amount ofpension and postretirement benefit expense recognized. 
Declines in the value of plan assets could (iirninish the funded • ,, 
status of our pension plans and potentially increase our requirement 
to make contributions to the plans. Substantial investment losses on 
plan assets would also increase pension expense. 

FOREIGN CURRENCY. While we are a global provider of transportation, 
e-commerce and business services, the majority of our transactions 
during the periods presented in this Annual Report are denominated in 
U.S. dollars. The principal foreign currency exchange rate risks to which 
we are exposed are in the euro, Chinese yuan, British pound, Canadian 
dollar, Brazilian real and Mexican peso. Historically, our exposure to 
foreign currency fluctuations is more significant with respect to our 
revenues than our expenses, as a significant portion of our expenses are 
denominated in U.S. dollars, such as aircraft and fuel expenses. Foreign 
currency fluctuations had a moderately negative impact on operating 
income in 2017 and moderately positive impact on operating income in 
2016. However, favorable foreign currency fluctuations also may have 
had an offsetting impact on the price we obtained or the demand for our 
services, which is not quantifiable. At May 31,2017, the result of a 
uniform 10% strengthening in the value of the dollar relative to the 
currencies in which our transactions are denominated would result in a 
decrease in operating income of $87 million for 2018. This theoretical 
calculation required under SEC guidelines assumes that each exchange 
rate would change in the same direction relative to the U.S. dollar, 
which is not consistent with our actual experience in foreign currency 
transactions. In adi5ition to the direct effects of changes in exchange 
rates, fluctuations in exchange rates also affect the volume of sales or 
the foreign currency sales price as competitors' services become more 
or less attractive. The sensitivity analysis of the effects of changes in 
foreign currency exchange rates does not factor in a potential change in 
sales levels or local currency prices. 

Our TNT Express segment impacts our exposure to foreign currency 
exchange risk. TNT Express maintains derivative financial instruments to 
manage foreign currency fluctuations related to probable future 
transactions and cash flows denominated in currencies other than the 
currency of the transacting entity. These derivatives are not designated 
as hedges and are accounted for at fair value with any profit or loss 
recorded in income during the period since acquisition, which was 
immaterial for 2017 and 2016. 

COMMODITY. While we have market risk for changes in the price of 
jet and vehicle fuel, this risk is largely mitigated by our indexed fuel 
surcharges. For additional discussion of our indexed fuel surcharges, 
see the "Fuel" section of "Management's Discussion and Analysis of 
Results of Operations and Financial Condition." 

RISK FACTORS 

Our financial and operating results are subject to many risks and 
uncertainties, as described below. 

We are directly affected by the state of the economy. While 
, macroeconomic risks apply to most companies, we are particularly 
;• vulnerable. The transportation industry is highly cyclical and 

especially susceptible to trends in economic activity. Our primary 
business is to transport goods, so our business levels are directly 
tied to the purchase and production of goods — key macroeconomic 
measurements. When individuals and companies purchase and 
produce fewer goods, we transport fewer goods, and as companies 

. expand the number of distribution centers and move manufacturing 
closer to consufner markets, we transport goods shorter distances. 
In addition, we have a relatively high fixed-cost structure, which is 
difficult to quickly adjust to match shifting volume levels. Moreover, as 
we continue to grow our international business, we are increasingly 
affected by the health of the global economy, the rate of growth of 
global trade and the typically more volatile economies of emerging 
markets. For instance, the United Kingdom's ("UK") vote to leave the 
European Union ("EU") and anti-trade and protectionist measures 
adopted by the U.S; or other countries in which we do business 
could result in economic uncertainty and instability, resulting in 
fewer goods being transported globally. 

A significant data breach or other disruption to our technology 
infrastructure could disrupt our operations and result in the loss 
of critical confidential information, adversely impacting our 
reputation, business or results of operations. Our ability to attract 
and retain customers, to efficiently operate our businesses, and to 
compete effectively depends in part upon the sophistication and 
reliability of our technology network, including our ability to provide 
features of service that are important to our customers, to protect our 
confidential business information and the information provided by our 
customers, and to maintain customer confidence in our ability to 
protect our systems and to provide services consistent with their 
expectations. We are subject to risks imposed by data breaches and 
operational disruptions, particularly through cyber-attack or cyber-
intrusion, including by computer hackers, foreign governments and 
cyber terrorists. Data breaches of companies and governments have 
increased in recent years as the number, intensity and sophistication 
of attempted attacks and intrusions from around the world have 
increased. Additionally, risks such as code anomalies, "Acts of God," 
transitional challenges in migrating operating company functionality 
to our FedEx enterprise automation platform, data leakage and human 
error pose a direct threat to our products, services and data. 

We also use technology and systems from third-party service 
providers, including cloud service providers, for a variety of reasons 
and such providers may have access to information we maintain 
about our company, customers, employees and vendors or operate 
systems that are critical to our business operations and services. 
Like us, our third-party service providers are subject to risks imposed 
by data breaches and cyher-attacks. We have security processes, 
protocols and standards in place, including contractual provisions 
requiring such security measures, that are applicable to our service 
providers and are designed to protect information that is held by them. 
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or to which they have access, as a result of their engagements with 
us. Nevertheless, a cyber-attack could defeat one or more of our 
thircl-party service providers' security measures, allowing an i 
attacker to-obtain information about our company, customers, 
employees and vendors or disrupt our operations. 

::Any disruption to our complex, global technology infrastructure, 
including those impacting our- computer systems and websites, 
could result in the loss of confidential business or customer 
information, adversely impact our operations, customer service, 
volumesand revenues, or could lead to litigation or investigations, 
resulting in significant costs; These types of adverse impacts could 
also occur in the event the confidentiality, integrity or availability of 
company and customer information was compromised due to a data 
loss'by FedEx or a trusted third party. Recently, there has also been 
heightened regulatory and enforcement focus on data protection in 
the U.S. and abroad, arid failure to comply with applicable U.S. or 
foreign data protection regulations or other data protection 
standards-may expose us to litigation, fines, sanctions or other 
penalties, which could harm our reputation and adversely impact 
our business, results of operations and financial condition. 

We have invested and continue to invest in technology security 
initiatives, information technology risk management and disaster 
recovery plans. The development and maintenance of these measures 
is costly and requires ongoing rnonitoring and updating as technologies 
change and efforts to overcome security measures become increasingly 
more sophisticated. Despite pur efforts, we are not fully insulated from 
data breaches, technology disruptions or data loss, which could 
adversely impact our competitiveness and results of operations. For 
instance, in May 2017 FedEx was one of many companies attacked 
by the rapidly spreading ransomware described as WannaCry that 
exploited vulnerability in Microsoft Windows and infected computers 
using that program, encrypting files and holding them for ransom. The 
WannaCry attack did not cause a material disruption to our systems 
or result in any material costs to FedEx. In addition, in June 2017 
TNT Express worldwide operations were significantly affected due to 
the infiltration of an inforfnation technology virus known as Petya, as 
further described in the following risk factor. 

While we have significant security processes and initiatives in place, 
we may be unable to detect or prevent a material breach or disruption 
in the future. 

TNT Express experienced a significant cyber-attack in the first 
quarter of fiscal 2018 and we are not yet able to determine the 
full extent of its impact, including the impact on our results of 
operations and financial condition, and it is likely that the 
financial impact will be material. On June 28, 2017, we announced 
that the v./orldwide operations of TNT Express were significantly 
affected by the cyber-attack known as Petya, which involved the 

spread of an information technology virus that infiltrated TNT Express 
systems and encrypted its data. While TNT Express operations have 
been restored and most TNT services are currently available, as of the 
date of this filing, we cannot estimate when TNT Express services will 
be fully restored. In addition, we cannot estimate how long it will take 
to restore the systems that were impacted and it is reasonably 

: possible that TNT Express will be unable to fully restore all of the 
s affected systems and recoyer all of the critical business data that was -
. encry^ed;• :" ; • •' •' 

Given the recent tirning and magnitude of the attack,,in addition to our 
initial focus on restoring TNT Express operations and customer service 
functions, we are still evaluating the financial impact of the;attack, 
but it is likely that it will be material. The following consequences or 
potential consequences of the cyber-attack could have a material 
adverse impact on our results of operations and financial condition: 

> loss of revenue resulting from the operational disruption 
immediately following the cyber-attack; 

> loss of revenue or increased bad debt expense due to the inability 
to invoice properly; 

> loss of revenue due to permanent customer loss; 

> remediation costs to restore systems; -

> increased operational costs due to contingency plans that remain in 
place; 

> investments in enhanced systems in order to prevent future attacks; 

> cost of incentives offered to customers to restore confidence and 
maintain business relationships; 

> reputational damage resulting in the failure to retain or attract 
customers; 

> costs associated with potential litigation or governmental 
investigations; 

> costs associated with any data breach or data loss to third parties 
that is discovered; 

> costs associated with the potential loss of critical business data; 

> longer and more costly integration (due to increased expenses and 
capital spending requirements) of TNT Express and FedEx Express; 
and 

> other consequences of which we are not currently aware but will 
discover through the remediation process. 

In addition to financial consequences, the cyber-attack may materially 
impact our disclosure controls and procedures and internal control over 
financial reporting in future periods. 
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The failure to integrate successfully the businesses and 
operations of FedEx Express and TNT Express in the expected 
time frame may adversely affect our future results. Prior to 
FedEx's acquisition of TNT Express in May 2016, FedEx Express and 
TNT Express operated as independent companies. There can be no 
assurances that these businesses can be integrated successfully. 
It is possible that the integration process could result in higher than 
expected integration costs, the loss of customers, the disruption of 
ongoing businesses, unexpected integration issues, or the loss of key 
historical FedEx Express or TNT Express employees. It is also possible 
that the overall integration process will take longer than currently 
anticipated. 

Specifically, the following issues, among others, must be addressed 
as we begin to integrate the operations of FedEx Express and TNT 
Express in order to realize the anticipated benefits of the transaction: 

> combining the companies' operations and corporate functions; 

> combining the businesses of FedFx Express and TNT Express and 
meeting the capital requirements of the combination in a manner 
that permits us to achieve the operating and financial results we 
anticipated from the acquisition, the failure of which could result 
in the material anticipated benefits of the transaction not being 
realized in the time frame currently anticipated, or at all; 

> integrating and restructuring the corporate entities and achieving 
desired tax benefits: 

> integrating and consolidating the companies' administrative and 
information technology infrastructure and computer systems; 

> integrating workforces while continuing to provide consistent, 
high-quality service to customers; 

> integrating and unifying the offerings and services available to 
historical FedEx Express and TNT Express customers; 

> harmonizing the companies' operating practices, employee 
development and compensation programs, integrity and 
compliance programs, internal controls and other policies, 
procedures and processes; 

> integrating the companies' financial reporting and internal control 
systems; 

> maintaining existing agreements with customers and service 
providers and avoiding delays in entering into new agreements with 
prospective customers and service providers; 

> addressing possible differences in business backgrounds, corporate 
cultures and management philosophies: 

> addressing employee social issues so as to maintain efficient and 
effective labor and employee relations, 

> coordinating rebranding and marketing efforts; 

> managing the movement of certain positions to different locations; 

> managing potential unknown and unidentified liabilities, including 
liabilities that are signiticanfly larger than currently anticipated, 
and unforeseen increased expenses or delays associated with the 
integration process; and 

> managing the expanded operations of a significantly larger, more 
complex company. • 

All of these factors could dilute FedEx's earnings per share, decrease 
or delay the expected accretive effect of the acquisition and negatively 
impact the price of FedEx's common stock. In addition, at times the 
attention of certain members of our management may be focused on 
the integration of the businesses of FedEx Express and TNT Express 
and diverted from day-to-day business operations, which may disrupt 
our business. 

Our businesses depend on our strong reputation and the value of 
the FedEx brand. The FedEx brand name symbolizes high-quality 
service, reliability and speed, FedEx is one of the most widely 
recognized, trusted and respected brands in the world, and the FedEx 
brand is one of our most important and valuable assets. In addition, 
we have a strong reputation among customers and the general public 
for high standards of social and environmental responsibility and 
corporate governance and ethics. The FedEx brand name and our 
corporate reputation are powerful sales and marketing tools, and we 
devote significant resources to promoting and protecting them. 
Adverse publicity (whether or not justified) relating to activities by our 
employees, contractors or agents, such as customer service mishaps 
or noncompliance with laws, could tarnish our reputation and reduce 
the value of our brand. With the increase in the use of social media 
outlets such as YouTube and Twitter, adverse publicity can bo 
disseminated quickly and broadly, making it increasingly difficult for 
us to effectively respond. Damage to our reputation and loss of brand 
equity could reduce demand for our services and thus have an adverse 
effect on our financial condition, liquidity and results of operations, as 
well as require additional resources to rebuild our reputation and 
restore the value of our brand. 

Our transportation businesses are impacted by the price and 
availability of fuel. We must purchase large quantities of fuel to 
operate our aircraft and vehicles, and the price and availability of fuel 
can be unpredictable and beyond our control. To date, we have been 
mostly successful in mitigating over time the expense impact of higher 
fuel costs through our indexod fuel surcharges, as the amount of the 
surcharges is closely linked to the market prices for fuel. If we are 
unable to maintain or increase our fuel surcharges because of 
competitive pricing pressures or some other reason, fuel costs could 
adversely impact our operating results. Even if we are able to offset 
the cost of fuel with our surcharges, high fuel surcharges could move 
our customers away from our higher-yielding express services to our 
lower-yielding deferred or ground services or even reduce customer 
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demand for our services altogether. In addition, disruptions in the 
supply of fuel could have a negative impact on our ability to operate 
our transportation networks. 

, Our businesses are capital intensive, and we must make capital 
decisions based upoti projected volume levels. We make 
significant investments in aircraft, package handling facilities, 
vehicles, technology, sort equipment, copy equipment and other 
assets to support our transportation and business networks. We also 
make significant investments to rebrand, integrate and grow the 

• companies that we acquire. The amount and timing of capital 
investments depend on various factors, including our anticipated 
volume growth. We must make commitments to purchase or modify 
aircraft years before the aircraft are actually needed. We must predict 
volume levels and fleet requirements and make commitments for 
aircraft based on those projections. Missing our projections could 
result in too much or too little capacity relative to our shipping 
volumes. Overcapacity could lead to asset dispositions or write
downs, as well as negatively impact operating margins, and 
undercapacity could negatively impact service levels. 

We face intense competition. The transportation and business 
services markets ore both highly competitive and sensitive to price 
and service, especially in periods of little or no macroeconomic growth. 
Some of our competitors have more financial resources than we do, 
or they are controlled or subsidized by foreign governments, which 
enables them to raise capital more easily. We also compete with 
regional transportation providers that operate smaller and less 
capital-intensive transportation networks and startups that combine 
technology with crowdsourcing to focus on local market needs. In 
addition, some high volume package shippers, such as Amazon.com, 
are developing in-house delivery capabilities, which could in turn 
reduce our revenues and market share. We believe we compete 
effectively witb these companies — for example, by providing more 
reliable service at compensatory prices. However, an irrational pricing 
environment can limit our ability not only to maintain or increase our 
prices (including our fuel surcharges in response to rising fuel costs), 
but also to maintain or grow our market share. While we believe we 
compete effectively through our current and planned service offerings, 
if our current competitors or potential future competitors offer a 
broader range of services or more effectively bundle their services, 
it could impede our ability to maintain or grow our market share. 
Moreover, if our current customers, such as Amazon.com, become 
competitors and bundle transportation with other services, it will 
reduce our revenue and could negatively impact our financial condition 
and'results of operations. 

Government regulation is evolving and unfavorable changes 
could harm our business. We are subject to regulation under a wide 
variety of U.S. federal and state and non-U.S. regulations, laws, and 
policies. There can be no assurance that such regulations, laws and 
policies will not be changed in ways that will decrease the demand 
for our services, subject us to escalating costs or require us to modify 
our business models and objectives, harming our financial results. In 
particular, legislative,-regulatory or other actions that U.S. and non-U.S. 
governments have undertaken or are considering in areas such as data 
privacy and sovereignty,-foreign exchange intervention in response to 
currency volatility, currency controls that could restrict the movement 
of liquidity from particular jurisdictions,'trade controls or tariffs on 
imports and exports in the U.S. or other countries, complex economic 
sanctions, additional security requirements, additional requirements 
on employees and benefits, and tax reform may have an effect on 
our operations, liquidity, capital requirements, effective tax rate and 
performance. For example, anti-trade or protectionist measures passed 
in the U.S. or other countries in which we do business could depress 
global trade, decrease the demand for our services and negatively 
impact our financial results. 

If we do not successfully execute or effectively operate, 
integrate, leverage and grow acqutred businesses, our financial 
results and reputation may suffer. Our strategy for long-term growth, 
productivity and profitability depends in part on our ability to make 
pruderit strategic acquisitions and to realize the benefits we expect 
when we make those acquisitions. In furtherance of this strategy, in 
addition to TNT Express, we have acquired businesses in Europe, 
Latin America, Africa and the U.S. over the past several years. While 
we expect our past and future acquisitions to enhance our value 
proposition to customers and improve our long-term profitability, there 
can be no assurance that we will realize our expectations within the 
time frame we have established, if at all, or that we can continue to 
support the value we allocate to these acquired businesses, including 
their goodwill or other intangible assets. 

We may not be able to achieve our profit improvement goal by 
the end of 2020. In March 2017, we announced that the FedEx 
Express group is targeting operating income improvement of 
$1.2 bdlion to $1.5 billion in 2020 from 2017. Our ability to achieve 
this objective is dependent on a number of factors, including the TNT 
integration progressing as planned, the health of the global economy 
and future customer demand. In light of these factors, we may not be 
able to achieve our goal. 
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, Labor organizations attempt to organize groups of our employees 
from time to time, and potential changes in labor laws could 
make it easier for them to do so. If we are unable to continue to 
maintain good relationships with our employees and prevent labor 
organizations from organizing groups of our employees, our operating 
costs could sigriificantly increase and our operational flexibility,could 
be significantly reduced. Despite continual organizing attempts by 
labor unions, other' tfian the pilots of FedEx Express and drivers at 
three FedEx Freight facilities, our U.S: employees have thus far chosen 
not to unionize (We acquired FedEx Supply Chain (formerly GENCO) in 
January 2015, which already had a small number of employees that 
are members of unions), 

^ J'he U.S. Congress has, in the past, considered adopting changes in 
labor laws, however, that would make it easier for unions to organize 
units of our employees. For example, there is always a possibility 
that Congress could remove most FedEx Express employees from 
the purview of the RLA. Such legislation could expose our customers 
to the type of service disruptions that the RLA was designed to 
prevent — local work stoppages in key areas that interrupt the timely 
flow of shipments of time-sensitive, high-value goods throughout 
our global network. Such disruptions could threaten our ability to 
provide competitively priced shipping options and ready access to 
global markets. ' 

There is also the possibility that Congress could pass other labor 
legislation that could adversely affect our companies, such as FedEx 
Ground and FedEx Freight, whose employees are governed by the 
National Labor Relations Act of 1935, as amended ("NLRA"). In 
addition, federal and state governmental agencies, such as the 
National Labor Relations Board, have and may continue to take 
actions that could make it easier for our employees to organize under 
the RLA or N-LRA. Finaliy, changes to federal or state laws governing 
employee classification couid impact the status of FedEx Ground's 
owner-operators as independent employers of drivers. If FedEx Ground 
is deemed to be a joint employer of independent contractors' 
employees, labor organizations could more easily organize these 
individuals, our operating costs could increase materially and we 
could incur significant capital outlays. 

FedEx Ground relies on owner-operators to conduct its linehaul 
and pickup-and-delivery operations, and the status of these 
owner-operators as independent contractors and direct 
employers of drivers providing these services is being 
challenged. FedEx Ground's use of independent contractors is well 
suited to the needs of the ground delivery business and its customers, 
as evidenced by the strong growth of this business segment. We are 
involved in lawsuits and state tax and other administrative proceedings 
that claim the company's owner-operators under a contractor model no 
longer in use should have been treated as our employees rather than 
independent contractors, or that drivers employed by independent 
contractors should be treated as our employees. We incur certain 
costs, including legal fees, in defending the status of FedEx Ground's 
owner-operators as independent contractors. 

We believe that FedEx Ground's owner-operators are properly 
classified as independent contractors and that FedEx Ground is not 
an employer or joint employer of the drivers of these independent 
contractors. However, adverse determinations in these matters could, 
among other things, entitle certain of our owner-operators and their 
drivers to the reimbursement of certain expenses and to the benefit 
of wage-and-hour laws and result in employment and withholding tax 
and benefit liability for FedEx Ground, and could result in changes to 
the independent contractor status of FedEx Ground's owner-operators. 
Changes to state laws governing the definition of independent 
contractors, or employees of independent contractors, could also 
impact the status of, FedEx Ground's oyznerropefators. / 

The UK vote to leave the EU'Cduld adversely impact our business, 
results of operations and firiancial conditiori. There is substantial 
uncertainty surrounding the UK's June 2016 vote to leave the EU 
("Brexit"). Any impact of the Brexit vote depends on the terms of the 
UK's withdrawal from the EU, which was formally initiated in March 
2017 and could take several years to accomplish. The UK's withdrawal 
from the EU could result in a global economic downturn, which could 
depress the demand for our services. The-UK also could lose access to 
the single EU market and to the global trade deals negotiated by the 
EU on behalf of its members, depressing trade between the UK and 
other countries, which would negatively impact our international 
operations. Additionally, we may face new regulations regarding trade, 
aviation, security and employees, among others, in the UK. Compliance 
with such regulations could be co.stly, negatively impacting our 
business, results of operations and financial condition. 

Disruptions or modifications in service by the USPS or changes 
in its business or financial soundriess could have an adverse 
effect on our operations and financial results. The USPS is a 
significant customer and vendor of FedEx. In particular, the USPS is 
the largest customer of FedEx Express, which provides domestic air 
transportation services for the USPS's First Class Mail, Priority Mail 
Express and Priority Mail and transportation and delivery for the USPS's 
international delivery service. Disruptions or modifications in service by 
the USPS as a result of financial difficulties or changes in its business, 
including any structural changes to its operations, network, service 
offerings or pricing, could adversely affect our operations, negatiyely 
impacting our revenue, results of operations and financial condition. 

The transportation infrastructure continues to be a target of 
terrorist activities. Because transportation assets continue to be 
a target of terrorist activities, governments around the world are 
adopting or are considering adopting stricter security requirements 
that will increase operating costs and potentially slov; service for 
businesses, including those in the transportation industry. For 
example, the U.S. Transportation Security Administration ("TSA") 
requires FedEx Express to comply with a Full All-Cargo Aircraft 
Ooerator Standard Security Plan, which contains evolving and strict 
security requirements. Additionally, the International Civil Aviation 
Organization ("iCAO") currently allows a member state to permit 
carriers and other entities to determine, without government 
oversight, which shippers and shipments are secure for purposes 
of putting those shipments on all-cargo aircraft. This allowance will 
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be removed by calendar year 2021 and may require us to undergo 
additional screening and oversight by the TSA and similar government 
agencies internationally. Security requirements such as these are 
not static, but change periodically as the result of regulatory and 
legislative requirements, imposing additional security costs and creating 
a level of uncertainty for our operations. Thus, it is reasonably possible 
that these rules or other future security requirements could impose 

. material costs on us or slow our service to our customers. Moreover, a 
terrorist attack directed at FedEx or other aspects of the transportation 

. infrastructure could disrupt our operations and adversely impact demand 
for our services. 

The regulatory environment for global aviation or other 
transportation rights may impact our operations. Our extensive air 

, network is critical to our success. Our right to serve foreign points is 
subject to the approval of the Department of Transportation and 
generally requires a bilateral agreement between the U.S. and foreign 
governments. In addition, we must obtain the permission of foreign 
governments to provide specific flights and services, Our operations 
outside of the U.S., such as FedEx Express's growing international 
domestic operations, are also subject to current and potential 
regulations, including certain postal regulations and licensing 
requirements, that restrict, make difficult and sometimes prohibit, the 
ability of foreign-owned companies such as FedEx Express to compete 
effectively in parts of the international domestic transportation and 
logistics market. Regulatory or executive actions affecting global 
aviation or transportation rights or a failure to obtain or maintain 
aviation or other transportation rights in important international 
markets could impair our ability to operate our networks. 

We may be affected by global climate change or by legal, 
regulatory or market responses to such change. Concern over 
climate change, including the impact of global warming, has led to 
significant U.S. and international legislative and regulatory efforts to 
limit greenhouse gas ("GHG") emissions, including our aircraft and 
diesel engine emissions. Increasingly, state and local governments are 
also considering GHG regulatory requirements. 

For example, in 2Q09, the European Commission approved the 
extension of the European Union Emissions Trading Scheme ("ETS") for 
GHG emissions to the airline industry. Under this decision, all FedEx 
Express flights that are wholly within the European Union are now 
covered by the ETS requirements, and each year we are required to 
submit emission allowances in an amount equal to the carbon dioxide 
emissions from such flights. Also, in October 2016, the ICAO passed a 
resolution adopting the Carbon Offsetting and Reduction Scheme for 
International Aviation fCORSIA"), which is a global, market-based 
emissions offset program to encourage carbon-neutral growth beyond 
2020. CORSIA is scheduled to take effect by 2021. ICAO continues to 
develop details regarding implementation, but compliance with 
CORSIA will increase FedEx operating costs. 

Additionally, in July 2016, the U.S. Environmental Protection Agency 
("EPA") issued a finding that aircraft engine GHG emissions cause or 
contribute to air pollution that may reasonably be anticipated to 
endanger public health or welfare. This finding is a regulatory 
prerequisite to the EPA's adoption of a new certification standard for 
aircraft emissions. In the past, the U.S. Congress has also considered 
bills that would regulate GHG emissions; and some form of federal 
climate change legislation is possible in the future. However, the U.S. 
recently withdrew from the Paris climate accord, an agreement among 
196 countries to reduce GHG emissions, and that withdrawal's effect 
on future U.S. policy regarding GHG emissions, on CORSIA and on 
otlier GHG regulation is uncertain." • , 

Increased regulation regarding GHG emissions, especially aircraft 
or diesel engine emissions, could impose substantial costs on us, 
especially at FedEx Express. These costs include an increase in the 
cost of the fuel and other energy we purchase and capital costs 
associated with updating or replacing our aircraft or vehicles 
prematurely. Until the timing, scope and extent of such possible 
regulation becomes known, we cannot predict its effect on our cost • 
structure or our operating results. It is reasonably possible, however, 
that it could impose material costs on us, if instituted. 

Moreover, even without such regulation, increased awareness and any 
adverse publicity in the global marketplace about the GHGs emitted by 
companies in the airline and transportation industries could harm our 
reputation and reduce customer demand for our services, especially 
our air express services. Finally, given the broad and global scope of 
our operations and our susceptibility to global macroeconomic trends, 
we are particularly vulnerable to the physical risks of climate change 
that could affect all of humankind, such as shifts in weather patterns 
and world ecosystems. 

A localized disaster in a key geography could adversely impact 
our business. While we operate several integrated networks with 
assets distributed throughout the world, there are concentrations of 
key assets within our networks that are exposed to adverse weather 
conditions or localized risks from natural or manmade disasters such 
as tornados, floods, earthquakes, conflicts-or unrest, or terrorist 
attacks. The loss of a key location such as our Memphis World Hub or 
one of our information technology centers could cause a significant 
disruption to our operations and cause us to incur significant costs to 
reestablish or relocate these functions. Moreover, resulting economic 
dislocations, including supply chain and fuel disruptions, could 
adversely impact demand for our services. 
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' We are also subject to other risks and uncertainties that affect 
many other businesses, including: 

> increasing costs, the volatility of costs and funding requirements and 
other legal mandates for employee beriefits, especially pension and 
healthcare benefits: 

/ > the increasing costs of compliance with federal, state and foreign 
governmental agency mandates (including the Foreign Corrupt 
Practices Act and the U.K. Bribery Act) and defending against 
inappropriate or unjustified enforcement or other actions by such 
agencies; . , ; 

> the impact of any international conflicts on the U.S. and global 
" economies in general, the transportation industry or us in particular, 

and what effects these events will have on our costs or the demand 
for our services; 

> any impacts on our businesses resulting from new domestic or 
international government laws and regulation; 

> changes in foreign currency exchange rates, especially in the euro, 
Chinese yuan, British pound, Canadian dollar, Brazilian real, and 
the Mexican peso, which can affect our sales levels and foreign 
currency sales prices; 

> market acceptance of our new service and growth initiatives; 

> any liability resulting from and the costs of defending against 
class-action litigation, such as wage-and-hour, joint employment, 
and discrimination and retaliation claims, and any other legal or 
governmental proceedings; 

> the outcome of future negotiations to reach new collective 
bargaining agreements— including with the union that represents 
the pilots of FedEx Express (the current pilot agreement is 
scheduled to become amendable in November 2021) and with 
the union that was elected in 2015 to represent drivers at three 
FedEx Freight facilities; 

> the impact of technology developments on our operations and on 
demand for our services, and our ability to continue to identify and 
eliminate unnecessary information technology redundancy and 
complexity throughout the organization; 

> governmental underinvestment in transportation infrastructure, 
which could increase out costs and adversely impact our service 
levels due to traffic congestion or sub-optirnal routing of our vehicles 
and aircraft; 

> widespread outbreak of an Illness or any other communicable 
disease, or any other public health crisis'; and 

> availability of financing on terms acceptable to us and our ability 
to maintain our current credit ratings, especially given the capital 
intensity of our operations. 

FORWARD-LOOKING STATEMENTS 

Certain statements in this Annual Report, including (but not limited 
to) those contained in the "Letter from the Chairman," "Income 
Taxes," "TNT Express Cyber-Attack," "Outlook" (including group and 
segment outlooks), "Recent Accounting Guidance," "TNT Express 

, Segment Results," "Liquidity," "Capital Resources," "Liquidity 
Outlook," "Contractual Cash Obligations and Off-Balance Sheet 
Arrangements," "Critical Accounting Estimates" and "Risk Factors" 
and the "Recent Accounting Guidance," "Retirement Plans," 
"Business Segment Informatioh" "and "Contingencies" notes to the 
consolidated financial statements, are-"forward-looking" statements 
within the meaning of the Private Securities Litigation Reform Act of • 
1995 with respect to our financial condition, results of operations, 
cash flows, plans, objectives, future performance and business. 
Forward-looking statements include those preceded by, followed by 
or that include the words "may," "could," "would," "should," "will," 
"believes," "expects," "anticipates," "plans," "estimates," "targets," 
"projects," "intends" or similar expressions. These forward-looking 
statements involve risks and uncertainties. Actual results may differ 
materially from those contemplated (expressed or implied) by such 
forward-looking statements, because of, among other things, the risk 
factors identified above and the other risks and uncertainties you can 
find in our press releases and other SEC filings. 

As a result of these and other factors, no assurance can be given as 
to our future results and achievements. Accordingly, a forward-looking 
statement is neither a prediction nor a guarantee of future events or 
circumstances and those future events or circumstances may not 
occur. You should not place undue reliance on the forward-looking 
statements, which speak only as of the date of this report. We are 
under no obligation, and we expressly disclaim any obligation, to 
update or alter any forward-looking statements, whether as a result 
of new Information, future events or otherwise. 
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MANAGEMENT'S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING 
Our managemenl is responsible for establishing and maintaining adequate internal control over financial reporting (as defiried in 
Rules 13a-15(f) and 15d-15(f) under the Securities Exchange Act of 1934, as amended). Our internal control over financial reporting 
includes, among other things, defined policies and procedures for conducting and governing our business, sophisticated information 
systems for processing transactions and a properly staffed, professional internal audit department. Mechanisms are in place to monitor 
the effectiveness of our internal control over financial reporting and actions are taken to correct all identified deficiencies. Our procedures 
for financial reporting include the active involvement of senior management, our Audit Committee and our staff of highly qualified financial 
arid legal professionals. 

Management,.with the participation of our principal executive and financial officers, assessed our internal control over financial reporting 
as of May 31,2017, the end of our fiscal year. Management based its assessment on criteria established in Internal Control-Integrated 
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013 framework) (the COSO criteria). 

Based on this assessment, management has concluded that our internal control over financial reporting was effective as of May 31,2017. 

The effectiveness of our internal control over financial reporting as of May 31,2017, has been audited by Ernst & Young LLP, the independent 
registered public accounting firm who also audited the Company's consolidated financial statements included in this Annual Report. Ernst & 
Young LLP's report on the Company's internal control over financial reporting is included in this Annual Report. 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

The Board of nirectors and Stockholders 
FedEx Corporation 

We have audited FedEx Corporation's internal control over financial reporting as of May 31,2017, based on criteria established in Internal 
Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013 framework) (the 
COSO criteria). FedEx Corporation's management is responsible for maintaining effective internal control over financial reporting, and for its , 
assessment of the effectiveness of internal control over financial reporting included in the accompanying Management's Fieport on Internal 
Control over Financial Reporting. Our responsibility is to express an opinion on the company's internal control over financial reporting based 
on our audit.; • ' - ^ • 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards 
require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control over financial reporting was 
maintained in all material respects. Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk 
that a rnaterial weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the assessed risk, 
and performing such other procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis 
for our opinion. 

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial 
reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A 
company's internal control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in 
reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company;-(2) provide reasonable assurance 
that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting 
principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of management and 
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, 
or disposition of the company's assets that could have a material effect on the financial statements. 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any 
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, 
or that the Degree of compliance with the policies or procedures may deteriorate. 

In our opinion, FedEx Corporation maintained, in all material respects, effective internal control over financial reporting as of May 31,2017, 
based on the COSO criteria. 

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the consolidated 
balance sheets of FedEx Corporation as of May 31,2017 and 2016, and the related consolidated statements of Income, comprehensive income, 
changes in stockholders' investment, and cash flows for each of the three years in the period ended May 31,2017 of FedEx Corporation and 
our report dated July 17,2017 expressed an unqualified opinion thereon. 

Memphis, Tennessee C , *r / i j T> 
July 17,2017 V" 
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FEDEX CORPORATION 

CONSOLIDATED BALANCE SHEETS 
May31, 

(in millions, except share data! 2017 2016 

Assets 
Current Assets 

Cash and cash equivalents ^ $ 3;969: $ 3,534 
Receivables, less allowances of $252 and $178 7,599' 7,252: 
Spare parts, supplies and fuel, less allowances of $237 and $218 496 
Prepaici expenses and other 546 707-

Totarcurrent assets 12,628 11,989 
Property and Equipment, at Cost 

Aircraft and related equipment 18,833 .171499: 
Package handling and ground support equipment 8,989 7,961 
information technology 5,396 5,149 
Vehicles 6,961 6,422 
Facilities and other 10,447 9,987; 

50,626 47,018 
Less accumuiated depreciation and amortization 24*645 22,7ft 

Net property and equipment 25,981 24,284 
Other Ldhg-Terin Assets 

Goodwiil 7,154 6,747; 
Other assets . 2,789 2,939 

totai other long-term assets 9,943 9,686 
$ 48,552 $ 45,959 

Liabilities and Stockholders' Investment 
Current Liabilities 

Current portion of iong-term debt $ 22 $ 29 
Accrued salaries and employee benefits '1,914 1,972 
Accounts payabie 2,752 2,944 
Accrued expenses 3,230 3,063 

Total current liabilities 7,918 8,008 
Long-Term Debt, Less Current Portion 14,909= 13;733 
Other Long-Term Liabilities 

Deferred income taxes" 2,485= 1,567 
Pension, postretirenient heaithcare and other benefit obiigations 4,487 6,227 
Seif-insurance accruals T,494 1,314 
Deferred lease obligations 531 400 
Deferred gains, principaliy reiated to aircraft transactions 137 155 
Other iiabilities 518 771 

Total other long-term liabilities 9,652 10,434 
Commitments and Contingencies 
Common Stockholders' Investment 

Common stock, $0.10 par value; 800 million shares authorized; 318 million shares issued 
as of May 31,2017 and 2016 32 32 

Additional paid-in capital 3,005 2,892 
Retained earnings 20,833 18,371 
Accumulated other comprehensive loss (415) (169) 
Treasury stock, at cost (7,382) (7,342) 

Total common stockholders' investment 16,073 13,784 
$ 48,552 $ 45,959 

The hccomponying notes ore on nucgrol port ot those consoHdoteh tinonciol stoicments 
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FEDEX CORPORATION 

CONSOLIDATED STATEMENTS OF INCOME 
Years enclod May 31, 

(in millions, except per share amounts) .2017 2016 _ 2015 

Revenues r: $60,319 ""a;$ 50,365 i $ 47,453 

Operating Expenses: 

Salaries and employee benefits 21,542 -••J8,581 • 17,110. 

PurcHaseri transportation • 13,630 ' 9,966 8,483 

Horitals and londincj foes 3,240 2,854 / 2,682 

Deprerriation and amortization 2,995 2,631; 2,611 

Fuel . 2773 ,. 2,399 3,720 

Maintenarice arid rapairs . ^ ' 2,374-z _ 2;i08 r/:/ / 2,099 

Impairment and other charges - — - 276 

Retirement plans mark-to-market adjustment (24) 1,498 2,190 

Other _8752 7,^V 6,415 

_ 55,282 47,288 45,586 
Operating Income 5,037 3,077 1,867 

Other Income (Expense): 

Interest expense (512) (336) (235) 

Interest income 33 21' 14 

Other, net _ _ 2} (^ 119) 

^ 7 7 " 77 ~ 
income Before Income Taxes 4,579 2,740 1,627 

Provision For Income Taxes _ 1,582 ,920 ^ 

Net Income $.2,997 $..l'?.2P. ...$.1'™. 

Basic Earnings Per Common Share $ 11.24 $...6'.5.9. .$...3-7P 

Diluted Earnings Per Common Share 

The hccompenyinfi news ere en mtcgre! p,vt of Iheso consolirlnKtl fmmr.ml stelomenis 
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rt:DtX CORPORATION 

CONSOLIDATED STATEMENTS OF COMPREHENSI VE INCOME 

Years ended May 31, 
(inmillionsi 2017 , 2016 2015 
Net Income $ 2,997 $ 1:820 :: • :;= $ 1,050 
Other Gomprehensive Loss: 

Foreign currency translation adjustments, net of tax expense of $52 in 2017, • ; 
tax benefit of $22 in 2016 and tax benefit of $45 in 2015 , 

Amortization of prior service credit and other, net of tax benefit of $43 in 2017, 
tax benefit of $45 in 2016 and tax expense of $1 in 2015 ^ (75)' 

vm L • 
(80) ^ 

: (334) 

(246):;.:; . - (341) : . (334) 
Comprehensive Income $ 2,751 . $ 1,479 , $ 718-
the accompanying notes arc an integral part of these consohdatci) financial statements. 
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FEDEX COnPORATION 

CONSOLIDATED STATEMENTS OF CASH FLOWS 
Years ended May 31, 

(inmiHions) 2017. 2016 2015 

Operating Activities 

Net Income $ 2,997 $ 1,82:6: $ 1,050 

Adjustments to reconcile net income to cash provided by operating activities; 

Depreciatidri and amortization ; 2,995 -2,631 2,611 

Provision for uncollectible accounts 136^ 121 145 

Deferred income taxes and other noncash Items 909 31 (572) 

Stockrbased compensation 154 : 144 ,133; 

Retirement plans rfia'rk-to-market adjustment ;M98 2;i90' 

Gain from sale of Investment (35) 

Impairment and other charges -• - 246 

Chahgesjn assets and liabilities: 

Receivables (556) (392) 

Other current assets 78 (234) 25 

Pension and postretirement healthcare assets and liabilities, net (h6^) ;(346) (692) 

Accounts payable and other liabilities 103;:" 467 659-

Other,net (139) (225) , (37) 

Cash pfdvided by operating activities 4,930- 5,708 5,366 

Investing Activities 

Capitabexpenditures (5;116) (4,818) (4,347) 

Business acquisitions, net of cash acquired (4,618); (1,429) 

Proceeds from asset dispositions and other 135 (io) 24 

Cash used in investing activities (4,981) (9,446) (5,752) 

FinancingActiYities 

Principarpayments on debt (82) (41) (5) 

Proceeds from debt issuances 1,190' 6,519 2,491 

Proceeds from stock issuances 337 183 320 

Dividends paid (426) (277) (227) 

Purchase of treasury stock (509) (2,722) (1,254) 

Other, net , 18 (51) 24 

Cash provided by financing activities 528 3,611 1,349 

Effect of exchange rate changes on cash (42) (102) (108) 

Net increase (decrease) in cash and cash equivalents 435 (229) 855 

Cash and cash equivalents at beginning of period 3,534 3,763. 2,908 

Cash and cash equivalents at end of period $ 3,969 $ 3,534 $ 3,763 
The eccompanying notes ere an integral pat to! these cunsuiidaled linancial statements 
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FEDEX COaPOf^ATION 

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' INVESTMENT 

(in millions, except share data} 

Accumulated 
Additional; Other 

Common Raid-in Retained Comprehensive 
Stock Capital Earhings Income 

Treasury 
Stock Total 

$16,229 

1,050 

(227) 

__ (M. 
16,900 

1,820 

Balance atMay 31,2014 $32 $2,643 

Net income 

Other comprehensive loss, net of tax of $44 - -

Purchase of treasury stock (8.1 million shares) 

. Cash dividends declared ($0,80 per share) 
Employee incentive plans and other 
_(3^million_shares.issued) __ - 143 

Balance at May 31,2015 32 2,786 

Net.income 

Other comprehensive loss, net of tax of $67 

Purchase of treasury stock (18.2 million shares) 

Cash dividends declared ($1.00 per share) 
Einployee incentive plans and other 

(2.0 million shares issued) 106 

Balance at May 31,2016 32 2,892 

Net income- , - -

Other comprehensive loss, net of tax of $9 

Purchase of treasury stock (3.0 million shares) 

Cash.dividends declared ($1.60 per share) 
Employee incentive plans and other 

(3.5 million shares issued) ' ^ 113 _ 

.BalaACfALM-lYSI-MIT $32 $3,005 S20.833. 
r/ie sccomponyir.g notes ore an integral part at these consolidated financial statements 

$ 506 $(4,133) 

(334) 

(1,254) 

490 

172 

(341) 

(277) 

(72) 

(4,897) 

(2,722) 

277 

18,371 

2,997 

(426) 

(109) 

(169) 

(246) 

(7,342) 

(509) 

469 

$15,277 

1,050 

(334) 

(1,254) 

(227) 

481 

14,993 

1,820 

(341) 

(2,722) 

(277) 

311 

13,784 

2,997 

(246) 

(509) 

(426) 

473 
$(415) $(7,382) $16,073 
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MOTSSTO CONSOLIDATED FINANCIAL STATEMENTS 

NOTE 1: DES6RIPTI0N OF BUSINESS 
AND SUMMARY OF SIGNIFICANT 
ACCOUNTING ROLIGIES 

DESCRIPTION OF BUSINESS. FedEx Corporation ("FedEx") provides a 
. broad portfolio of transportation, e-corrimerce and business services 

through companies competing collectively, operating independently and 
managed collaboratively, under the respected FedEx brand. Our primary 
operating companies are Federal Express Corporation ("FedEx Express"), 
the world's largest express transportation company; TNT Express B.V. 
("TNT Express"), an international express, small-package ground 
delivery and freight transportation company; FedEx Ground Package 
System, Inc. ("FedEx Ground"); a leading North American provider of 
small-package ground delivery services; and FedEx Freight, Inc. ("FedEx 
Freight"), a leading U.S. provider of less-than-truckload ("LTL") freight 
services. These companies represent our major service lines and, along 
with FedEx Corporate Services, Inc. ("FedEx Services"), form the core of 
our reportable segments. Our FedEx Services segment provides sales, 
marketing, information technology, communications, customer service, 
technical support, billing and collection services, and certain back-office 
functions that support our transportation segments. In addition, the 
FedEx Sen/ices segment provides customers with retail access to FedEx 
Express and FedEx Ground shipping services through FedEx Office and 
Print Services, Inc. ("FedEx Office"). 

FISCAL YEARS, Except as otherwise specified, references to years 
indicate cur fiscal year ended May 31,2017 or ended May 31 of the 
year referenced. 

RECLASSIFICATIONS. Reclassifications have been made to the 
May 31,2016 consolidated balance sheet to conform to the current 
year's presentation of debt issuance costs. See Note 2 below for 
additional information regarding recent accounting guidance. 

PRINCIPLES OF CONSOLIOATION. The consolidated financial statements 
include the accounts of FedEx and its subsidiaries, substantially all of 
which are wholly owned. All significant intercompany accounts and 
transactions have been eliminated in consolidation. We are not the 
primary beneficiary of, nor do we have a controlling financial interest 
in, any variable interest entity. Accordingly, we have not consolidated 
any variable interest entity. 

REVENUE RECOGNITION. We recognize revenue upon delivery of 
shipments for our transportation businesses and upon completion 
of services for our business services, logistics and trade services 
businesses. Transportation services are provided with the use of 
employees and independent contractors. FedEx is the principal to 
the transaction for most of these services and revenue from these 
transactions is recognized on a gross basis. Costs associated with 
independent contractor settlements are recognized as incurred and 
included in the caption "Purchased transportation" in the accompanying 
consolidated statements of income. For shipments in transit, revenue is 
recorded based on the percentage of service completed at the balance 
sheet date. Estimates for future billing adjustments to revenue and 
accounts receivable are recognized at the time of shipment for 
money-back service guarantees and billing corrections. Delivery 
costs are accrued as incurred. 

Our contract logistics, global trade services and certain transportation 
husines,ses engage in some transactions wherein they act as agents. 
Revenue from these transactions is recorded on a net basis. Net 
revenue includes billings to customers less third-party charges, -
Including transportation or handling costs, fees, commissions and taxes 
and duties. 

Certain.of our revenue-producing transactions are subject to taxes, such 
as sales tax, assessed by governmental authorities. We present these -
revenues net of tax. 

CREDIT RISK. We routinely grant credit to many of our customers for 
transportation and business services without collateral. The risk of 
credit loss in our trade receivables is substantially mitigated by our 
credit evaluation process, short collection terms and sales to a large 
number of customers, as well as the low revenue per transaction 
for most of our services. Allowances for potential credit losses 
are determined based on historical experience and the impact of 
current economic factors on the composition of accounts receivable. 
Historically, credit losses have been within management's 
expectations. 

ADVERTISING. Advertising and promotion costs are expensed as 
incurred and are classified in other operating expenses-. Advertising 
and promotion expenses were $458 million in 2017, $417 million in 
2016 and $403 million in 2015. 

CASH EQUIVALENTS. Cash in excess of current operating requirements 
is invested in short-term, interest-bearing instruments with maturities 
of three months or less at the date of purchase and Is stated at cost, 
which approximates market value. 

SPARE PARTS, SUPPLIES AND FUEL. Spare parts (principally 
aircraft-related) are reported at weighted-average cost. Allowances 
for obsolescence are provided for spare parts currently identified as 
excess or obsolete as well as expected to be on hand at the date 
the aircraft arc retired from service. These allowances are provided 
over the estimated useful life of the related aircraft and engines. 
The majority of our supplies and fuel are reported at weighted-
average cost. 

PROPERTY AND EQUIPMENT. Expenditures for major additions, 
improvements and flight equipment modifications are capitalized when 
such costs are determined to extend the useful life of the asset or are 
part of the cost of acquiring the asset. Expenditures for equipment 
overhaul costs of engines or airframes prior to their operational use are 
capitalized as part of the cost of such assets as they are costs required 
to ready the asset for its intended use. Maintenance and repairs costs 
are charged to expense as incurred, except for certain aircraft engine 
maintenance costs incurred under third-party service agreements. These 
agreements result in costs being expensed based on cycles or hours 
flown and are subject to annual escalation. These service contracts 
transfer risk to third-party service providers and generally fix the amount 
we pay for rnainicnancn to the service provider as a rate per cycle or 
flight hour, in exchange for maintenance and repairs under a predefined 
maintenance program. We capitalize certain direct internal and external 
costs associated with the development of internal-use software. Gains 
and losses on sales of property used in operations are classified within 
operating expenses and historically have been nominal. 
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For financial reporting purposes, we record depreciation and 
amortization of property and equipment on a straight-line basis over 
the asset's service life or related lease term, if shorter. For income 
tax purposes, depreciation is computed using accelerated methods 
when applicable. 

The depreciable lives and net book value of our property and equipment 
are as follows (dollars in millions): 

Net Book Value at 
May 31, 

Range 2017 2016 
Wide-body aircraft arxf , 

related equipment :;T,, 15 to 30 years $9,103 $8,356 
Narrow-body and feeder 

aircraft and related equipment 5 to 18 years 3,099 3,180 
Padrage handling and ground 

support equipment 3 to 30 years 3,862 3,249 
Information technology 2 to 10 years 1,114 1,051 
Vehicles 3 to 15 years 3,400 3,084 

Facilities and other 2 to 40 years 5,403 5,364 

Substantially alTproperty and equipment have no material residual 
values. The majority of aircraft costs are depreciated on a straight-line 
basis over 15 to 30 years. We periodically evaluate the estimated 
service lives and residual values used to depreciate our property 
and equiprnent. In May 2015, we adjusted the depreciable lives of 
23 aircraft and 57 engines. 

Depreciation and amortization expense, excluding gains and losses on 
sales of property and equipment used in operations, was S2.9 billion in 
2017 and $2.6 billion in 2016 and 2015. Depreciation and amortization 
expense includes amortization of assets under capital lease. 

CAPITALIZED INTEREST. Interest on funds used to finance the 
acquisition and modification of aircraft, including purchase deposits, 
construction of certain facilities, and development of certain software 
up to the date the asset is ready for its intended use is capitalized and 
included in the cost of the asset if the asset is actively under 
construction. Capitalized interest was $41 million in 2017, $42 million 
in 2016 and $37 million in 2015. 

IMPAIRMENT OF LONG-LIVED ASSETS. Long-lived assets are 
reviewed for impairment when circumstances indicate the carrying 
value of an asset may not be recoverable. For assets that are to be 
held and used, an impairment is recognized when the estimated 
undiscounted cash flows associated with the asset or group of assets 
is less than their carrying value. If impairment exists, an adjustment is 
made to write the asset down to its fair value, and a loss is recorded 
as the difference between the cariying value and fair value. Fair 
values are determined based on quoted market values, discounted 
cash flows or internal and external appraisals, as applicable. Assets 
to be disposed of are carried at the lower of carrying value or 
estimated net realizable value. 

We operate integrated transportation networks, and accordingly, cash 
flows for most of our operating assets to be held and used are 
assessed at a network level, not at an individual asset level, for our 
analysis of impairrnent. 

In the normal management of our aircraft fleet, we routinely idle 
aircraft and engines temporarily due to maintenance cycles and -
adjustments of our network capacity to match seasonality and overall 
customer.demand levels. Temporarily idled assets are classified as 
available-for-use, and we continue to record depreciation expense 
associated with these assets. These temporarily idled assets are 
assessed for impairment on a quarterly basis; The criteria for / 
determining whether an asset has been permanently removed fr'orh' ^ 
service (and, as a result, is potentially impaired) include, but are not 
limited to, our global economic outlook and the impact of our outlook 
-on our current and projected volume levels, including capacity needs 
during our peak shipping seasons; the introduction of new fleet types 
or decisions to permanently retire an aircraft fleet from operations; 
and changes to planned service expansion activities. At May 31,2017, 
wo had seven aircraft temporarily idled. These aircraft have been 
idled for an average of 12 months and are expected to return to 
revenue service. 

In May 2015, we retired from service seven Boeing MD11 aircraft 
and 12 related engines, four Airbus A310-300 aircraft and three 
related engines, three Airbus A300-600 aircraft and three related 
engines and one Boeing MD10-10 aircraft and three related engines, 
and related parts. As a consequence, impairment and related 
charges of $276 million ($175 million, net of tax, or $0.61 per diluted 
share) were recorded in the fourth quarter of 2015. Of this amount, 
$246 million was non-cash. The decision to permanently retire these 
aircraft and engines aligns with FedEx Express's plans to rationalize 
capacity and modernize its aircraft fleet to more effectively serve 
its customers. 

GOODWILL. Goodwill is recognized for the excess of the purchase 
price over the lair value of tangible and identifiable intangible net 
assets of businesses acquired. Several factors give rise to goodwill 
in our acquisitions, such as the expected benefit from synergies 
of the combination and the existing workforce of the acquired 
business. Goodwill is reviewed at least annually for impairment. 
In our evaluation of goodwill impairment, we perform a qualitative 
assessment to determine if it is more likely than not that the fair 
value of a reporting unit is less than its carrying amount. If the 
qualitative assessment is not conclusive, we proceed to a two-step 
process to test goodwill for impairment, including comparing the 
fair value of the reporting unit to its carrying value (including 
attributable goodwill). Fair value for our reporting units is determined 
using an income or market approach incorporating market participant 
considerations and management's assumptions on revenue growth 
rates, operating margins, discount rates and expected capital 
expenditures. Fair value determinations may include both internal 
and third-party valuations. Unless circumstances otherwise dictate, 
we perform our annual impairment testing in the fourth quarter. 
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INTANGIBLE ASSETS. Intangible assets primarily include customer 
relationships, technology assets and trademarks acquired in business 
combinations. Intangible assets are amortized over periods ranging from 
3 to 15 years, either on a straight-line basis or on a basis consistent 
with the pattern in which the economic benefits are realized. 

PENSION AND POSTRETIREMENT HEALTHCARE PLANS. Our defined 
benefit plans are measured using actuarial techniques that reflect 
management's assumptions for discount rate, investment returns on 
plan assets, salary increases, expected retirement, mortality, 
employee turnover and future increases in healthcare costs. We 
determine the discount rate (which is required to be the rate at which 
the projected benefit obligation could be effectively settled as of the 
measurement date) with the assistance of actuaries, who calculate 
the yield on a theoretical portfolio of high-grade corporate bonds 
(rated Aa or better) with cash flows that are designed to match our 
expected benefit payments in future years. We use the fair value of 
plan assets to calculate the expected return on plan assets ("EROA") 
for interim and segment reporting purposes. Our EROA is a judgmental 
matter which is reviewed on an annual basis and revised as 
appropriate. 

The accounting guidance related to employers' accounting for defined 
benefit pension and other postretirement plans requires recognition in 
the balance sheet of the funded status of defined benefit pension and 
other postretirement benefit plans. We use "mark-to-market" or MTM 
accounting and immediately recognize changes in the fair value of 
plan assets and actuarial gains or losses in our operating results 
annually in the fourth quarter each year. The annual IVITM adjustment 
is recognized at the corporate level arid does not impact segment 
results. The remaining components of pension and postretirement 
healthcare expense, primarily service and interest costs and the 
EROA, are recorded on a quarterly basis. 

INCOME TAXES. Deferred income taxes are provided for the tax effect 
of temporary differences between the tax basis of assets and liabilities 
and their reported amounts in the financial statements. The liability 
method is used to account for income taxes, wtiich requires deferred 
taxes to be recorded at the statutory rate expected to be in ef fect when 
the taxes are paid. 

We recognize liabilities for uncertain income tax positions based on a 
two-step process. The first step is to evaluate the tax position for 
recognition by determining if the weight of available evidence indicates 
that it is more likely than not that the position will be sustained on 
audit, including resolution of related appeals or litigation processes, if 
any. The second step requires us to estimate and measure the tax 
benefit as the largest amount that is more than 50% likely to be realized 
upon ultimate settlement. It is inherently difficult and subjective to 
estimate such amounts, as we must determine the probability of various 
possible outcomes. We reevaluate these uncertain tax positions on a 
quarterly basis or when new information becomes available to 
management. These reevaluations are based on factors including, but 
not limited to, changes in facts or circumstances, changes in tax law, 
successfully settled issues under audit and new audit activity. Such a 
change in recognition or measurement could result in the recognition of 
a tax benefit or an increase to the related provision. 

We classify interest related to income tax liabilities as interest expense, 
and if applicable, penalties are recognized as a component of income 
tax expense. The income tax liabilities and accrued interest and 
penalties that are due within one year of the balance sheet date are 
presented as current liabilities. The npncurrent portion of our income tax 
liabilities and accrued interest and penalties are recorded in the caption 
"Other liabilities" in the accompanying consolidated balance sheets. 

SELF-INSURANCE ACCRUALS. We are self-Insured for costs 
associated with workers' compensation clainis, vehicle accidents 
and general business liabilities, and benefits paid under employee 
healthcare and disability programs. Accruals are primarily based on 
the actuarially estimated cost of claims, which includes incurred-
but-not-reported claims. Current workers' compensation claims,--
vehicle and general liability, employee healthcare claims and long-
term disability are included in accrued expenses. We self-insure 
up to certain limits that vary try operating company and type of risk. 
Periodically, we evaluate the level of insurance coverage and adjust 
insurance levels trasod on risk tolerance and premium expense. 

LEASES. We lease certain aircraft, facilities, equipment and vehicles 
under capital and operating leases. The commencement date of all 
leases is the earlier of the date we become legally obligated to make 
rent payments or the date we may exercise control over the use of 
the property. In addition to minimum rental payments, certain leases 
provide for contingent rentals based on equipment usage, principally 
related to aircraft leases at FedEx Express and copier usage at FedEx 
Office. Rent expense associated with contingent rentals is recorded 
as incurred. Certain of our leases contain fluctuating or escalating 
payments and rent holiday periods. The related rent expense is 
recorded on a straight-line basis over the lease term. The cumulative 
excess of rent payments over rent expense is accounted for as 
a deferred lease asset and recorded in "Other assets" in the 
accompanying consolidated balance sheets. The cumulative excess of 
rent expense over rent payments is accounted for as a deferred lease 
obligation. Leasehold improvements associated with assets utilized 
under capital or operating leases are amortized over the shorter of 
the asset's useful life or the lease term. 

DEFERRED GAINS. Gains on the sale and leaseback of aircraft and 
other property and equipment are deferred and amortized ratably over 
the life of the lease as a reduction of rent expense. Substantially all of 
these deferred gains are related to aircraft transactions. 

DERIVATIVE FINANCIAL INSTRUMENTS. Our TNT Express segment 
maintains a risk management strategy that includes the use of 
derivative instruments to reduce the effects of volatility in foreign 
currency exchange exposure on operating results and cash flows. In 
accordance with our risk management policies, we do not hold or 
issue derivative instruments for trading or speculative purposes. We 
account for derivative instruments under the provisions of the 
accounting guidance related to derivatives and hedging, which 
requires all derivative instruments to be recognized in the financial 
statements and measured at fair value, regardless of the purpose or 
intent for holding them. 
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Derivatives are recognized in our consolidated balance sheets at their 
fair values. When we become a party to a derivative instrument and 
intend to apply hedge accounting, we formally document the hedge 
relationship and the risk management objective for undertaking the 
hedge, which includes designating the instrument for financial 
reporting purposes as a fair value hedge, a cash flovy hedge, or a net 
investment hedge. 

If a derivative Is designated as a cash flow or net investment hedge, 
changes in its fair value are considered to be effective and are recorded 
in accumulated other comprehensive income until the hedged item is 
recorded in income. Any portion of a change in the fair value of a 
derivative that is considered to be ineffective, along with the change 
in fair value of any derivatives not designated in a hedging relationship, 
is immediately recorded in the income statement. We do not have 
derivatives designated as a cash flow or net investment hedge as of 
May 31,2017 and 2016. Accordingly, additional disclosures have been 
excluded from this report. 

For derivative instruments designated as hedges, we assess, both 
at hedge inception and on an ongoing basis, whether the derivatives 
that are used in hedging transactions are highly effective in offsetting 
changes in fair values or cash flows of hedged items. In addition, 
when we determine that a derivative is not highly effective as a 
hedge, hedge accounting is discontinued. When a hedging instrument 
expires or is sold, or when the hedge no longer meets the criteria for 
hedge accounting, any cumulative gains or losses existing in equity 
at that time, remain in equity until the forecasted transaction is 
ultimately recognized in the income statement. When a forecasted 
transaction is no longer expected to occur, the cumulative gains or 
losses that were reported in equity are immediately transferred to 
the income statement. The financial statement impact of derivative 
transactions was immaterial for the years ended May 31, 2017 and 
2016. Accordingly, additional disclosures have been excluded from 
this report. 

FOREIGN CURRENCY TRANSLATION. Translation gains and losses of 
foreign operations that use local currencies as the functional currency 
are accumulated and reported, net of applicable deferred income taxes, 
as a component of accumulated other comprehensive income within 
common stockholders' investment. Transaction gains and losses that 
arise from exchange rate fluctuations on transactions denominated in 
a currency other than the local currency are included in the caption 
"Other, net" in the accompanying consolidated statements of income 
and were immaterial for each period presented. 

EMPLOYEES UNDER COLLECTIVE BARGAINING ARRANGEMENTS. 
The pilots of FedEx Express, who represent a small number of its total 
employees, are employed under a collective bargaining agreement 
that took effect on November 2,201B. This collective bargaining 
agreement is scheduled to become amendable in November 2021 
In addition to our pilots at FedEx Express, FedEx Supply Chain 
Distribution System, Inc. ("FedEx Supply Chain") has a small number 
of employees who are members of unions, and certain non-U.S. 
employees are unionized. 

STDCK-BASED COMPENSATION, We recognize compensation 
expense for stock-based awards under the provisions of the accounting 
guidance related to share-based payments. This guidance requires 
recognition of compensation expense for stock-based awards using a 
fair value method. We issile new shares or treasury shares from stock 
repurchases to cover employee stock option exercises and restricted 
stockgrants. 

TREASURY SHARES. In January 2016, our Board of Directors authorized 
a share repurchase program of up to 25 million shares. During 2017,; 
v/e repurchased 3.0 million shares of FedEx common stock at an 
average price of $172.13 per share for a total of $509 million. As of 
May 31,2017,16 million shares remained under the share repurchase , 
authorization. Shares under the current repurchase program may 
be repurchased from time to time in the open market or in privately 
negotiated transactions. The timing and volume of repurchases are 
at the discretion of management, based on the capital needs of the 
business, the market price of FedEx common stock and general market 
conditions. No time limit was set for the completion of the program, 
and the program may be suspended or discontinued at any time. 

In 2016, we repurchased 18.2 million shares of FedEx common stock 
at an average price of $149.35 per share for a total of $2.7 billion. In 
2015,. we repurchased 8.1 million shares of FedEx common stock at 
an average price of $154.03 per share for a total of $1.3 billion. 

DIVIDENDS DECLARED PER COMMON SHARE. On June 12,2017, our 
Board of Directors declared a quarterly dividend of $0.50 per share of 
common stock. The dividend was paid on July 6,2017 to stockholders 
of record as of the close of business on June 22,2017. Each quarterly 
dividend payment is subject to review and approval by our Board 
of Directors, and we evaluate our dividend payment amount on an 
annual basis at the end of each fiscal year. 

USE OF ESTIMATES. The preparation of our consolidated financial 
statements requires the use of estimates and assumptions that 
affect the reported amounts of assets and liabilities, the reported 
amounts of revenues and expenses and the disclosure of contingent 
liabilities. Management makes its best estimate of the ultimate 
outcome for these items based on historical trends and other 
information available when the financial statements are prepared. 
Changes in estimates are recognized in accordance with the 
accounting rules for the estimate, which is typically In the period 
when new information becomes available to management. Areas 
where the nature of the estimate makes it reasonably possible that 
actual results could materially differ from amounts estimated 
include: self-insurance accruals; retirement plan obligations: 
long-term incentive accruals; tax liabilities: loss contingencies: 
litigation claims: impairment assessments on long-lived assets 
(including goodwill): and purchase price allocations. 
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NOTE 2: RECENT ACCOUNTING 
GUIDANCE 

New accounting rules and disclosure requirennents can significantly 
impact our reported results and the comparability of our financial 
statements. We believe the following new accounting guidance is 
relevant to the readers of our financial statements. 

During the first quarter of 2017, we retrospectively adopted the 
authoritative guidance issued by the Financial Accounting Standards 
Board ("FASB") to simplify the presentation of debt issuance costs. 
This new guidance requires entities to present debt issuance costs 
related to a recognized debt liability as a direct deduction from the 
carrying amount of that debt liability, rather than as an asset. This 
new guidance had a minimal impact on our accounting and financial 
reporting. 

During the second quarter of 2017, we adopted the Accounting 
Standards Update issued by the FASB in March 2016 to simplify the 
accounting for share-based payment transactions. The new guidance 
requires companies to recognize the income tax effects of awards that 
vest or are settled as income tax expense or benefit in the income 
statement as opposed to additional paid-in capital. The guidance also 
provides clarification of the presentation of certain components of 
share-based awards in the statement of cash flows. Additionally, the 
guidance allows companies to make a policy election to account for 
forfeitures either upon occurrence or by estimating forfeitures. We 
have elected to continue estimating forfeitures expected to occur in 
order to determine the amount of compensation cost to be recognized 
each period and to apply the cash flow classification guidance 
prospectively. Excess tax benefits are now classified as an operating 
activity rather than a financing activity. The adoption of the new 
standard resulted in a benefit to net income of $55 million ($0.17 per 
diluted share) for the year ended May 31,2017. The first quarter of 
2017 was not recast due to immateriality. 

On May 28,2014, the FASB and International Accounting Standards 
Board issued a new accounting standard that will supersede virtually 
all existing revenue recognition guidance under generally accepted 
accounting principles in the United States. This standard will be 
effective for us beginning in fiscal 2019. The fundamental principles 
of the new guidance are that companies should recognize revenue 
in a manner that reflects the timing of the transfer of services to 
customers and the amount of revenue recognized reflects the 
consideration that a company expects to receive for the goods and 
services provided. The new guidance establishes a five-step approach 

for the recognition of revenue. We are continuing to a,ssess the impact 
of this new standard on our consolidated financial statements and 
related disclosures, including ongoing contract reviews. We do not 
anticipate that the new guidance will have a material impact on 
our revenue recognition policies, practices or systems. • 

On February 25,2016, the FASB issued a new lease accounting 
standard which requires lessees to put most leases on their balance 
sheets but recognize the expenses on their income statements in a 
manner similar to current practice. The new standard states that a 
lessee will recognize a lease liability for the obligation to make lease 
payments and a right-of-use asset for the right to u'se-the underlying ' 
asset for the lease term. Expenses related to leases determined to 
be operating leases will be recognized on a straight-line basis, while 
those determined to be financing leases will be recognized following 
a front-loaded expense profile in which interest and amortization are" 
presented separately in the income statement. Based on our lease 
portfolio, we currently anticipate recognizing a lease liability and 
related right-of-use asset on the balance sheet in excess of $13 billion 
with an immaterial impact on our income statement compared to the 
current lease accounting model. Flowever, the ultimate impact of the 
standard will depend oh the company's lease portfolio as of the 
adoption date. We are currently in the process of evaluating our 
existing lease portfolios, including accumulating all of the necessary 
information required to properly account for the leases under the new 
standard. Additionally, we are implementing an enterprise-wide lease 
management system to assist in the accounting and are evaluating 
additional changes to our processes and internal controls to ensure 
we meet the standard's reporting and disclosure requirements. These 
changes will be effective for our fiscal year beginning June 1,2019 
(fiscal 2020), with a modified retrospective adoption method to the 
beginning of 2018. 

In March 2017, the FASB issued an Accounting Standards Update that 
changes how employers that sponsor defined.benefit pension or other 
postretirement benefit plans present the net periodic benefit cost in 
the income statement. This new guidance requires entities to report 
the service cost component in the same line item or items as other 
compensation costs. The other components of net benefit cost are 
required to be presented in the income statement separately from the 
service cost component outside of income from operations. This 
standard will impact our operating income but will have no impact on 
our net income or earnings per share. For example, adoption of this 
guidance would have reduced 2017 operating income by $471 million 
but would not have impacted our net income. This new guidance will 
be effective for our fiscal year beginning June 1,2018 (fiscal 2019) 
and will be applied retrospectively. 
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NOTE 3: BUSINESS COMBINATIONS 

On May ?5,2016, we acquired TNT Express for 64,4 billion 
(approximately $4.9 billion). Cash acquired in the acquisition was 
approximately €250 million ($280 million). All shares associated with 
the transaction were tendered or transferred as of the third quarter 
of 2017. We funded the acquisition with proceeds from an April 2016 
debt issuance and existing cash balances. The financial results of this 
business for 2017 are included in the FedEx Express group and the 
TNT Express segment. Financial results for 2016 were immaterial 

•from the time of acquisition and are included in "Eliminations, 
corporate and other." ; 

TNT Express collects, transports and delivers documents, parcels and 
freight to over 200 countries This strategic acquisition broadens our 
portfolio of international transportation solutions with the combined 
strength of TNT Express's strong European road platform and FedEx 
Express's strength in other regions globally. 

Our purchase price allocation for TNT Express was finalized in the 
fourth quarter of 2017. As a result of this acquisition, we recognized 
$3.5 billion of goodwill, which is primarily attributable to the expected 
benefits from synergies of the combination with existing businesses 
and growth opportunities and the TNT Express workforce. The 
majority of the purchase price allocated to goodwill is not deductible 
for income tax purposes. The following table summarizes the final 
amounts of the fair values recognized for the assets acquired and 
liabilities assumed for this acquisition, as well as adjustments made 
during th'e measurement period (in millions): 

The purchase price was allocated to the identifiable intangible assets 
acquired as follows (in millions): 

Measurement 
Preliminary Period Final 

(May 31,2016) Adjustments (May 31,2017) 

Current assets'" $ 1,905 S (53) $ 1,852 
Property and 

equipment 1,104 (124) 980 

Goodwill 2,964 488 3,452 
Identifiable 

intangible assets 920 (390) 530 
Other non-current 

assets 289 183 472 

Current liabilities'^' (1,644) (44) (1,688) 

Long-term liabilities (644) (60) (704) 

Tdtal purchase price $ 4,894 $ - $ 4,894 
11) PriwMlly accounts leceivable and cash 
121 Primarily accounts payable and accrued expenses 

Adjustments to the preliminary purchase price allocation as of 
May 31,2016 resulted in a net increase to goodwill of $488 million. 
These updates were primarily recorded during the second quarter 
of 2017 and reflect the valuation work completed by third-,oarty 
experts and the receipt of additional information during the 
measurement period about facts and circumstances that existed 
at the acquisition date. 

Intangible assets with finite lives 

Customer relationships (12-year life) 

Technology (3-year life); 

Trademarks (4-year life) 

$430 

20 

80 

Total intangible assets 

See Note 4 for further discussion of our intangible assets. ' : • 
. - ' •• 1"'- • : • 

The following unaudited pro forma consolidated financial information 
presents the combined operations of FedEx and TNT Express as if the 
acquisition had occurred at the beginning of 2015 (dollars in millions, 
except per share amounts): 

(Unaudited). 

Consolidated revenues 

Consolidated net income 

Diluted earnings per share 

2016 2015 
$ 57,899 $ 55,862 

1,600 638 
$ 5.73 $ 2.22 

The accounting literature establishes guidelines regarding the 
presentation of this unaudited pro forma information. Therefore, this 
unaudited pro forma information is not intended to represent, nor do 
we believe it is indicative of, the consolidated results of operations of 
FedEx that would have been reported had the acquisition been 
completed as of the beginning of 2015. Furthermore, this unaudited 
pro forma information does not give effect to the anticipated business 
and tax synergies of the acquisition and is not representative or 
indicative of the anticipated future consolidated results of operations 
of FedEx. 

The unaudited pro forma consolidated financial information reflects 
our historical financial information and the historical results of 
TNT Express, after conversion of TNT Express's accounting methods 
from International Financial Reporting Standards to U.S. generally 
accepted accounting principles, adjusted to reflect the acquisition 
had it been completed as of the beginning of 2015. The most 
Significant pro forma adjustments to the historical results of 
operations relate to the application of purchase accounting and 
the financing for the acquisition. The unaudited pro forma financial 
information includes various assumptions, including those related 
to the finalization of the purchase price allocation. The tax impact 
of these adjustments was calculated based on TNT Express's 
statutory rate. 
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Included in the unaudited pro forma net income (net of tax) are which was funded using a portion of the proceeds from our January 
nonrecurring acquisition-related costs incurred by TNT Express 2015 debt issuance. The financial results of this business are included 
associated with the sale of TNT Express's airline operations, in the FedEx Ground segment from the date of acquisition, 

a condition precedent to the acquisition, and transaction and December 16,2014, we acquired Bongo International,, r 
integrmion-planning expenses of $115 mil ion in 2016. In addition, ^[0, now FedEx CrossBorder, LLC ("FedEx Cross Border"), a leader in 
the TNTixpress results include expenses for restructuring cross-border enablement technologies and solutions, foc$42 million in 
impairments I, igation matters and pension adjustments of from operations. The financial results of this busine^ssiare 
approximately $40 million in 2016 and $320 million in 2015. of a^guisition: 

During 2015, we acquired two businesses that expanded our portfolio pp,p,p^ gp^p , p^^pp^ : 
,n e-commerce and supply chain solutions. On January 30,2015 we ^^^P p,p^ 3 p 
acquired 6ENC0 Distribution Systern, Inc., now FedEx Supply C am, a p^ ^ 33^^ pp^^^^p^p^ <^^,33 pi3333P3| 
leadingNmthAmerican1hird-partylogisticsprovideqfor$1.4billion, information has not been presentedfi:; j : 

NOTE 4: GOODWILL AND OTHER INTANGIBLE ASSETS 
GOODWILL, The carrying amount of goodwill attributable to each reportahle operating segment and changes therein are as follows (in millions): 

FedEx Express TNT Express FedEx Ground FedEx Freight FedEx Services • 
Segment _ Segment Segment Segment Segment Total 

Goc)dwiiratMay31,2015 $1,677" $ - $1,145 "" $ 773"' $ 1,525 $5,120 
Accurnulated impairment charges - - - (133) (1,177) (1,310) 
Balance as of May 31,2015 " ' 1,677 ' " TT 1,145 " 640 " 348 3,810 
Goodwill acquired'" - ' 2,964 - - - 2,964 
Purchase adjustments and othed'' (88) ;;; 66 (5) - (27) 
Balance as of May 31,2016 1,589 " 2,964 " 1,211 635 ' 348 " 6,747 
Purchase adjustments and other*^' 2,191 I _ ~ _ - 407 
BalanceasofMajyjT^U^ $3,78?" $ 
Accumulated goodwill impairment 
.-ChajgeAas.qfMaySU^^^ $....- Sj133l ..SJTJZZl ..A'lZiP.) 
(!) Goodwill acquired relales to the acquisition oi TNT Express m 2016. See Note 3 lor tdialed disclosures. 
(2) Primarily purchase-related adjustments, currency translation adjustments, and acquired goodwill related to immaterial acquisitions fYI7 includes goodwill attributed to TedEx Express as part 

of the acquisition of TNT Express. 

59 



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

Our reporting units with significant recorded goodwill include FedEx 
Express, TNT Express, FedEx Ground, FedEx Freight, FedEx Office 
(reported in the FedEx Services segment) and FedEx Supply Chain 
(reported in the FedEx Ground segrhent). We evaluated reporting units 
for impairment during the fourth quarter of 2017 and 2016. The 
estimated fair value of each of these reporting units exceeded their 

2017 

carrying values in 2017 and 2016, and we do not believe that any of 
these reporting units were impaired as of the balance sheet dates. 

OTHER INTANGIBLE ASSETS, The sumimary of our intangible assets and 
related accumulated amortization at IVlay 31,2017 and 2016 is as 
follows (in millions); ' ' r ^ 

2016 
Gross Carrying 

Amount 
. Accumulated 

Amortization 
Net Book 

Value 
Gross Carrying 

- Amount 
Accumulated 
Amortization 

Net Book 
Value 

Customer relationships $656 $1203) $453 $ 912 ; $(156) $ 756 

Technology, 54 (26), 28 123. , ' (16),:- 107 

Trademarks and other 135: (88) 48 202 . (57) ' . 145 

Total $846 - $(317) $529 $1,237 $(229) : $1,008 

Amortization expense for intangible assets was $91 million in 2017, 
$14 million in 2016 and $21 million in 2015. 

Expected amortization expense for the next five years is as follows (in 
millions); 

2018 
2019 
2020 
2021 
2022 

$81 
71 
55 
44 
41 

NOTE 5: SELECTED CURRENT LIABILITIES 

The components of selected current liability captions at May 31 were 
as follows (in millions); 

2017 
Accrued Salaries and Employee Benefits 

Salaries $ 431 
Employee ticnefits, including 

variable compensation 781 
Compensated absences 702 

2016 

$ 478 

804 
690 

$ 1,914 $ 1,972 
Accrued Expenses 

Self-insurance accruals $ 976 $ 837 
Taxes other than income taxes 283 311 
Other 1,971 1,915 

$ 3,230 S 3,063 
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NQT^&6; LGNG^ERIVIDEBT AND OTHER 
FINANCING ARRANGEMENTS' 

The components of jong-term debt (net of discounts and debt issuance 
costs), along with maturity dates-forthe years subsequent to May 31, 
2017, are as follows (in milliohs); 

May 31, 

2017 2016 
Senior urisecured debt; 

Interest Rate % Maturiiy 

' B.00 2019 $ 749-

C
O

 

2.30 2020 398 397 
2.625-2.70 2CI23 745, 745 

4.00 2024 745 744 

3.20 2025 695^ 694 

3.25 2026 743 743 

3.30 2027 445 -

4.90 2034 495 495 

3.90 2035 4931 493 

3.875-4.10 2043 983- 982 

5.10 2044 742 741 
4.10 2045 640 640 

4.55-4.75 2046 2,458 2,458 

--4.40 2047 734 -

4.50 2065 246 245 

7.60 2098 237 237 
Euro senior unsecured debt: 

Interest Rate % Maturity 

floating rate 2019 5.58 557 

0.50 2020 557 556 
i;oo 2023 833 832 

1.625 2027 , 1,382 1,380 

Total senior unsecured debt 14,878 13,687 

Other debt 9 12 

Capital lease obligations 44 63 

14,931 13,762 

Less current portion 22 29 

$ 14,909 $ 13,733 

Interest on our U.S. dollar fixed-rate notes is paid semi-annually. Interest 
on our Euro fixed-rate notes is paid annually. Our floating-rate Euro 
seriidrnotes bear interest at three-month EUFI|BOR plus a spread of 
55 Itasis points and resets quarterly. The weighted'averagejnterest 
jate dfi long-term debt was 3.6% in 2017. Long-term debt, exclusive^ 
of capital leases, had estimated jajr values of $15.5 billion atMay 31, 
2017 and $14.3 billion at:May 31 f'2Ci16. the estimated'fair values 
were determined based on quoted market-prices and the current rates 
offered foTdeft with similar terms and maturities. The fair value of our 
long-Term debt is classified as Level 2 within the fair value hierarchy.. 
This classification is defined as a fair value deterthined using market-
based inputs other than quoted prices that are observable for the 
liability, either directly or indirectly. 

We have a shelf registration statement filed with the Securities and 
Exchange Commission ("SEC").that allows us to seli; in one or more 
future offerings, any combination of our unsecured debt securities 
and common stock. 

On January 6,2017, we issued $1:2 billion of senior unsecured 
debt under our current shelf registration statement, comprised of 
$450 million of 3.30% fixed-rate notes due in March 2027 and 
$750 million of 4.40%,fixed-rate notes due in January 2047. Interest 
on these notes is paid-semianhually. We used the net proceeds for a 
voluntary incremental contribution in3anuary 2017 to our tax-qualified 
U.S. domestic pension plans ("U.S. Pension Plans") and for working 
capital and general corporate purposes. 

We have a five-year $1.75 billion revolving credit facility that expires 
in November 2020. The facility, which includes a $500 million letter 
of credit sublimit, is available to finance our operations and other 
cash flow needs. The agreement contains a financial covenant, 
which requires us to maintain a ratio of debt to consolidated earnings 
(excluding non-cash pension mark-to-market adjustments and non
cash asset impairment charges) before interest, taxes, depreciation 
and amortization ("adjusted EBITDA") of. not ntore than 3.5 to. 1.0, 
calculated as of the end of the applicable quarter on a rolling 
four-quarters basis. The ratio of our debt to adjusted EBITDA was 
1.9 to T.G at May 31,2017. We believe this covehaht'is the only 
sigriificant restrictive covenant in our revolving credit agreement. Our 
revolving credit agreement contains other customary covenants that 
do not, individually or in the aggregate, materially restrict the conduct 
of our business. We are in compliance with the financial covenant 
and all other covenants of our revolving credit agreement and do not 
expect the covenants to affect our operations, including our liquidity 
or expected funding needs. As of May 31,2017, no commercial paper 
was outstanding. However, we had a total of $317 million in letters of 
credit outstanding at May 31,2017, with $183 million of the letter of 
credit sublimit unused under our revolving credit facility. 
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NOTE 7: LEASES 

We utilize certain aircraft, land, facilities, retail locations and 
equipment under capital and operating leases that expire at various 
dates through 2049. We leased 9% of our total aircraft fleet under 
operating leases as of May 31,2017 and 10% as of May 31,2016. 
A portion of our supplemental aircraft are leased by us under 
agreements that provide for cancellation upon 30 days' notice. 
Our leased facilities include national, regional and metropolitan 
sorting facilities, retail facilities and administrative buildings. 

Rent expense under operating leases for the years ended May 31 
was as follows (in millions): " 

2017 2016 2015 
Minimum rentals $2,814 $2,394 $2,249 

Contingent rentals'" 178 214 194 
$2,992 $2,608 $2,443 

r I) Contiiigoni rentMs are hasod on eqiiiprneni usage 

A summary of future minimum lease payments under noncancelable 
operating leases with an initial or remaining term in excess of one 
year at May 31,2017 is as follows (in millions): 

Operating Leases 
Aircraft and 

Related 
Equipment 

Facilities and 
Other 

Total Operating 
Leases 

2018 $ 398 $ 2,047 $ 2,445 

2019 . 343 1,887 2,230 

2020 261 1,670 1,931 

2021 203 1,506 1,709 

2022 185 1,355 1,540 

Thereafter 175 7,844 8,019 

Total $1,565 $16,309 $17,874 

Property and equipment recorded under capital leases and future 
minimurh,lease payments under capital leases are immaterial. The 
weighted-average remaining lease term of all operating leases 
outstanding at May 31,2017 was approximately six years. While 
certain of our lease agreements contain covenants governing the 
use of the )eased:assets or require us to maintain certain levels of ~ 
insurance, none of our lease agreements include material financial 
covenants or limitations. " 

FedEx Express makes payments under certain leveraged operating;: 
leases that are sufficient to pay principal and interest on certain ,,, 
pass-through certificates. The pass-through certificates are not 
direct obligations of, or guaranteed by, FedExidr FedEx Express. 

We are the lessee under certain operating leases covering a portion 
of our leased aircraft in which the lessors are trusts established 
specifically to purchase, finance and lease these aircraft to us. These 
leasing entities are variable interest entities. We are not the primary 
beneficiary of the leasing entities, as the lease terms are at market 
at the inception of the lease and do not include a residual value 
guarantee, fixed-price purchase option or similar feature that 
obligates us to absorb decreases in value or entitles us to participate 
in Increases in the value of the aircraft. As such, we are not required 
to consolidate the entity as the primary beneficiary. Our maximum 
exposure under these leases is included in the summary of future 
minimum lease payments. 

NOTE 8: PREFERRED STOCK 

Our Certificate of Incorporation authorizes the Board of Directors, at 
its discretion, to issue up to 4,000,000 shares of preferred stock. The 
.stock is issuable in series, which may vary as to certain rights and 
preferences, and has no par value. As of May 31,2017, none of these 
shares had been issued. 
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NOTE 9: ACCUMULATED OTHER COMPREHENSIVE INCOME 

The followinc] table provides changes in accumulated other comprehensive incorrie (loss) ("AOCI"), net of tax, reported in the consolidated 
financial statements for the years ended May 31 (in millions; amounts in parentheses indicate debits to AOCI): 

2017 2016 2015 

Foreign currency translation gain (loss): 

Balance at beginning of period • $ (514) $ (253) $ 81 

Translation adjustments (171) (261) (334) 

Balance at end of period ' (685) (514) (253) 

Retirement plans adjustments: 

Balance at beginning of period 345 425 . 425 

Prior service credit and other arising during period 1 (4) 'f 12 

Reclassifications from AOCI (76) (76) (72) 

Balance at end of period 270 345 425 

Accumulated other comprehensive (loss) income at end of period S (415) $ (169) S 172 

The following table presents details of the reclassifications from AOCI for the years ended May 31 (in millions; amounts in parentheses indicate 
debits to earnings): 

Affected Line Item in the 
Amount Reclassified from AOCI Income Statement 

2017 2016 2015 
Amortization of retirement plans prior 

service credits, before tax $ 120 $ 121 $ 115 Salaries and employee benefits 

Income tax benefit (44) (45) (43) Provision for income taxes 

AOCI reclassifications, net of tax $ 76 $ 76 $ 72 Net income 

0 3 



NOTf^STO CONSOLIDATEiD ."INANCIAL STATEMENTS 

NOTE 10: STOCK-BASED COMPENSATION 

Our total stock-based compensation expense for the years ended 
May 31 was as follows (in millions): ^ 

2017 2016 2015 

Stock-based compensation expense $154 $144 $133 

We have two types of equity-based compensation: stock options and 
restricted stock. 

STOCK OPTIONS. Under the provisions of our incentive stock plans, 
key employees and non-employee directors may be granted options 
to purchase shares of our common stock at a price not less than its fair 
market value on the date of grant. Vesting requirements are determined 
at the discretion of the Compensation Committee of our Board of 
Directors. Option-vesting periods range from one to four years, with 
82% of our options vesting ratably over four years. Compensation 
expense associated with these awards is recognized on a straight-line 
basis over,the requisite service period of the award. 

RESTRICTED STOCK. Under tfie terms of our incentive stock plans, 
restricted shares of our common stock are awarded to key employees. 
All restrictions on the shares expire ratably over a four-year period. 
Shares are valued at the market price on the date of award. The terms 
of our restricted stock provide for continued vesting subsequent to the 
employee's retirement. Compensation expense associated with these 
awards is recognized on a straight-line basis over the shorter of the 
remaining service or vesting period. 

VALUATION AND ASSUMPTIONS. We use the Black-Scholes option 
pricing model to calculate the fair value of stock options. The value of 
restricted stock awards is based on the stock price of the award on 
the grant date. We record stock-based compensation expense in the 
"Salaries and employee benefits" caption in the accompanying 
consolidated statements of income. 

The key assumptions for the Black-Scholes valuation method include 
the expected life of the option, stock price volatility, a risk-free 
interest rate and dividend yield. The following is a table of the 
weighted-average Black-Scholes value of our stock option grants, the 
intrinsic value of options exercised (In millions) and the key vyeighted-
average assumptions used In the valuation calculations for options 
granted during the years ended May 31, and then a discussion of our 
methodology for developing each of the assumptions used in thef.:" ' 
valuation model: ' ' • ' -|v , 

2017 2016' 2015 
Weighted-average 

Black-Scholes value $43.99 $52.40 $53.33 

Intrinsic value of options exercised $ 274 ' ' S 115' $ 253 

Black-Scholes Assumptions: 

Expected lives 

Expected volatility 

Risk-free interest rate 

Dividend yield 

6.5 years 6.4 years 6.3 years 

25% .28% 34% 

1.64% 1:94% 2.02% 

0.719% 0.519% 0.448% 

The expected life represents an estimate of the period of time options 
are expected to remain outstanding, and we examine actual .stock 
option exercises to determine the expected life of the options. Options 
grantee have a maximum term of 10 years. Expected volatilities are 
based on the actual changes in the market value of our stock and are 
calculated using daily market value changes from the date of grant 
over a past period equal to the expected life of the options. The 
risk-free interest rate is the U.S. Treasury Strip rate posted at the date 
of grant having a term equal to the expected life of the option. The 
expected dividend yield is the annual rate of dividends per share over 
the exercise price of the option. 

The following table summarizes information about stock option activity for the year ended May 31,2017: 

Stock Options 
Weighted-Average Aggregate 

Shares 
Weighted-Average 

Exercise Price 
Remaining 

Contractual Term 
Intrinsic Value 

(in millions)"' 

Outstanding at June 1,2016 14,441,431 3111.99 

Granted 2,783,968 169.73 

Exercised (3,330,197) 100.65 

Forfeited (296,503) 152.91 

Outstanding at May 31,2017 1_3,598,599 $125.66 6.2years $ _928 

Exercisable j',82q,99_2 $100.92 4.7 years $ 727 

Expected to vest 5,473,_800 $159.15, 8.2 years S 191 

Available for future grants 8,304,621 
PI Only presented for options With market value at May 31,2GI7in excess of the exercise once of the option. 
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The options granted during the year ended May 31,2017 are primarily 
related to our principal annual stock option grant in June 2016. 

The following table summarizes information about vested and 
unvested restricted stock for the year ended May 31, 2017: 

Restricted Stock 
Weighted-Average 

Shares Grarit Date Fair Value 

NOTES 70 CONSOLIDATED FINANCIAL STATEMENTS 

NOTE 11: GOMPUTATION OF EARNINGS 
PER SHARE 

The calculation of ba.sic and diluted earnings per common share for 
the years ended May 31 was as follows (in millions, except per share 
amounts); J ,• 

2017 2016 2015 

Unvested at June 1,2016 389,152 

Granted 153,984 

Vested (177,877) 

Forfeited. (2,955) 

Unvested at May 31,2017 362,304 

$ 136.57 

166.12 

123.25 

159.46 

$ 155.53 

During the year ended May 31,2016, there were 139,838 shares 
of restricted stock granted with a weighted-average fair value of 
$168.83 per share. During the year ended May 31,2015, there were 
154,115 shares of restricted slock granted with a weighted-average 
fair value of $148.89 per share. 

The following table summarizes information about stock option 
vesting during the years ended May 31: 

Stock Options 

2017 

2016 

2015 

Vested during 
^he year 

2,427,837 

2,572,129 

2,611,524 

Fair value 
(in millions) 

83 

As of May 31, 2017, there was $187 million of total unrecognized 
compensation cost,' net of estimated forfeitures, related to unvested 
share-based compensation arrangements. This compensation 
expense is expected to be recognized on a straight-line basis over 
the remaining weighted-average vesting period of approximately 
two years. 

Total shares outstanding or available for grant related to equity 
compensation at May 31, 2017 represented 8% of the total 
outstanding common and equity compensation shares and equity 
compensation shares available for grant. 

Basic earnings per common share: 

Net earnings allocable to common shares'" $2,993 $1,818 $1,048 

Weighted-average common shares 266 276 283 

Basjc earnings per cpmrpons^ $ _1_1_.24 _ $ 6,59 _ $ 3.70 

Diluted earnings per common share: 

Net earnings allocable to common shares'" $2,993 $1,818 $1,048 

Weighted-average common shares 266 276 283 

Dilutive effect of share-based awards 4 3 _4 

Weighted-average diluted shares 270 279 287 

Diluted earnings per commo_nshare_ __$ 11.07 $_ _6.51_ $ 3.65 

Anti-dilutive options excluded from 
diluted earnings per common share^ __ 4,5 __3.9__ 2.1 

II) Net earnings available to participating securities wore immaterial m all parioils presented 

$104 N0TE12:INC0METAXES 

The components of the provision for income taxes for the years ended 
May 31 were as follows (in millions): 

2017 2016 2015 

Current provision 

Domestic: 

Federal 

State and local 

Foreign 

$ 269 $ 513 S 795 

88 72 102 

285 200 214 

642 785 1,111 

Deferred provision (benefit) 

Domestic: 

Federal 989 155 (474) 

State and local 59 (18) (47) 

Foreign (108) (2) (13) 

940 135 (534) 

$1,582 S 920 $ 577 

Pre-tax earnings of foreign operations for 2017, 2016 and 2015 were 
$919 million, $905 million and $773 million, respectively. These 
amounts represent only a portion of total results associated with 
international shipments and do not repre.sent our international results 
of operations. 
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A reconciliation of total income tax expense and the amount 
computed by applying the statutory federal income tax rate (35%) 
to income before taxes for the years ended May 31 is as follows (in 
millions): ! 

2017 : 2016 2015 
Taxes computed at federal 

statutory rate $1,603 $959 $569 
Increases (decreases) in income 

tax from: 
State and local income taxes. 

net of federal benefit Wii- '33 36 
Foreign operations • isp) (43) 
Legal entity restructuring Si _ (76) -
TNT Express integration/ 

acquisition costs 25 40 -
Other, net (58) 14 15 

$1,582 $920 $577 
Effective Tax Rate 34,6% 33.6% 35.5% 

Our 2017 tax rate was favorably impacted by $62 million as a result of 
the implementation of new U.S. foreign currency tax regulations and 
by $55 million from the adoption of the Accounting Standards Update 
on share-based payments. 

Our 2016 tax rate was favorably impacted by $76 million from an 
internal corporate legal entity restructuring done in anticipation of 
the integration of the foreign operations of FedEx Express and TNT 
Express. A lower state tax rate primarily due to the resolution of a 
state tax matter also provided a benefit to our 2016 tax rate. ' 

The significant components of deferred tax assets and liabilities as of 
May 31 were as follows (in millions): 

2017 2016 
Deferred Deferred Deferred Deferred 

Tax 
Assets 

Tax 
Liabilities 

Tax 
Assets 

Tax 
Liabilities 

Property, equipment, 
leases and intangibles $ 124 $4,993 

Employee benefits 1,951 

Self-insurance accruals 745 

Other 692 660 
Net operating loss/credit 

carryforwards 1,069 

Valuation allowances (738) 

$ 129 

2,453 

681 

528 

925 
(738) 

$4,767 

343 

$3,843 $5,653 $3,978 $5,110 

The net deferred tax liabilities as of May 31 have been classified in 
the balance sheets as follows (in millions): 

2017 2016 

Noncurrent deferred tax assets'" 

Noncurrent deferred tax liabilities 

$ 675 

(2,485) 

$ (1,810) 

435 

(1,567) 

1,132) 
(1) Ncnairront defer fed tax assets are included in the iine item "Oi'ner Assets" in our 

r.nnsnlidetGd habnca shonts 

We bave approxirnately $3.6 billion of net operating loss carryovers 
in various foreign jurisdictions and $663 million of state operating 
loss carryovers. The valuation allowances primarily represent amounts 
reserved for operating loss and tax credit carryforwards, which expire 

• over varying periods starting in 2018. The ending valuation allowance .;:; 
balance includes a decrease for changes in forecasted earnings for 
the foreign branches of FedEx Express which did not impact current 
year tax expense because they were offset by related U.S. deferred , 
income tax liabilities. This valuation allowance decrease was fully 
offset by purchase accounting adjustments related to the acquisition 
of,TNT Express and current year activity. We believe that a substantial 
portion of these.deferred tax assets may not be realized. Therefore, 
we establish valuation allowances if it is more likely than not that 
deferred incortie tax assets will not be realized. In making tbis 
determination, we consider all available positive and negative 
evidence and make certain assumptions. We consider, among other 
things, our future projections of sustained profitability, deferred 
income tax liabilities, the overall business environment, our historical 
financial results and potential current and future tax planning 
strategies. If we were to identify and implement tax planning 
strategies to recover these deferred tax assets or generate sufficient 
income of the appropriate character in these jurisdictions ip the future, 
it could lead to the reversal of these valuation allowances and a 
reduction of income tax expense. We believe that we wi|l generate 
sufficient future taxable income to realize the tax benefits related to the 
remaining net deferred tax assets in our consolidated balance sheet. 

Permanently reinvested earnings of our foreign subsidiaries amounted 
to $2.1 billion at the end of 2017 and $1.6 billion at the end of 2016. 
We have not recognized deferred taxes for U.S. federal Income tax 
purposes on those earnings. Were the earnings to be distributed, in 
the form of dividends or otherwise, these earnings could be subject to 
U.S. federal income tax and non-U.S. withholding taxes. Unrecognized 
foreign tax credits potentially could be available to reduce a portion 
of any U.S. tax liability Determination of the amount of unrecognized 
deferred U.S. Income tax liability is not practicable due to uncertainties 
related to tbe timing and source of any potential distribution of sucb 
funds, along with other important factors such as the amount of 
associated foreign tax credits. Cash in offshore jurisdictions associated 
with our permanent reinvestment strategy totaled $1.2 billion at the end 
of 2017 and $522 million at the end of 2016. 

In 2017, approximately 90% of our total enterprise-wide income 
was earned in U.S. companies of FedEx that are taxable in the 
United States. As a U.S. airline, our FedEx Express unit is required 
by Federal Aviation Administration and other rules to conduct its 
air operations, domestic and International, through a U.S. company. 
However, we serve more than 220 countries and territories around 
the world, and are required to establish legal entities in many of 
them. Most of our entities in those countries are operating entities, 
engaged in picking up and delivering packages and perfor ming other 
transportation services. We are continually expanding our global 
network to meet our customers' needs, whicb requires increasing 
investment outside the U.S. In 2017, we established a new legal 
entity .structure for the integration and operation of FedEx Express 
and TNT Express. 
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We are subject to taxation in the U.S. and various U.S. state, local 
and foreign jurisdictions. The Internal Revenue Service is currently 
auditing our 2014 and 2015 tax returns. It is reasonably possible 
that certain income tax return proceedings will be completed during 
the nexM2 months and could result in a change in our balance of 
unrecognized tax benefits. The expected impact of any changes 
would not be material to our consolidated financial statements. 

A reconciliation of the beginning and ending amount of unrecognized 
tax benefits is as follows (in millions): 

2017 2016 2015 

Balance at beginning of year $49 $36 $38 
Increases for tax positions taken in' 

the current year - 3 1 
Increases for tax positions taken in 

prior years 8 3 6 
Increase for business acquisition 17 25 -
Decreases for tax positions taken in 

prior years (1) (5) (2) 

Settlements (4) (4) (2) 
Decreases from lapse of statute 

of limitations (2) (7) -

Changes due to currency translation - (2) (5) 

Balance at end of year $67 $49 $36 

Our liabilities recorded for uncertain tax positions include $63 million 
at fVlay 31,2017 and $46 million at May 31,2016 associated with 
positions that, if favorably resolved, would provide a benefit 
to our effective tax rate. We classify interest related to income 
tax liabilities as interest expense and, if applicable, penalties are 
recognized as a component of income tax expense. The balance of 
accrued interest and penalties was $11 million on May 31,2017 
and May 31,2016. Total interest and penalties included in our 
consolidated statements of income are immaterial. 

It is difficult to predict the ultimate outcome or the timing of 
resolution for tax positions. Changes may result from the conclusion 
of ongoing audits, appeals or litigation in state, local, federal 
and foreign tax jurisdictions, or from the resolution of various 
proceedings between U.S. and foreign tax authorities. Our liability 
for uncertain tax positions includes no matters that are individually 
or collectively material to us. It is reasonably possible that the 
amount of the benefit-with respect to certain of our unrecognized 
tax positions will increase or decrease within the next 12 months, 
but an estimate of the range of the reasonably possible changes 
cannot be made. However, we do not expect that the resolution of 
any of our uncertain tax positions will have a material effect on us. 

NOTE 13: RETIREMENT PLANS 

We sponsor programs that provide retirement benefits to most of our 
employees. These programs include defined benefit pension plans, 
defined contribution plans and postretirement healthcare plans. - • 

The accounting guidance related to postretirement benefits requires 
recognition in the balance sheet of the funded status of defined 
benefit pension and other postretirement benefit plans, and the 
recognition in either expense or AOCI of unrecognized gains or losses 
and prior service costs or credits. We use mark-to-market accounting 
for the recognition of our actuarial gains and losses related to our 
defined benefit pension and postretirement healthcare plans as' 
described in Note 1. The funded status is measured as the difference 
between the fair value of the plan's assets and'the projected benefit 
obligation ("PRO") of the plan. 

A summary of our retirement plans costs over the past three years.is 
as follows (in millions); 

2017 2016 2015 

Defined benefit pension plans $ 234 $ 214 $ ..(41) 

Defined contribution plans 480 416= 385 

Postretirement healthcare plans 76 82 ' 81 
Retirement plans mark-to-market 

adjustment (24) 1,498 2,190 

$766 $2,210 $2,615 

The components of the pre-tax mark-to-market adjustments are as 
follows (in millions): 

2017 2016 2015 
Actual versus expected return on 

assets $(740) $1,285 $ (35) 

Discount rate changes 266 1,129 791 

Demographic assumption experience 450 (916) 1,434 

Total mark-to-market (gain) loss $ (24) $1,498 $ 2,190 

2017 
The actual rate of return on our U.S. Pension Plan assets of 9.6% was 
higher than our expected return of 6.50% primarily due to a rise in the 
value of global equity markets in addition to favorable credit market 
conditions. The weighted average discount rate for all of our pension 
and postretirement healthcare plans decreased from 4.04% at May 
31, 2016 to 3.98% at May 31,2017. The demographic assumption 
experience in 2017 reflects an update in mortality tables for U S. 
pension and other postemployment benefit plans. 
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2016 
The actual rate of return on our U.S. Pension Plan assets of 1.2% 
was lower than our expected return of 6.50% primarily due to a 
challenging environment for global equities and other risk-seeking asset 
classes. The weighted average discouiit rate for all of our pension and 
postretirement healthcare plans declined from 4.38% at May 31,2015 
to 4.04% at May 31,2016. Jhe demographic assumption experience 
in 2016 reflects a change in disability rates and an increase in the 
average retirement age for U.S. pension and other postemployment 
benefit plans. 

2015 : , : 

The implementation of new U.S. mortality tables in 2015 resulted in 
an increased participant life expectancy assumption, which irfcreased 
the overall PBO by $1.2 billion. The weighted average discount rate for 
all of our pension and postretirement healthcare plans declined from 
4.57% at May 31,2014 to 4.38% at May 31,2015. 

PENSION PLANS. Our largest pension plan covers certain U.S. 
employees age 21 and over, with at least one year of service. Pension 
benefits for most employees are accrued under a cash balance 
formula we call the Portable Pension Account. Under the Portable 
Pension Account, the retirement benefit is expressed as a dollar 
amount in a notional account that grows with annual credits based 
on pay, age and years of credited service, and interest on the notional 
account balance. The Portable Pension Account benefit is payable as a 
lump sum or an annuity at retirement at the election of the employee. 
The plan interest credit rate varies from year to year based on a U.S. 
Treasury index. Prior to 2009, certain employees earned benefits using 
a traditional pension formula (based on average earnings and years of 
service). Benefits under this formula were capped on May 31,2008 
for most employees. 

Our U.S. Pension Plans were amended to permit former employees with 
a vested traditional pension benefit to fnake a one-time, irrevocable 
election to receive their benefits in a lump-sum distribution. 
Approximately 18,300 former employees elected to receive this . 
lump-sum distribution and a total of approximately $1.3 billion was ' v 
paid by the plans in May 2017. 

We also sponsor or participate in nonqualified benefit plans covering 
certain of our U.S. employee groups and other pension plans covering 
certain of our international employees. The international defined ' " 
benefit pension plans provide benefits primarily based on earnings 
and years of service and are funded in compliance with local laws and 
practices. The majority of our international obligations are for defined 
benefit pension plans in the Netherlands and the United Kingdom. 

POSTRETIREMENT HEALTHCARE PLANS. Certain of our subsidiaries ^ 
offer medical, dental and vision coverage to eligible U.S. retirees and 
their eligible dependents and a small number of international 
employees. U.S. employees covered by the principal plan become 
eligible for these benefits at age 55 and older, if they have permanent, 
continuous service of at least 10 years after attainment of age 45 if 
hired prior to January 1,1988, or at least 20 years after attainment of 
age 35 if hired on or after January 1,1988. Postretirement healthcare 
benefits are capped at 150% of the 1993 per capita projected 
employer cost, which has been reached under most plans so these 
benefits are not subject to future inflation. 

PENSION PLAN ASSUMPTIONS. The accounting for pension and 
postretirement healthcare plans includes numerous assumptions, 
such as: discount rates; expected long-term investment returns on 
plan assets; future salary increases; employee turnover; mortality; 
and retirement ages. 

Weighted-average actuarial assumptions used to determine the benefit obligations and net periodic benefit cost of our plans are as follows: 

U.S. 
Pension Plans 

International 
Pension Plans 

Postretirement 
Healthcare Plans 

2017 2016 2015 2017 2016 2015 2017 2016 2015 
4.32% 4.43% 4.60% 

4.43 4.62 4.70 
Discount rate used to determine benefit obligation 4.08% 4.13% 4.42% 2.43% 2.46% 2.95% 

Discount rate usetl to determine net periodic benefit cost 4.13 4.42 4.60 2.46 2.95 3.57 
Rate of increase in future compensation levels used to 

determine benefit obligation 4.47 4.46 4.62 2.42 2.82 3:19 
Rate of increase in future compensation levels used to 

determine net periodic benefit cost 4.46 4.62 4.56 2.82 3.19 3.31 

Expected long-term rate of return on assets — Consolidated 6.50 6.50 7.75 -

Expected long-term rate of return on assets — Segment Reporting 6.50 6.50 6.50 3.18 3.68 5.13 
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Our U.S. Pension Plan assets are invested primarily in publicly 
tradable securities, and our pension plans hold only a minimal 
investment in FedEx common stock that is entirely at the discretion 
of third-party pension fund investment managers. As part of our 
strategy to manage pension costs and funded status volatility, we 
follow a liability-driven investment strategy to better align plan 
assets with liabilities. 

Establishing the expected future rate of investment return on our 
pension assets is a judgmental matter, which we review on an 
annual basis and revise as appropriate. Management considers the 
following factors in determining this assumption: 

> the duration of our pension plan liabilities, which drives the 
investment strategy we can employ with our pension plan assets; 

> the types of investment classes in which we invest our pension 
plan assets and the expected compound geometric return we can 
reasonably expect those investment classes to earn over time; 
and 

> the investment returns we can reasonably expect our investment 
management program to achieve in excess of the returns we 
could expect if investments were made strictly In Indexed funds. 

For consolidated pension expense, we assumed a 6.50% expected 
long-term rate of returri on our U.S. Pension Plan assets in 2017 and 
2016 and 7.75% in 2015. We lowered our EROA assumption in 2016 
as we continued to implement our asset and liability management 
strategy. For the 15-year period ended May 31,2017, our actual 
returns were 7.8%. 

The investment strategy for our U.S. Pension Plan assets is to utilize a 
diversified mix of global public and private equity portfolios, together 
with fixed-income portfolios, to earn a long-term investment return 
that meets our pension plan obligations. Our largest asset classes 
are Corporate Fixed Income Securities and Government Fixed Income 
Securities (which are largely benchmarked against the Barclays Long 
Government, Barclays Long Corporate or the Citigroup 20+ STRIPS 
indices), and U.S. and International Large Cap Equities (which are 

mainly benchmarked to the S&P 500 Index and other global indices). 
Accordingly, we do not have any significant concentrations of risk. 
Active management strategies are utilized within the plan in an 
effort to realize investment returns in excess of market indices. 
Our investment strategy also includes the limited use of derivative 
financial instruments on a discretionary basis to improve investment 
returns and manage exposure to market risk. In all cases, our . 
investment managers are prohibited from using derivatives' for 
speculative purposes and are not permitted to use derivatives to • • 
leverage a portfolio. 

The following is a description of the valuation methodologies used 
for investments measured at fair value: i;' -

> Cash and cash equivalents. These Level 1 investments include 
cash, cash equivalents and foreign currency valued using 
exchange rates, these Level 2 investments include short-term 
investment funds which are collective funds priced at a constant 
value by the administrator of the funds. 

> Domestic, international and global equities. These Level 1 
Investments are valued at the closing price or last trade reported 
on the major market on which the individual securities are traded. 
These Level 2 Investments include mutual funds. 

> Fixed income. We determine the fair value of these Level 2 
corporate bonds, U.S. and non-U.S. government securities and 
other fixed income securities by using bid evaluation pricing 
models or quoted prices of securities with similar characteristics. 

> Alternative Investments, The valuation of these Level 3 
investments requires significant judgment due to the absence 
of quoted market prices, the inherent lack of liquidity and the 
long-term nature of such assets. Investments in private equity, 
debt, real estate and other private investments are valued at 
estimated fair value based on quarterly financial information 
received from the investment advisor and/or general partner. 
These estimates incorporate factors such as contributions and 
distributions, market transactions, market comparables and 
performance multiples. 
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The fair values of investmeMts by level and asset category and the weighted-average asset allocations for our U.S. Pension Plans and most 
significant international pension plans at the measurement date are presented in the following table (in millions); 

Plan Assets at Measurement Date 

2017 
Quoted Prices in Other Observable Unobservable 

Target Active Markets Inputs Inputs 
Asset Class (U.S. Plans) Fair Value Actual% Range%'^' Level 1 Level 2 Level 3 

Eash and cash equivalents- $ 1,076 4% 0-5% . ,.$•••• 26 $ 1,050 

Equities 30-50 
U.S. large cap equity"' 2,415 10 830 

International equities"' 3,521 14 2,747 T57 

Global equities'" 3,276 13 
U.S. SMID cap equity 987 4 987 

Fixed income securities 50-70 

Coiporate 8,163 33 8,163 

Government"' 4,674 19 3,454 

Mortgage-backed and other"' 603 2 129 

Alternative investments'" 377 2 0-5 $129 

Other (159) (1) (161) 2 

Total U.S. plan assets $24,933 100% $4,429 $12,955 $129 

Asset Class (International Plans) 
Cash and cash equivalents $ 48 4% $ 2 $ 46 

Equities 

International equities'" 137 11 72 

Global equities'" 202 17 

Fixed income securities 

Corporate'" 270 22 49 

Government" 405 34 95 230 

Mortgage-backed and other"' 145 12 
Alternative investments 17 1 17 

Other (18) (1) (2) (16) 

Total International plan assets $ 1,206 100% $ 95 $ 398 
IJ Certain mvnstmcnts that sro measured at fair ualue using the net asset value pet share (or its equivalent) practical e rpedwnt have not been ctassifiod in the lair value hisraichy but ai e mclutled 

m the total. 
12) I'atgct ranges have not been provided fur international plan assets as they are managed at an individual country level. 
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Plan Assets at Measurement Date 

2016 

Asset Class (U.S. Plans) Fair Value 

$ 568 

3,257 
3,381 
2,794 
.913 

6,608 
5,148 
347 
322 
(321) 

Actual% 

2% 

Target 
Rangeyo'" 

'0-5%'"^ 
35-55 ' 

Quoted Prices in 
Active Markets 

Level 1 
•' $ 76"' 

Other Observable 
Inputs 
Level 2 

Unobservable 
Inputs 

Levels 
$ 492 

'14-
15 
12 

4< 

29 

22 

2 

1 
(1) 

750 
2,685 

913 

Cash and cash equivalents 
Equities 

U.S. large cap equity"' 
International equities'" 
Global equities'" 

U.S. SMiD cap equity 
Fixed income securities 

Corporate 
Government 

Mortgage-backed and other'" 
Alternative investments'" 
Other 

Total U.S. plan assets" $23,017 100% $4,119 $12,499 

45-65 

0-5 

121 

6,608 
5,148 

146 

(305) (16) 
$48. 

$48 

Asset Class (International Plans) 
Cash arid cash equivalents $ 211 
Equities 

International equities'" 124 

Global equities'" 148 
Fixed income securities 

Corporate'" 122 

Government'" 324 
Mortgage-backed and other'" 134 

Alternative investments'" 39 
Other (10) 

19% 

11 

14 

11 

30 
12 

4 
(1) 

$ 157 

60 

(14) 

$ 54 

63 

44 

213 

18 
4 

.Il'pj 1 iP."/" . ?PP. . PPP' 
11) Corlain irtveslmenis Hat ate moasursd at lair value using the net asset 'value per shaie lor its eguivaleni) practical exporhent have not been classiheJ in the lair value hierarchy hut are included 

m the total. 
Ivl raiget ranges have not been provided tor internalional plan assets as they am managed at an individual country level 

The change in fair value of Level 3 assets that use significant unobservable inputs is shown in the table below (in millions). 

U.S. Pension Plans 

2017 2016 

Balance at beginning of year $ 48 $ -

Actual return on plan assets: 

Assets held during current year 5 2 

Assets sold during the year 1 

Purchases, sales and settlements 7^_ 46 

Balance at end of year $129 $48 
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The following table provides a reconciliation of the changes in the pension and postretirement healthcare plans' benefit obligations and fair 
value of assets over the two-year period ended May 31,2017 and a statement of the funded status as of May 31,2017 and 2016 (in millions): 

U.S. 
Pensioh Plans 

International 
Pension Plans 

Postretirement 
Healthcare Plans 

2017 2016 2017 2016 2017 2016 

Accumulated Benefit Obligation ("ABO") $ 27,244 $ 27,236 $1,842 $1,609 
Changes in Projected Benefit Obligation ("PBO") and 

Accumulated Postretirement Benefit Obligation CAPBO") 

PBO/APBO at the beginning of year $27,804 $ 26,636 $ 1,798 $ 876 $ 905 , $ 929 

Seivicecost 638 622 '83 40 36 ; 40 

Interest cost 1,128 1,155 43 25 :3'9 42-

Actuarial loss 571 284 161 (7) (14) (64) 

Benefits paid (2,271) (893) (38) (19) (72) (78) 

Business acquisition - - - 907 - -

Purchase accounting adjustment - - 26 - -

Other - - (30) (24) 33 36 

PBO/APBO at the end of year $ 27,870 $ 27,804 $2,043 $ 1,798 S 927 $ 905 

Change in Plan Assets 

Fair value of plan assets at the beginning of year $23,017 $ 23,006 S 1,254 $ 499 $• - •$•• -
Actual return on plan assets 2,167 211 112 12 - -

Company contributions 2,020 693 95 33 36 42 

Benefits paid (2,271) (893) (38) (19) (72) (78) 

Business acquisition - - 761 -

Other - (44) (32) 36 36 

Fair value of plan assets at the end of year $ 24,933 $ 23,017 $ 1,379 $ 1,254 $ - $ -

Funded Status of the Plans $ (2,937) $ (4,787) $ (664) $ (544) $ (927) $ (905) 

Amount Recognized in the Balance Sheet at May 31: 

Noncurrent asset $• - $ $ 40 $ 53 $ - $ -
Current pension, postretirement healthcare and other 

benefit obligations (33) (19) (17) (12). (39) (40) 
Noncurrent pension, postretirement healthcare and other 

benefit obligations (2,904) (4,768) (687) (585) (888) (865) 

Not amount recognized $ (2,937) $ (4,787) $ (664) $ (544) $ (927) $ (905) 
Amounts Recognized in AOCI and not yet reflected in 

Net Periodic Benefit Cost: 

Prior service credit and other S (410) $ (528) S (13) $ (18) S (4) $ -
Amounts Recognized in AOCI and not yet reflected in 

Net Periodic Benefit Cost expected to be amortized in 
next year's Net Periodic Benefit Cost 

Prior service credit and other $ (118) $ (118) $ (2) $ (3) $ - $ -
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Our pension plans included the following components at May 31 (in millions): 

FairValue of Funded 
- PBO Plan Assets Status 

2017 

Qualified '. - ) $27,600 . $24,933 ^ . " (2,667) 

Nonqualified 270 - (270) 

International Plans ? 2,043 . 1,379 . S" .(664) 

3 29,913 $26,312 $(3,601). 

2016 

Qualified $27,543 $23,017 $(4,526), 

Nonqualified - 261 (261)-

International Plans 1,798 1,254 (544) 

iotal $29,602 $24,271 $"(5,331) 

The table above provides the PBO, fair value of plan assets and funded status of our pension plans on an aggregated basis. The following table 
presents our plans on a disaggregated basis to show those plans (as a group) whose assets did not exceed their liabilities. The fair value of plan 
assets for pension plans with a PBO or ABO in excess of plan assets at May 31 were as follows (in millions): 

PBO Exceeds tfia Fair Value 
of Plan Assets 

2017 2016 

U.S. Pension Benefits 

Fair value of plan assets $ 24,933 $23,017 

PBO (27,870) (27,804) 

Net funded status $ (2,937) $ (4,787) 

International Pension Benefits 

Fair value of plan assets $ 952 $ .850 

' PBO (1,656) (1,447) 

Net funded status $ (704) S (597) 

ABO Exceeds tfie Fair Value 
of Plan Assets 

2017 2016 

U.S. Pension Benefits 

ABO"i $(27,244) $(27,236) 

Fair value of plan assets 24,933 23,017 

PBO (27,870) (27,804) 

Net funded status S (2,937) $ (4,787) 

International Pension Benefits 
ABQi'i S (1,433) $ (1,257) 

Fairvalue of plan assets 928 848 

PBO (1,626) (1,445) 

Net funded status S (698) $ (597) 
/1} ABO not used m o'eieimindtion of funded status. 
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Contributions to our U.S. Pension Plans for the years ended May 31 were as follows (in^millions): 

2017 2016 

Required $ 459 $ 8 

Voluntary 1,541 652 

$2,000 $660 

For 2018, we anticipate making contributions to our U.S. Pension Plans totaling $1.0 billion (approximately $700 million of which are expected to, 
be required). 

Net periodic benefit cost for the three years ended May 31 were as follows (in millions); ^ 

: U.S. 
Pension Plans 

Interriational 
Pension Plans 

Postretirement Healthcare 
Plans 

2017 2016 2015 2017 2016 2015 2017 2016 2015 

Service cost $ 638 $ 622 $ 615 $ 83 $ 40 $ 38 $ 36 $ 40 $40 

Interest cost 1,128 1,155 1,068 43 25 28 39 42 41 

Expected return on plan assets (1,501) (1,490) (1,655) (38) (18) (23) — • - -

Amortization of prior service credit (118) , (118) (112) (2) (3) (3) - -

Actuarial losses (gains) and other (95) 1,563 2,154 87 (1) 36 (14) (64) 6 

Net periodic benefit cost $ 52 $ 1,732 $ 2,070 $173 $43 $ 76 $ 61 $ 18 $87 

Amounts recognized in other comprehensive income ("OCI") for all plans for the years ended May 31 were as follows (in millions): 

Prior service 
cost (credit) 
arising 
during period 

Amortizations: 

Ptior services 
credit 

2017 2016 
U.S. 

Pension Plans 
Postretirement 

Healthcare Plans 
International 

Pension Plans _ 

Gross NetofTax Gross NetofTax Gross NetofTax 
Amount Amount Amount Amount Amount Amount 

U.S. International Postretirement 
Pension Plans Pension Plans Healthcare Plans 

Gross NetofTax Gross NetofTax Gross NetofTax 
Amount Amount Amount Amount Amount Amount 

S -

118 

$ -

74 

$1 $1 $(3) $(2) $ - S -

Total recognized 
inOCI S118 S74 $3 $3 $(3) 

$-

118 74 

$(2) $118 $74 $3 

$-

$2 

$-

$-

$.-

$-

Benefit payments, which reflect expected future service, are expected to be paid as follows for the years ending May 31 (in millions): 

U.S. Pension Plans International Pension Plans Postretirement Healthcare Plans 

2018 

2019 

2020 

2021 

2022 

2023-2027 

$ 1,013 

1,070 

1,169 

1,233 

1,345 

8,565 

$ 44 

43 

48 

53 

59 

789 

$ 39 

40 

42 

42 

43 

246 

These estimates are based on assumptions about future events. Actual benefit payments may vary significantly from these estimates. 

Future medical benefit claims costs are estimated to increase at an annual rate of 7.8% duiing 2018, decreasing to an annual growth rate of 
4.50% in 2037 and thereafter. A1% change in these annual trend lates would not have a significant impact on the APBO at May 31,2017 or 
2017 benefit expense because the level of these benefits is capped. 
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NOTE 14; BUSINESS SEGMENT 
INFORMATION 

FedEx Express, I NT Express, FedEx Ground and FedEx Freight represent 
our major service lines and, along with FedEx Services, form the core of 
our reportable segments. Our reportable segments include the following 
businesses: 

FedEx Express Segment > FedEx Express 
(express transportation) 

> FedEx Trade Networks 
(air and ocean freight forwarding, 
customs brokerage afid cross-border 
enablement technology and solutions) 

> FedEx SupplyChain Systems 
(logistics services) 

> TNT Express 
(international express transportation, 
small-package ground delivery and 
freight transportation) 

TNT Express Segment 

FedEx Ground Segment 

FedEx Freight Segment 

> FedEx Ground 
(small-package ground delivery) 

> FedEx Supply Chain 
(third-party logistics) (formerly GENCOl 

> FedEx Freight 
(LTL freight transportation) 

> FedEx Custom Critical 
(time-critical transportation) 

FedEx Services Segment > FedEx Services 
(sales, marketing, information 
technology, communications, 
customer service, technical support, 
billing and collection services and 
back-office functions) 

> FedEx Office 
(document and business services 
and package acceptance) 

FedEx Services Segment • 
The FedEx Services segment operates combined sales, marketing, 
administrative and information technology functions in shared services 
operations that support our transportation businesses and allow us to 
obtain synergies from the combination of these functions. For the 
international regions of FedEx Express and TNT Express, some of these 
functions are performed on a regional basis and reported by each 
respective company in their natural expense line items: The FedEx 
Services segment includes; FedEx Services, which provides sales, 
marketing, information technology, communications, customer service, 
technical support, billing and collection services for U.S. customers of 
our major business units and certain back-office support to our other, 
companies; and FedEx Office, which provides an array of documeiit and 
business services and retail access to our cukomers for our package 
transportation businesses. 

The FedEx Services segment provides direct and indirect support to our 
transportation businesses, and we allocate all of the net operating costs 
of the FedEx Services segment (including the net operating results of 
FedEx Office) to reflect the full cost of operating our transportation 
businesses in the results of those segments. Within the FedEx Services 
segment allocation, the net operating results of FedEx Office, which are 
an immaterial component of our allocations, are allocated to FedEx 
Express and FedEx Ground. We review and evaluate the performance of 
our transportation segments based on operating income (inclusive of 
FedEx Services segment allocations). For the FedEx Services segment, 
performance is evaluated based on the impact of its total allocated net 
operating costs on our transportation segments. 

Operating expenses for each of our transportation segments inciude the 
allocations from the FedEx Services segment to the respective 
transportation segments. These allocations also include charges and 
credits for administrative services provided between operating 
companies. The allocations of net operating costs are based on metrics 
such as relative revenues or estimated services provided. We believe 
these allocations approximate the net cost of providing these functions. 
Our allocation methodologies are refined periodically, as necessary, to 
reflect changes in our businesses. 

During 2017, we announced that products and solutions offered by 
FedEx SupplyChain Systems would be combined with similar offerings 
within FedEx Custom Critical, FedEx Express and FedEx Supply Chain 
(formerly GENCO) effective June 1,2017. In addition, during 2017, we 
rebranded GFNCO to FedEx Supply Chain. 
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Other Intersegment Transactions 
Certain FedEx operating companies provide transportation and 
related services for other FedEx companies outside their reportable 
segment. Billings for such services are based on negotiated rates, 
which we believe approximate fair value, and are reflected as 
revenues of the billing segment. These rates are adjusted from time 
to time based on market conditions. Such intersegment revenues 
and.expenses are eliminated in our consolidated results and are not 
separately identified in the following segment information, because 
the amounts are not material. 

Corporate and other includes corporate headquarters costs for 
executive officers and certain legal and financial functions, as 
well as certain other costs and credits not attributed to our core 
business. These costs are not allocated to the business segments. 
In 2017, the year-over-year decrease in these costs was driven 
by the change in the MTM retirement plans adjustment and the 
year-over-year decrease in charges for legal reserves, which were 
partially offset by higher TNT Express integration expenses incurred 
at the corporate level. 

The following table provides a reconciliation of reportable segment revenues, depreciation and amortization, operating income and segment assets to 
consolidated financial statement totals (in millions) for the years ended or as of May 31: 

FedEx 
Express 

Segment 

TNT 
Express 

Segment 

FedEx 
Ground 

Segment 

FedEx 
Freight 

.. Segment 

FedEx 
Services 
Segment 

Eliminations, 
corporate 
and other®' 

Consolidated 
Total 

Revenues 
2017 $27,358 $7,401 $18,075. $6,443 $1,621 $ (579) $60,319 
2016 26,451 N/A 16,574 6,200 1,593 (453) 50,365 
201.5 27,239 N/A 12,984 6,191 1,545 (506) 47,453 

Depreciation and 
amortization 
2017 $ 1,431 $ 239 $ 684 S 269 $ 371 $ 1 $ 2,995 
2016 1,385 N/A 608 248 384- 6 2,631 
2015 1,460 N/A 530 230 390 1 2,611 
Operating income 
2017'" $ 2,678 $ 84 $ 2,292 S 397 S - $ (414) $ 5,037 
2016'" 2,519 N/A 2,276 426 - (2,144) 3,077 
2015"" 1,584 N/A 2,172 484 - (2,373) 1,867 
Segment assets'"' 
2017 $24,882 $6,939 $14,628 . $3,925 $5,682 $(7,504) $48,552 
2016 21,205 N/A 13,098 3,749 5,390 2,517 45;959 
2015 20,382 N/A M;691 3,471 5,356 (4,431) 36,469 
ill Includes TNT fxptsss inwgrelion expenses and resUucWiing charges at $32/ million, increased intangiblo esse! amorlaalion of $74 million as a result of the TNTExpiess acguisition, and a 

gain of $24 inilhon associated with cur mark-to-mariet pension accounting These expenses are included in "Eliminations, coiporate and other," tho FedEx Expiess segment and the TNT Express 
segment Also includes $39 million of charges for legal reserves related to certain pending U.S. Customs and Border Protection f'CBP") matters involving FedEx Trade Networks and $22 million 
at charges in connection with the settlement of and certain expected losses relating to independent contractor litigation matters at TedEx Ground. See Note 18 below for additional information. 

121 Modes a$l b oilhuii lass associated witn our mark-to inarket pension accounting. Also includes provisions for tho sctlleinent of and expected losses related to independent contractor 
litigation mailers at FedEx Ground for $288 million and expenses related to the settlement of a CBP notice of action in the amount of $89 million, in each case net of reccgni/ed immaterial 
insurance recovery, and transaction and integration-planning expenses related to our TNT Express acnuisition of $113 million 

131 Includes a $2.2. billion loss associated with our mark-to-niaiket pension accounting, $276 million of impairment and related charges resulting from the decision to permanently retire and adjust 
the retirement schedule of certain aircraft and related engines, and a $197 miilion charge to increase the legal reserve associated with the settlement of a legal matter at FedEx Ground to the 
amount of the settlement 

(41 Segment assets Include intercompany receivables. 
HI fnctmfes TNT Express's assets and immaterial financial results for 2018 from the lime of acrarisftion fll/iay 25,2UI8I. 

The following table provides a reconciliation of reportable segment capital expenditures to coiisolidated totals for the years ended May 31 (in 
millions)' 

FedEx TNT FedEx FedEx FedEx 
Express Express Ground Freight Services Consolidated 

Segrfient Segment Segment Segment Segment Other Total 
2017 $ 2,525 $ 205 $ 1,539 $ 431 S 416 $- 3 5,116 
2016 2,356 N/A 1,597 433 432 4,818 
2015 2,380 N/A 1,248 337 381 1 4,347 
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The following table presents revenue by service type and geographic 
information for the years ended or as of May 31 (in millions); 

2017 20li3 2015 
Revenue by Service Type 
FedEx Express segment: 

Package: 
U.S. overnight box $ 6,958 $ 6,763 $ 6,704 
U.S. overnight envelope 1,750 1,662 1,629 
U.S. deferred 3,528' 3,379 3,342 

Total U.S. domestic package revenue 12,236 11)804 11,675 
International priority 5,827 5,697 6,251 
International economy ,. , ..2:412 2,282 2,3br 

Total international export 
package revenue 8,239 7,979 8,552 

International domestic''' 1,299 1,285 1,406 
Total package revenue 21,774 21,068 21,633 

Freight: 
U.S. 2,528 2,481 2;300 
International priority 1,502 1,384 1588 
International airfreight 118 126 180 

Total freight revenue 4,148 3,99Y 4,068 
Other'" 1,436 1,392 1,538 

Total FedEx Express segment 27,358 26,451 27,239 
TNT Express segment 7,401 N/A N/A 
FedEx Ground seginent: 

FedEx Ground 16,497 15,050 12,568 
FedEx Supply Chain 1,578 1,524 416. 

Total FedEx Ground segment 18,075 16)574" 12,984 
FedEx Freight segment 6,443 '6,200 6,191 
FedEx Services segment 1,621 1,593 "1,545 
Other and eliminations'" (579) 

s 

(453) (506) 
$60,319 $50,385 $47,453 

Geographical Information'*' 
Revenues: •• - .. 

U.S. $40,269 $38,070 $34,216 
International: 

FedEx Express segment 12,094 11,672 12,772 
TNT Express segment 7,346 N/A N/A 
FedEx Ground segment 451 383. 

' •<;?/>. • 
311 

FedEx Freight segment 149 137 142 
FedEx Services segment io 10 12 
Other*^' - 93 -

total international revenue 20,050 12,295 13,237 
$60,319 $50,365 $47,453 

Noncurrent assets. 
U.S. $28,141 $25,942 $23,520 
International 7,783 8,028 2,614 

$35,924 $33,970 $26,134 

NOTE 15: SUPPLEMENTAL CASH FLOW 
INFORMATION 

Cash paid for interest expense and income taxes for the yea"rs ended 
May 31 was as follows (in millions): 

2017 20i6 2015 

Cash payments for; ' 

Interest (net of capitalized interest) $ 484 $ 321 $ 201 

Income taxes $ 397 $ 996 $ 1,122 

Income tax refunds received (20) (5) (9) 

Cash tax payments, net $ 377 $ 991 $1,113 

NOTE 16: GUARANTEES AND 
INDEMNIFICATIONS 

In conjunction with certain transactions, primarily the lease, sale or 
purchase of operating assets or services in the ordinary course of 
business and in connection with business acquisitions„we may provide 
routine guarantees or indemnifications (e.g., enyironmentaj, fuel, tax 
and software infringement)) the terms of vvhich range in duration, and • 
often they are not limited and have no specified maximum obligation. As 

• a result of the TNT Express acquisition, we have assumed a guarantee; -
related to thedemerger of TNT Express and PostNL Holding B.V., which 

. occurred in 2011 for pension benefits earned prior to the date of the 
demerger. The risk of making payments associated with this guarantee 
is remote. The overall maximum potential amount of the obligation 
under such guarantees and indemnifications cannot be reasonably 
estimated. Historically, we have not been required to make significant 
payments under our guarantee or indemnification obligations and no 
material amounts have been recognized in our financial statements for 
the underlying fair value of these obligations. 

11) Intiirnstionn! ilome$ttc revenues represent our intra-counlry operslions 
0 Includes fedix Trede Networks turd FedFx SupplyChairr Systems 
13} kdudes TNT Express's remwe for 2016 from tho time of ecrtoisition /May 25,2015/ 
14} Intrrrnstronel reverwc includes shipments thel either oihjinnte in or are destined to Ixalions 

outside tho United States, which could include U S. payors. Noncmrent a.ssets include propoity 
and euutpment, rjoodwill and other long-term assets. Our Ihylit equipment is registered in the 
U S and is included as U.S assets, however, many of oui aircraft operate internationally 
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NOTE 17: COMMITMENTS 

Annual purchase commitments under various contracts as of May 31, 
2017 were as follows (in millions): 

Aircraft and 
Aircraft Related Other"' 

2018 
2019 
2020 
2021 
2022 
Thereafter 

$ 1,777 

1,729 

r,933 

1,341 

1,276 

2,895 

$1,440 

508 • 

400 

309 

198 

499r 

Total . 

$3,217 
= 2,237 

: 2,333 

1,650. 

1,474 

3,394 

Total $10,951 $3,354 $14,305 
(OPmanly equipinent, adyoftising contracts and. in ?OIB, approximatslySyoO million of 

estimated required Quarterly contributions to our U S Pension Plans. 

The amounts reflected in the table above for purchase commitments 
represent noncancelable agreements to purchase goods or services. 
As of May 31, 2017, our obligation to purchase four Boeing 767-300 
Freighter ("B767F") aircraft and six Boeing 777 Freighter ("B777F") 
aircraft is conditioned upon there being no event that causes FedEx 
Express or its employees not to be covered by the Railvyay Labor Act 
of 1926, as amended. Open purchase orders that are cancelable are 
not considered unconditional purchase obligations for financial 
reporting purposes and are not included in the table above. 

We have several aircraft modernization programs underway that are 
supported by the purchase of B777F and B767F aircraft. These aircraft 
are significantly more fuel-efficient per unit than the aircraft types 

previously utilized, and these expenditures are necessary to achieve 
significant long-term operating savings and to replace older aircraft. 
Our ability to delay the timing of these aircraft-related expenditures is 
limited without incurring significant costs to modify existing purchase 
agreements. 

In 2017,TedEx Express entered into agreements to accelerate the . 
delivery of two B767F aircraft to 2017 from 2018 and two B777F 
aircraft to 2018 from 2023. 

We had $729 million in deposits and progress.payments as of 
May 31,2017 on aircraft purchases and other planned aircraft-
related transactions. These deposits are classified in the "Other 
assets" caption of our consolidated balance sheets. Aircraft and 
aircraft-related contracts are subject to price escalations: The* I 
following table is a summary of the key aircraft we are'commitfed' 
to purchase as of May 31, 2017, with the year of expected delivery: 

B767F B777F Total 

2018 14 4 18 

2019 15 2 17 

2020 16 3 19 

2021 10 3 13 

2022 10 4^ 14 

Thereafter 6. - .6 

Total 71 16 87 
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NOTE 18: CONTINGENCIES 

INDEPENDENT CONTRACTOR — LAWSUITS AND STATE 
ADMINISTRATIVE PROCEEDINGS. FedEx Ground is involved in 
class-action lawsuits, individual lawsuits and state tax and other 
administrative proceedings that claim that the company's owner-
operators under a contractor model no longer in use should have 
been treated as employees, rather than independent contractors. 

Most of the class-action lawsuits were consolidated for administration 
of the pre-trial proceedings by a single federal court, the U.S. District 
Court for the Northern District of Indiana. The multidistrict litigation 
court granted class certification in 28 cases and denied it in 14 cases. 
On December 13,2010, the court entered an opinion and order 
addressing all outstanding motions for summary judgment on the 
status of the owner-operators (i.e., independent contractor vs. 
employee). In sum, the court ruled on our summary judgment.motions 
and entered judgment in favor of FedEx Ground on all claims in 20 of 
the 28 multidistrict litigation cases that had been certified as class 
actions, finding that the owner-operators in those cases were 
contractors as a matter of the law of 20 states. The plaintiffs filed 
notices of appeal in all of these 20 cases. The Seventh Circuit heard 
the appeal in the Kansas case in January 2012 and, in July 2012, 
issued an opinion that did not make a determination with respect to 
the correctness of the district court's decision and, instead, certified 
two questions to the Kansas Supreme Court related to the classification 
of the plaintiffs as independent contractors under the Kansas Wage 
Payment Act, The other 19 cases that are before the Seventh Circuit 
were stayed. 

On October 3,2014, the Kansas Supreme Court determined that a 
20 factor right to control test applies to claims under the Kansas Wage 
Payment Act and concluded that under that test, the class members 
were employees, not independent contractors. The case was 
subsequently transferred back to the Seventh Circuit, where both 
parties made filings requesting the action necessary to complete the 
resolution of the appeals. The parties also made recommendations to 
the court regarding next steps for the other 19 cases that are before 
the Seventh Circuit. FedEx Ground requested that each of those cases 
be separately briefed given the potential differences in the applicable 
state law from that in Kansas. On July 8,2015, the Seventh Circuit 
issued an order and opinion confirming the decision of the Kansas 
Supreme Court, concluding that the class members were employees, 
not independent contractors. Additionally, the Seventh Circuit referred 
the other 19 cases to a representative of the court for purposes of 
setting a case management conference to address briefing and 
argument for those cases. 

During the second quarter of 2015, we established an accrual for the 
estimated probable loss in the Kansas case. In the second quarter of 
2016 the Kansas case settled, and we increased the accrual to the 
amount of the settlement. 

During the third quarter of 2016, we reached agreements in principle 
to settle all of the 19 cases on appeal in the multidistrict indeperident 
contractor litigation. We recognized a liability for the expected loss 
(net of recognized insurance recovery) related to these cases and 
certain other pending independent-contractor-related proceedings of 
$204 million. 

The Kansas case was remanded to the multidistrict litigation court, 
and the other 19 cases remained at the Seventh Circuit; however,-
approval proceedings were conducted primarily by the multidistrict 
litigation court. Plaintiffs filed motions for preliminary approval 
between June 15 and June 30,2016, and on August 3 and 4,2016, the 
multidistrict litigation court issuedmrders indicating that it would grant 
preliminary approval if the Seventh Circuit would.remand the cases on; 
appeal for the purpose of entering approval orders. Upon the parties' 
joint motion, the Seventh Circuit remanded the cases for this purpose 
on August 10,2016, and the multidistrict litigation court entered orders 
preliminarily approving the settlements on August 17,2016. Fairness 
hearings were originally scheduled for January 23 and 24,2017, but 
were held on March 13 and 14,2017. On March 15,2017, the court 
issued orders indicating that it would grant final approval of each 
settlement if the Seventh Circuit remanded the cases on appeal for the 
purpose of considering and granting final approval. In a series of orders 
and judgments issued on April 29, May 1, and June 21,2017, the court 
granted final.approval of all 20 settlements.' 

The multidistrict litigation court remanded the other eight certified 
class actions back to the district courts where they wore originally filed 
because its summary judgment ruling did not completely dispose of all 
of the claims in those lawsuits. Seven of these matters settled for 
immaterial amounts and have received court approval. 

The case in California was appealed to the Ninth Circuit Court of 
Appeals, where the court reversed the district court decisions and held 
that the plaintiffs in California were employees as a matter of law and 
remanded the cases to the district court for further proceedings. In the 
first quarter of 2015, we recognized an accrual for the then-estimated 
probable loss in this case. 

In June 2015, the parties in the California case reached an agreement 
to settle the matter for $228 million, and in the fourth quarter of 2015 
we increased the accrual to that amount. The court entered final 
judgment on June 20,2016, and two objectors to the settlement filed 
appeals with the Ninth Circuit. One objector has settled with plaintiffs' 
counsel, and the appeal by the second objector was briefed in the 
fourth quarter of 2017. The court has indicated that it will schedule 
argument on the objector's appeal for the second quarter of 2018. The 
settleiTient is not effective until all appeals have been resolved without 
affecting the court's approval of the settlement. 

In addition, we are defending contractor-model cases that are not or 
are no longer part of the multidistrict litigation. These cases are in 
varying stages of litigation. We do not expect to incur a material loss 
in these matters; however, it is reasonably possible that potential loss 
in some of these lawsuits or changes to the independent contractor 
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status of FedEx Ground's owner-operators could be material. In these 
cases, we continue to evaluate what facts may arise in the course of 
discovery and what legal rulings the courts may render and how these 
facts and rulings might impact the loss. For a number of reasons, we 
are not currently able to estimate a range of reasonably possible loss 
in these cases. The number and identities of plaintiffs in these 
lawsuits are uncertain, as they are dependent on how the class of 
drivers is defined and how many individuals will qualify based on 
whatever criteria rhay be established. In addition, the parties have 
conducted only very limited discovery into damages in certain of these 
cases, which could vary considerably from plaintiff to plaintiff and be 
dependent on evidence pertaining to indiviriual plaintiffs, which has 
yet to be produced in the cases. Further, the range of potential loss 
could be impacted sub,stantially by future rulings by the court, ^ 
including on the merits of the claims, on FedEx Ground's defenses, 
and on evidentiary issues. As a consequence of these factors, as well 
as others that are specific to these cases, we are not currently able to 
estimate a range of reasonably possible loss. We do not believe that 
a material loss is probable in these matters. 

Adverse determinations in matters related to FedEx Ground's 
independent contractors could, among other things, entitle certain 
owner-operators and their drivers to the reimbursement of certain 
expenses and to the benefit of wage-and-hour laws and result in 
employment and withholding tax and benefit liability for FedEx 
Ground. We believe that FedEx Ground's owner-operators are properly 
classified as independent contractors and that FedEx Ground is not an 
employer of the drivers of the company's independent contractors. 

CI FY AND STATE OF NEW YORK CIGARETTE SUIT. The City of New 
York and the State of New York filed two related lawsuits against 
FedEx Ground in December 2013 and November 2014 arising from 
FedEx Ground's alleged shipments of cigarettes to New York residents 
in contravention of several statutes, including the Racketeer 
Influenced and Corrupt Organizations Act ("RICO") and New York's 
Public Health Law, as well as common law nuisance claims. In April 
2016, the two lawsuits were consolidated and will now proceed as 
one lawsuit. The first-filed lawsuit alleges that FedEx Ground provided 
delivery services on behalf of four shippers, and the second-filed 
lawsuit alleges that FedEx Ground provided delivery services on 
behalf of six additional shippers; none of these shippers continue 
to ship in our network. Following motions to dismiss.filed in both 
lawsuits, some of the claims were dismissed entirely or limited. In the 
first-filed lawsuit, the New York Public Health Law and common law 
nuisance claims were dismissed and the plaintiffs voluntarily 
dismissed another claim. In the second-filed lawsuit, the common law 
nuisance claim has been dismissed entirely and the New York Public 
Health Law claim has been limited to claims arising after September 
27,2013, when an amendment to that law provided enforcement 
authority to the City of New York and State of New York. Other 
claims, including the RICO claims, remain in both lawsuits. The 
likelihood of loss is reasonably possible, but the amount of loss 
cannot be estimated at this stage of the litigation and we expect the 
amount of any loss to be immaterial. 

On July 10, 2017, the City of New York and the State of New York 
filed a third lawsuit against FedEx Ground and included FedEx Freight 
as a co-defendant. Tins new case identifies no shippers or shipments. 

but generally alleges violations of the same laws that are the subject 
of the other two lawsuits. The amount or reasonable range of loss, if 
any, cannot be estimated at this stage of the lawsuit. 

ENVIRONMENTAL MATTERS. SEC regulations require disclosure 
of certain environmental matters when a governmental authority 
is a (tarty to the proceedings and the proceedings involve potential 
monetary sanctions that management reasonably believes could 
exceed $100,000:' ' 

On September 9, 2016, FedEx Supply Chain received a written 
offer from several District Attorney's' Offices in California to settle 
a civil action that the District Attorneys intend to file against FedEx 

. Supply Chain for alleged violations of the state's hazardous waste 
regulations. Specifica|ly, the District Attorneys' Offices allege FedEx 
Supply Chain unlawfully disposed of hazardous waste at one of its 
California facilities and caused the illegal transportation and 
disposal of hazardous waste from the retail stores of a FedEx Supply 
Chain customer at this same facility. The District Attorneys allege 
these violations began in 2006 and continued until the facility 
closed in the spring of 2015. We believe an immaterial loss in this 
matter is probable. The District Attorneys are also investigating 
FedEx Supply Chain's hazardous waste activities at eight additional 
facilities within California. We will pursue all available remedies 
against the sellers of GENCO to recover any losses in these matters. 

OTHER MATTERS. During the third quarter of 2017, FedEx Trade 
Networks informed U.S. Customs and Border Protection that in 
connection with certain customs entries it may have made improper 
claims for (i) reduced-duty treatment and (ii) duty-free treatment. 
Loss in these matters is probable, and in the fourth quarter of 2017 
we established accruals totaling $39.3 million for the currently 
estimated probable loss for these matters. FedEx Trade Networks is 
continuing to review these matters, however, and a material loss is 
reasonably possible. 

FedEx and its subsidiaries are subject to other legal proceedings 
that arise in the ordinary course of business, including certain 
lawsuits containing various class-action allegations of wage-and-
hour violations in which plaintiffs claim, among other things, that 
they were forced to work "off the clock," were not paid overtime or 
were not provided work breaks or other benefits. In the opinion of 
management, the aggregate liability, if any, with respect to these 
other actions will not have a material adverse effect on our financial 
position, results of operations or cash flows. 

NOTE 19: RELATED PARTY 
TRANSACTIONS 

Our Chairman and Chief Executive Officer, Frederick W. Smith, 
currently holds an approximate 10% ownership interest in the 
National Football League Washington Redskins professional football 
team and is a member of its board of directors FedEx has a multi-year 
naming rights agreement with Washington Football, Inc. granting 
us certain marketing rights, including the right to name the stadium 
where the team plays and other events are held "FedExField." 
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NOTE 20; SUMMARY OF QUARTERLY OPERATING RESULTS (UNAUDITED) 

(in millions, except per share amounts) 
First 

Quarter 
Second 
Quarter 

Third 
Quarter 

$ 14,997 

1,025 

562 

2:11 

,2:07 

$ Vl654 

864 

507 

1.86 

i;84 

Fourth 
Quarter 

20171'' 

Revenues $ 14,663 $ 14,931 

Operating income 1,264 1,167' 

Net income 715 ,700 

Basic earnings per common share"^' '2,69 ." - -k • 2.63 

Diluted earnings per common share"' 2.65 - • 2.59 

2016"' 

Revenues $ 12,279 S 12,453-

Operating income (loss) 1,144 1,137 

Net income (loss) 692 691 

Basic earnings (loss) per common share® 2.45 2.47 

Diluted earnings (loss) per common share® 2.42 2.44. 
(I) The fourth quarter, third quarter, secottd quarter, artdfirsi quarter of 2017 include SI24 mrllion, S78millron, $58 million and $68 million, respectively, of TNT Express integration expenses and 

restructuring charges, and $20 million, $18 mrllion, $10 million and $28 million, lespeclively, of Incieased intangible asset amortisation as a result of the TNT Express acquisition. The fourth 
quailer of 7017 includes $89 million of charges for legal reserves related to certain pending C8P matters involving FedEx Trade Networks, $22 million of charges in connection with the 
settlement of and certain expected losses relating to independent contraclor litigation matters at FedEx Ground and $24 million related to the retirement plans MTM gain. 

121 The sum of the quarterly earnings per share may not equal annual amounts due to diltorcnces in the weighted-average number of shares outstanding during the rbspective periods 
131 The fourth quarter of 2016 includes a $1.5 billion retirement plans MTM loss and TNT Express transaction, Enancing and integration-planning expenses and immaterial financial results from the 

lime of acqulsitton totaling $79 million In addition, the fourth quarter of 2016 includes a $76 million favorable tax impact fiom an internal corporate legal entity restructuring to facilitate the 
integiatron of FedEx Express and TNT Express and $11 million of expenses related to independent cpntractot litigation matters at FedEx Ground. The thlid quarter of 2016 includes provisions 
related to independent contractor litigation matters at FedEx Ground for $204 million and expenses related to the settlement of a CBPnotIco of action In the amount of $69 million lin each case, 
net of recngnned immaterial insurance recovery), as well as TNT Express transaction, financing and integration-planning expenses of $25 million. The second quarter of 2016 includes provisions 
related to independent contractor litigation matters at FedEx Ground lor $41 million and $19 million of TNT Express transaction, financing and integration-planning expenses. 

•S'15-728 

' 1,581) ' 

1,020 

3.81 

3.75 

$ 12,979 

(68) 

(70) 

(0.26) 

(0.26) 
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NOTE 21: CONDENSED CONSOLIDATING FINANCIAL STATEMENTS 

We are required to present condensed consolidating financial informatipn in order for the subsidiary guarantors of our public debt to continue 
to be exempt from reporting under the Securities Exchange Act of 1934, as amended: 

The guarantor subsidiaries, which are 100% owned by FedEx, guarantee $14.8 billion of our public debt.Jhe guarantees are full and 
unconditional and joint and several.: Our guarantor subsidiaries were not deierniined using geographic, serviceline or other similar 
criteria, and as a result, the "Guarantor Subsidiar;ies" arid "Non-guarantor Subsidiaries" columns each include portions of our domestic 
and international operations. Accofditigly, this basis of presentation isnot intendedto present bur financiai condition, results of operations 
or cash flows for any purpose other than to comply-with the specific requirements for subsidiary guarantor reporting.-

Condensed consolidating financial statertients for our guarantor subsidiaries and non-guarantor subsidiaries'are presented in the following 
tables (iti millions): 

Condensed Consolidating Balance Sheets 
May 31,2017 

Parent 
Guarantor 

Subsidiaries 
Non-guarantor 

Subsidiaries Eliminations Consolidated 

Assets 
CurrentAssets 

Cash and cash equivalents S 1,884 $ 325 $ 1,807 $ (47) $ 3,969 

Receivables, less allowances 3 4,7i29 2,928- (61) 7,599^ 
Spare parts, supplies, fuel, prepaid expenses 

and other, less allowances 25f 787 248 _ 1,060 

Total current assets 1,912 5,841 4,983 (108) 12,628 

Property and Equipment, at Cost 22 47,201 3,403 - .50,626 

Less accumulated depreciation and amortization 18 23,211 1,416 - 24,645 

Net property and equipment 4 23,990 1,987 25,981 

Intercompany Receivable 1,521 2,607 - (<128) 

Goodwill •- 1,571 5,583 - 7,154 

Investment in Subsidiaries 27,712 2,636 - (30,348) -

Other Assets 3,49A 1,271 1,249 (3,225) 2,789 

$34,643 SG7,916 $13,802 $(37,809) $•48,552 

Liabilities and Stockholders' In.vestment 

Current Liabilities 

Current portion of long-term debt $ - S 9 $ 13 $ $ 22 

Accrued salaries and employee benefits 72 1,335 507 - 1,914 

Accounts payable 10 1,411 1,439 (108) 2,752 

Accrued expenses 991 1,522 717 - 3,230 

Total current liabilities 1,073 4,277 2,676 (108) 7,918 

Long-Term Debt, Less Current Portion 14,641 244: 24 - 14,909 

Intercompany Payable - • • 4,128 (4,128) -

Other Long-Term Liabilities 

Deferred income taxes - 5,472 238 (3,225) 2,485 

Other liabilities 2,856 3,448 C
O

 
C

T
J 

C
O

 

- 7,167 

Total other long-term liabilities 2,856 8,920 1,101 (3,225) 9,652 

Stockholders' Investment 16,073 24,475 5,873 (30,348) 16,073 

$34,643 $37,916 $13,802 $(37,809) $48,552 
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Gondensed Consolidating Balance Sheets 

May 31,20)6 

Parent 
Guarantor 

Subsidiaries 
Non-guarantor 

Subsidiaries Eliminations Consolidated 

Assets 

Current Assets 

Cash and cash equivalents '1,974 $ 326 T-d-'S 1,277 ' ̂ S' t(43) > $ 3,534 

Receivables, less allowances ^ . 1 4,461 2,831 141) 7,252 
Spare parts, supplies, fuel, prepaid expenses 

and other, less allowances 233: •m , 246 
' • . J 

1,203 

Total current assets ' ; ;2,208 5,511 4,354 T . (84) 11,989 

Property and Equipment, at Cost 22 43,760 3,236 : - 47,018 

Less accumulated depreciation and amortization 17 21,566 1,151 - 22,734 

Net property and equipment .5 22,194 2,085 24,284 

Intercompany Receivable 2,437 1,284 - (3,721) -

Goodwill •r.- 1,571 5,176 6,747 

Investment in Subsidiaries 24,766 3,697 - (28,463) • -
Other Assets 3,359 967 1,851 (3,238) 2,939 

$32,775 • $35,224 $13,466 $(35,506) $45,959 

Liabilities and Stockholders' Investment = 

Current Liabilities 

Current portion of long-term debt $ - $ 13 $ 16 $ $ 29 

Accrued salaries and employee benefits 54 1,377 541 - '1,972 

Accounts payable 8 1,501 1,519 (84) 2,944 

Accrued expenses 883 1,411 769 - 3,063 

Total current liabilities 945 4,302 2,845 (84) 8,008 

Long-Term Debt, Less Current Portion 13,451 245 37 - 13,733 

Intercompany Payable - 3,721 (3,721) -

Other Long-Term Liabilities 

Deferred income taxes 4,436 369 (3,238) 1,567 

Other liabilities 4,595, 3,375 897 - 8,867 

Total other long-term liabilities 4,595 7,811 1,266 (3,238) 10,434 

Stockholders' Investment 13,784 22,866 5,597 (28,463) 13,784 

$32,775 $35,224 $ 13,466 $(35,506) $45,959 

83 



NOTCSTO CONSOLIDATED FINANCIAL SIArEMENTS 

Condensed Consolidating Statements of Comprehensive Income 
Year Ended May 31,2017 

Guarantor Non-guarantor 
Parent Subsidiaries Subsidiaries Eliminations Consolidated 

Revenues' : $ - $44,823 $15,798 $ (302) '>- ""$,60,3,19 
Operating Expenses: ' , " ^ " 

Salaries and employee benefits ^ 123 ,16,696 C 4,723 - 21,542 
Purchased transportation _ ; ; 8,260 5,495 - (125) 13,630 
Rentals and lantiingfees ,,, 5; 2,517 724 (6) 3,240 
Depreciation and amortization I / , 2,538. ./ 456 2,995 
Fuel L • 2,476:1" ^ 297 ,,' - 2,773 
Maintenance and repairs f l ":: - , 2,086:|K; , 12871, , - ,; 2,374 
Retirement plans mark-to-market adjustment '-1-, :'t;(75)?^-l /••5C. ^ " (24) 
Intercompany charges, net (434) : 182 " 252' — ' 
Other 304 5,734 2,885 (171) 8,752 

• """ 111 " 40^414 15,170 (302) " 55,282 
Operating Income - 4,409 628 - 5,037 
Other Income (Expense): 

Equity in earnings of subsidiaries 2,997 68 -- (3,065) 
Interest, net (507) 27 1 - (479) 
Intercompany charges, net 508 (296)- (212) 
Other, net (1) (134)' 156 _ JO 

Income Before Income Taxes 2,997 4,074 • 573 (3,065) 4,579 
Provision for income taxes - __ 1,439 143 1,582 

l^etjncpme 11 1...^.2j?97..11.112,6311_^^^_$^ ?.(.3'P.6.5) 111.2..937 
1 J.IP.O.T.? P. M?). 1 i... H _ k(.3'P65} $_ _2*,751 

Condensed Consolidating Statements of Comprehensive Income 
Year Ended May 31,2016 

Guarantor Non-guarantor 
_ Parent Subsidiaries . Subsidiaries _ Eliminations Consolidated 

Revenues ' ' ~$ $42,143 $8,547 $ (325) $50,365 
Operating Expenses: 

Salaries and employee benefits 119 15,880 2,582 - 18,581 
Purchased transportation - 7,380 2,720 (134) 9,966 
Rentals and landing fees 5 2,484 371 (6) 2,854 
Depreciation and amortization 1 2,399 231 - 2,631 
Fuel - 2,324 75 - 2,399 
Maintenance and repairs 1 1,954 153 - 2,108 
Retirement plans mark-to-market adjustment - 1,414 84 - 1,498 
Intercompany charges, net (645) 425, 220 
Other 519 5,274 1,643 (185 ) 7,251 

1 11" - " 39,534 "8,079 (325) " 47,288 
Operating Income - 2,609 468 - 3,077 
Other income (Expense): 

Equity in earnings of subsidiaries 1,820 279 - (2,099) 
Interest, net (355) 27 13 - (315) 
Intercompany charges, net 369 (354) (15) 
Other, net . _iH)_ . -,„I_ ilV 

Income Before Income Taxes 1,820 2,547 472 (l099) 1740 
Provision lor income taxes - 818 102 - 920 

l^tJncome HHl^ 1 lUll. . .IjJpUl_ 1 $ 1.. 1' 11^(2.^11^ 1 ̂ .lIpTP 
(Comprehensive Income "$i,746 $ 1,l04' .....I.MIP 
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Condensed Consolidating Statements of Comprehensive Income 
Year Ended May 31,2015 

Guarantor Non-guarantor 
Parent Subsidiaries Subsidiaries Eliminations Consolidated 

Revenues $ - $39,420 $8,414 $ (381) $47,453 
Operating Expenses: 

Salaries and employee benefits 106 14,628' 2,378 - 17,110 
Purchased transportation - 5,802 ,2,878 (197) 8,483 
Rentals and landing fees 5 2,322 360 (5) 2,682 
Depreciation and amortization 1 2,370 • 240 - . 2,611 
Fuel - • : 3,632 88 - 3;720 
Maintenance and repairs ;i ; 1,940 149 2,099 
Impairment and other charges : ' 276, , •.V V, •. 276 
Retirement plans mark-to-market adjustment ' r- 115 2;190 
Intercompany charges, net (450) 117 333 - -
Other 337 4,946 1,311 (179) 6,415 

- 38,115 7,852 (381) 45,586 
Operating Income •- 1,305 562 - V,867 
Other Income (Expense): -

Equity in earnings of subsidiaries 1,050 337 - (1,387) -
Interest, net (247) 23 3 - (221) 
Intercompany charges, net 253 (265) 12 -
Other, net (6) (32) 19 - (19) 

income Before Income Taxes 1,050 1,368 596 (1,387) 1,627 
Provision for income taxes - 390 187 - 577 

Net Income $1,050 $ 978 $ 409 $(1,387) $ 1,050 
Comprehensive Income $1,053 $ 929 $ 121 $(1,387) $ 716 
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NOte-S TO CCNSOLlDAll-D (- P4ANCIAU STATfiMENTS 

Condensed Consolidating Statements of Cash Flows 
Year Ended May 31,2017 

Guarantor Non-guarantor 
Parent Subsidiaries Subsidiaries Eliminations Consolidated 

Cash provided by (used in) operating activities $(1,155) $ 5)254 $ 835 $ (4) $4,930 
Investing activities 

Capital expenditures • (4,634) (422)= • • f • - (5,116) 
Proceeds from asset dispositions and other 34 25 76 - , 135 

Cash (used in) provided by investing activities 34 (4,669) (346). ~ •' (4,981) 
Financing activities 

Net transfers from (to) Parent 421 , (518) 97 - -
Payment on loan between subsidiaries :41 „ Jis) (26). -
Intercompany dividends — -• • .1 (1) - • 
Principal payments on debt (55) (27) -- (82) 
Proceeds from debt issuance 1,190 1,190 
Proceeds from stock issuances •337 -• - 337 
Dividends paid (426) - (426) 
Purchase of treasury stock (509) - - - (509) 
Other, net (12) (13) 43 18 

Cash provided by (used in) financing activities 1,042 (600) 86 - 528 
Effect of exchange rate changes on cash (11) 14 (45) •- (42) 
Net increase (decrease) in cash and cash equivalents (90) (1) 530 (4) 435 
Cash and cash equivalents at beginning of period 1,974 326 1,277 (43) 3,534 
Cash and cash equivalents at end of period $ 1,884 $ 325 $1,807 $(47) $3,969 

Condensed Consolidating Statements of Cash Flows 

Year Ended May 31,2016 
Guarantor Non-guarantor 

Parent Subsidiaries Subsidiaries Eliminations Consolidated 
Cash provided by (used in) operating activities $ (831) $ 5,932 $ 572 $ 35 $ 5,708 
Investing activities 

Capital expenditures - (4,617) (201) - (4,818) 
Business acquisitions, net of cash acquired - (4,618) (4,618) 
Proceeds from asset dispositions and other (55) 33 12 - (10) 

Cash used in investing activities (55) (4,584) (4,807) - (9,446) 

Financing activities 
Net transfers from (to) Parent 1,629 (1,549) (80) -
Payment on loan between subsidiaries (4;805) 109 4,696 - ... 

Intercompany dividends 20 (20) - -
Principal payments on delrt -• (19) (22) - (41) 

Proceeds from debt issuance 6,519 - - 6,519 
Proceeds from stock issuances 183 - - - 183 
Dividends paid (277) - - - (277) 

Purchase of treasury stock (2,722) - - - (2,722) 

Otlier, net (51) (48) 48 - (51) 

Cash provided by (used in) financing activities 476 (1,487) 4,622 - 3,611 
Effect of exchange rate changes on cash 1 (22) (81) - (102) 

Net (decrease) increase in cash and cash equivalents (409) (161) 306 35 (229) 
Cash and cash equivalents at beginning of period 2,383 487 971 (78) 3,763 
Cash and cash equivalents at end of period $ 1,974 $ 326 31,277 $(43) $ 3,534 

86 



NOTESTO CONSOLIDATED FINANCIAL STAJEMCNTS 

Condensed Consolidating Statements of Cash Flows 

Year Ended May 31,2015 
Guarantor Non-guarantor 

Eliminations Parent Subsidiaries Subsidiaries, Eliminations Consolidated 
Cash provided by (used In) operating activities S (727) $5,446 $ 575 $ 72 $ 5,366 
Investing activities 

Capital expenditures (1) •-;(4,139) (207):; . • '' F • - (4,347) 
Business acquisitions, net of cash acquired (1,429) F -F - ' '• V - (1,429) 
Proceeds from asset dispositions and other F.,! ":42 (18); - 24 

Cash used in investing activities (1,430) (4,097) (225) ' 7 • (5,752) 
Financing activities 

Net transfers from (toj Parent 1.431 (1,502) 71 
Payment on loan between sulrsidiaries •- 267 :(267) . -
Intercompany dividends •- 68 (68) -
Principal payments on debt -• (1) (4) - (5) 
Proceeds from debt issuance 2,491 - - -• 2,491 
Proceeds from stock issuances 320 - - - 320 
Dividends paid (227) -• - - (227) 
Purchase of treasury stock (1,254) - - -• (1,254) 
Other, net 24 (105) 105 24 

Cash provided by (used in) financing activities 2,785' (1,273) (163) -• 1,349 
Effect of exchange rate changes on cash (1) (30) (77) -• (108) 
Net increase in cash and cash equivalents 627 46 110 72 855 
Cash and cash equivalents at beginning of period 1,756 441 861 (150) 2,908 
Cash and cash equivalents at end of period $ 2,383 $ 487 $ 971 $(78) $ 3,763 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

The Board of Directors and Stockholders 
FedEx Corporation 

We have audited the accompanying consolidated balance sheets of FedEx Corporation as of May 31,2017 and 2016, and the related consolidated 
statements of income, comprehensive income, changes in stockholders' investment and cash flows for each of the three years in the period ended 
May 31,2017. These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on 
these financial statements based on our audits, , , . -

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States), Those standards 
require.that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material 
misstatement. An audit includes examining, un a test basis, evidence supporting the arnounts and disclosures in the financial statements. An 
audit also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall 
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position of FedEx 
Corporation at May 31, '2017 and 2016, and the consolidated results of its operations and its cash flows for each of the three years in the period 
ended May 31,2017, in conformity with U.S. generally accepted accounting principles. 

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), FedEx Corporation's 
internal control over financial reporting as of May 31,2017, based on criteria established in Internal Control-Integrated Framework issued by 
the Committee of Sponsoring Organizations of the Treadway Commission (2013 framework) and our report dated July 17,2017 expressed an 
unqualified opinion thereon. 

Memphis, Tennessee ^ , l J , , -n 
July 17,201/ 
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f'EDEX COHF^OHATION 

SELECTED FINANCIAL DATA 

The following table sets forth |in millions, except per share amounts and other oporating data) certain selected consolidated financial and 
operating data for FedEx as of and for the five years ended May 31,2017. This information should be read in conjunction with the Consolidated 
Financial Statements, MD&A and other financial data appearing elsewhere in this Annual Report. 

2oi7ii»ini 20i6« 2015™- 2014«' . 2013™ 

Operating Results 
Revenues $60,319 $50,365 $47,453 $.45,567 $44,287 

Operating income 5,037 3,077 . 1,867 ; 3)815 4,434 

Income before Income taxes 4,579 2,740; 1,627 • 3,658 4-338 

Net Income 2,997 . Ij^O: 1,050' 2;324 2,716 

Per Share Data 

Earrrings per share; 
$ 7.55' Basic $• 11.24 $ 6.59 $ 3.70 $ 7.55' S 8.61 

Diluted $ 11.07 $ 6.51 $ 3.65 $ 7.48 $ 8.55 

Average shares of common stock outstanding '266~ 276^ 283 307 315 

Average common and common equivalent shares outstanding 270 279 287 310 317 

Cash dividends declared $ 1.60 . $ i;oO: $ 0.80 S 0.60 $ 0.56 

Financial Position 
Property and equipment, net $25,981 $ 24,284 $20,875- $19,550 $18,484 
Total assets"! 48,552 45,959 36,469 33,032 33,545 
Long-term debt, less current portion"! 14,909 13,733 7,187 4,698 2,717 
Common stockholders'investment 16,073 13,784 14i993 15,277 17,398 

Other Operating Data 
FedEx Express aircraft fleet 657 643 647 650 647 
iVf^esuHs for includv INT Express intoyietion cxperises and restructuring charges o(S32y million ($245 million, net of tax, or $0.91 per diluted snarej and increased intangible asset umoiti-

^ation of $74 million ($57 million, net of lax. or $021 per diluted share) as a result of the TNT Sxpross acquisition Thesa expenses are included in "Eliminations, corpnraio and other.' the FedEx 
Express segment and the TNT Express segment. 

12) Results include mork-to-market gams nf $24 million ($6 million, net of tax. or $0.02 pei diluted shaie) in 2017 and $14 billion ($835 million, net of tax, or $2.63 per diluted share) in 2013 and 
losses of$15 bill,on ($946 million, net of tax. or $3 39 per diluted share) in 2016, $2.2 billion {$1.4 billion, net of tax. or $4 81 per diluted share) in 2015 end $15 million ($3 million, not of tax. or 
$0 03 pet diluted share) in 2014 Sen Note I and Note 13 to the accompanying consolidated financial statements for additional information. 

{3} Results for 2017 include charges for legal reserves related to ceitain pending CBP matters involving FedEx Trade Networks for $39 million {$24 mHlion, net of tax. or SO 09 pei diluted share) 
and the settlement of and certain expected losses relating to independent conifsctor litigation matters at fedLx Ground in the amount of $22 million ($13 million, not of tax. or SO 05 per diluted 
share) See Note W to the accompanying consolidated Enancial statements for additional information. 

(4) Results for 2016 include provisions related to independent contractor litigation matters at FedEx Ground for $256 million, net of rocognued immaterial insurance recovery ($158 million, net of, 
tax. or $0.57 per diluted share), andexpen.ses related to the settlement of a CRP notice of action in the amount of $69 million, net of recognised immaterial insurance recovery ($43 million, net 
of tax. or SO 15 per diluted share). Total tramsacdon, financing and integratian-planning expenses related to our TNT Express acquisition, as well as TNT Express's immaienal iinsnciai results 
from the time of ncquisition. were $ 132 million ($125 million, net of tax. or $0 45 per diluted share) during 2016. In addition. 2016 results includn a $76 million ($0 27 per diluted share) 
favorable tax impact from a.n internal coiporate legal entity restructuring to facHilats tha integration of FedEx Express and TNT Express. 

{5) Results for 2015 include impairment and related charges of $276 million ($175 million, net of taK or $061 per diluted share) resulting trom tne decision to permanently retire and adjust the 
retiiement schedule of certain aircraft and related engines. See Note 1 to the accompanying consolidated Enandol statements Additionally, results for 2015 include a charge of $197 million 
($133 million, net of tax. oi $0 46 per diluted share) in the foutth quarter to increase the legal reserve associated with the settlement of a legal matter at FedEx Ground to the amount of the 
settlement See Note 18 to the accompanying consolidated tinancial statements for additional information. 

sOIRdsuits for 2013 include S56U million ($353 million, net of tax, or$1 11 per diluted shaia) of business realignment costs and a $160 million (SdSmiliion. net of tax, or SO 20 per diluted share) 
impairment charge iesulting from the decision to rcliro 10 aircraft and related engines at FedEx Express 

(7) Includes adjustments in 2013 through 20 W related to our adoption of an accounting standard tfiat requites us to classify debt issuance costs related to a rccogrmed debt fiability as o direct 
deduction from tne carrying umount of um debt liability, rather than as an asset. 
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'••IDEX COR=OPATIQN 

BOARD OF DIRECTORS 

James L. Barksdale™ 
Chairman and President 
Barksdale Management Corporation 
Investment management company 

John A. Edwardson""' 
Former Chairman and Chief Executive Officer 
COW Corporation 
Technology products and services company 

Maivin R. Ellison™"'-
Chairman and Chief Executive Officer 
J. C. Penney Company, Inc. 
Apparel and home furnishings retailer 

Inglis' ,121(3101 
John C. ("Chris" 
Professor 
U.S. Naval Academy 

KimberlyA.Jabal""" 
Chief Financial Officer 
Weebly, Inc. 
Small business software company 

Shirley Ann Jackson'"™' 
President 
Rensselaer Polytechnic Institute 
Technological research university 

R. Brad Martin""" 
Chairman 
RBM Venture Company 
Private investment company 

Joshua Cooper Rattio"" 
Vice Chairman, Co-Chief Executive Officer 
Kissinger Associates, Int;. 
Strategic advisory firm 

Siisan C. Schvvab'" 
Professor 
University of Maryland 
School of Public Policy 

Frederick W. Smith 
Chairman,and Chief Executive Offictjr 
FedEx Corporation 

David P. Steiner"'"®' 
Former Chief-Executive Officer 
Waste Management, Inc. 
Integrated waste management services company 

Paul S.Walsh"'' 
Chairman 
Compass Group PLC 
Foodservice and support services company 

III Atiiht Cnmmiltec 
121 Compensitlioii CoiiimiUtis 
fV Inlnrnuilinn Tr:chiint(ic;y Ovtirniciht Cnmnitllrc 
{4} Nomtnalinci & Govatnancti Cunimiltas 
Ibl tfiari Independeni Diwctoi 
' ComiwIlBfi Chair 
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FEDEX CORPORATION 

EXECUTIVE OFFICERS AND SENIOR MANAGEMENT 

FedEx Corporation 

Frederick W. Smith 
Chairman and Chief Executive Officer 

David J. Bronczek 
President and Chief Operating Officer 

Alan B. Graf, Jr. 
Executive Vice President and Chief Financial Officer 

Robert B.Carter 
ExecutiveVico President, 
FedEx Information Services and Chief Information Officer 

Christine P. Richards 
Executive Vice President, General Counsel and Secretary 

Doriald F. Colleran: 
Executive Vice President, Chief Sales Officer 

Rajesh Subramaniam 
Executive Vice President, Chief Marketing and Communications Officer 

John L. Merino 
Corporate Vice President and Principal Accounting Officer 

FedEx Express Group 

David L. Cunningham, Jr. 
President and Chief Executive Officer 
FedEx Express 

Elise L.Jordan 
Executive Vice President and Chief Financial Officer 
FedEx Express 

Gregory F. Hall 
Executive Vice President, Air Operations 
FedEx Express 

Michael K. Pigors 
Regional President and Executive Vice President, 
U.S. Domestic and U.S. International 
FedEx Express 

David Binks 
Regional President, Europe and 
Chief Executive Officer, TFJT Express 
FedEx Express 

Richard W. Smith 
President and Chief Executive Officer 
FedEx Trade Networks 

FedEx Ground Segment 

Henry J. Maier 
President and Chief Executive Officer 
FedEx Ground 

Ward B. Strang 
Executive Vice President and Chief Operating Officer 
FedEx Ground 

Arthur F.Smuck III 
President and Chief Executive Officer 
FedEx Supply Chain 

FedEx Freight Segment 

MichaelL Ducker 
President and Chief Executive Officer 
FedEx Freight 

Virginia C. Addicott 
President and Chief Executive Officer 
FedEx Custom Critical 

FedEx Services Segment 

Brian D. Philips 
President and Chief Executive Officer 
FedEx Office 
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Ffnrx CORPOf^ATION 

CORPORATE INFORMATION 

FEDEX CORPORATiON; 942 South Shady Grove Road, Memphis, 
Tennessee 38120, (901) 818-7500, fedex.com 

ANNUAL MEETING OF SHAREOWNERS: Monday, September 25,2017, 
8:00 a.m. local time, FedEx Express World Headquarters, 3670 Hacks 
Cross Road, Building G, Memphis, Tennessee 38125. 

STOCK USTING; FedEx Corporation's common stock Is listed on the 
New York Stock Exchange under the ticker symbol FOX. 

SHAREOWNERS: As of July 13,2017, there were 12,218 
shareowners of record. 

MARKET INFORMATION: Following are high and low sale prices and 
cash dividends paid, by quarter, for FedEx Corporation's common stock 
in 2017 and 2016: 

First Second Third Fourth 
Quarter Quarter Quarter Quarter 

FY2017 

High 

Low 

Dividend 

$169.57 

145.00 

0.40 

$192.58 

158.20 

0.40 

$201.57 

183:87 

0.40 

$199.17 

182,89 

0.40 

FY2016 

High $185.19 $164.94 $160.67 $169.30 

Low 130.01 140.01 119.71 137.30 

Dividend 0.25 0.25 0.25 0.25 
r 

FINANCIAL INFOHMAIION: Copies of FedEx Corporation's Annual 
Report on Form 10-K, other documents filed with or furnished to the 
Securities and Exchange Commission (SEC) and other financial and 
statistical information are available through the Investor Relations 
page of our website at http://investors.fedex.corn. The information we 
post on our Investor Relations website could tie deemed to be material 
Information. We encourarjc investors, the media and others interested 
in FedEx to visit this vyebsite from time to time, as information is 
updated and new information is posted. Company documents filed 
with or furnished to the SEC can also he found on the SEC's website 
at www.sec.gov. You will be mailed a copy of the Form 10-K upon 
request to: FedEx Corporation Investor Relations, 942 South Shady 
Grove Road, Memphis, Tennessee 38120, (901) 818-7200, 
o-rnail. ir@fedcx.com. 

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM: 
Ernst & Young LLP, Memphis, Tennessee 

CUSTOMER SERVICE: Call 1-800-Go-FedEx prvlsltfedex.com. 

MEDIA INQUIRIES: Jess Bunn, Manager, Investor Relations, FedEx 
Corporation, 942 South Shady Grove Road, Mernphis, Tennessee 38120, 
(901) 818-7463, e-mail: mediarelations@fedex.com 

SHAREOWNER ACCOUNT SERVICES: CompLitershare, 
PO BOX 505000, Louisville, Kentucky 40233-5000, (800) 446-2617, 
www.computershare.cpm 

DIRECT STOCK PURCHASE AND DIVIDEND REINVESTMENT For 
Information on the direct stock purchasepnd dividend reinvestment 
plan for FedEx Corporation common stock, call Computershare at 
(800) 446-2617 or visit their direct stock purchase plan webslte.at 
wvvw.computershare.com. This plan provides an alternative to 
traditional retail brokerage methods of purchasing, holding and 
selling FedEx common stock. This plan also permits shareowners to 
automatically reinvest their dividends to purchase additional shares 
of FedEx common stock. 

INVESTOR RELATIONS: Mickey Foster, Vice President, Investor 
Relations, FedEx Corporation, 942 South Shady Grove Road; Memphis, 
Tennessee 38120, (901) 818-7200, e-rnail: ir@fedex.com 

EQUAL EMPLOYMENT OPPORTUNIW: Our greatest asset Is our 
people. We are committed to providing a workplace where our 
employees and contractors feeLrespected, satisfied and appreciated. 
Our policies are designed to promote fairness and respect for 
everyone. We hire, evaluate and promote employees, and engage 
contractors, based on their skills and performance. With this in mind, 
we will not tolerate certain behaviors. These include harassment, 
retaliation, violence, intimidation and discrimination of any kind 
involving race, color, religion, national origin, gender, sexual 
orientation, gender identity, gender expression, age, disability, 
veteran status or any other characteristic protected by federal, 
state or local law. 

For more detail on the information in this report, 
visit http://lnvestors.fedex.com. 

Our latest Global Citizenship Report is available 
at http://csr.fedex.com. 

MIX 
N# PajjCT from 
.___ respopslblu soLiftea 

FSC«C018101 

In line vjilh rctlEx's coniriiitineni lo sesiiiinabilil^'. ou? Annuel Pepnri \.\:K nroducetl using 
eMviionmeiilully er,u sotially responsible urocurenienl arid iiujiiiiractunng pier.riccs to ensure 
2 rririirtiiretj environmental impact This repnri was primed al l-attliColoi on r SC' ceiuiied 
paper containing 10% rscyi: eii PCW fiber. Printing plant utiiitcJ 100% renew,able wind power 
(HK:S) and linin manulact jririg principles, indudino iirOBr, ctiernistry principles, the recytliiig o( 
ru.)iduel rnatenals as wrtll as Itie use c' low VOC inks eric cualiinjs In addiliori, carbon aiitl VOC 
reduclron str.itegies ivere employed to destroy re.s du,ii VOC.s vie bio oxidal on Carbon ofr.sni.s 
vveio nuichased where carnon cmilii not he elirriin.otcd tenoarinij this teport carbon halentcd 

> 138 trees preserved for the future 

> 62 million BTlJs of energy conserved 

> 5,994 kWh of electricity offset 

> 11,950 pounds of greenhouse gas reduced 

> 64,810 gallons of water waste eliminated 

> 4,339 pounds of solid waste eliminated 

Suurce.s Cnvrronninntfll impact estini.iles were inadit ir.smrj the rnv roninenlol Paper Nctworlt 
Paper Calculator anti the U S tPA's power proMei. 
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FEDEX FREIGHT LAUNCHES NEW CNG FLEET 

&:From olGCtric dolivury vans lo moro 
:^yflgt;cffici0nt aircraft, FedEx continually 
iWMiptres Innovations to reduce our 
i^^i^lronmental Impact. FedEx Freight 

f is driving one of our latest initiatives 
ibtexplore alternative fuel sources: 
compressed natural gas (CNG). 

CNG is a simple concept. It's made 
by compressing natural gas to less 
than 1 percent of its normal volume. 
We're excited about adding 100 CNG 

tractors to our fleet becausa CNG 
can be used in place of diesel but is 
generally cleaner and helps diversify 
the fuel supply. 

It takes special equipment to 
refuel with CNG, so we also installed 
a fueling station at our Oklahoma City 
Service Center, This investment 
demonstrates our commitment to 
connecting the world responsibly 
and resourcefully. , 

WhyCNG? 
> Ids cleaner. CNG burns more cleanly 

than diesel fuel, producing lower 

CO2 emissions. 
> It's homegrown. Almost all natural 

gas used in the U.S. is produced 

domestically. 
> It can be renewable. Some natural 

gas is generated by landfills. 
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FEDEX CORPORATION 
f ONDENSr.D CONSOLIDATED RAl.ANrT. SHEETS 

(IN MILLIONS) 
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»XDKX CUKFOKATIOrf 
CONnrNSKl) CONSOIJDATFl) BALANC E SHEETS 

(IH MILLIONS, EXCEPT .SHARE DATA) 
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FEDEX CORPORATION 
rONDF.NSEI) rONSOLIDATF.D STATEMENTS OF rOMPREHENSJVF, INCOME 

(INAUDITED) 
(IN MILLIONS) 
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PKOKX CORPORATION 
CONHKNSKIJ < ONSOI.IIMTKD STATFMFufrS OF CASH F1.0WS 

(UNAUDITED) 

(IN MILLIONS) 
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rEDF.*<OHP(lRATION 
NOTJ-S IQ rOSDFNSRD I.ONSOl.iDAl H> I U<AN«.lAl. STATKMKNl S 

ilJNAUDJTED) 

S:l..\f\l.\}<}'(')ySlCiS'}nCA\TAi •« 'Ol'SlfS'J I'lJl.H.lhf-' 'Ihcac imcini fmrnrtn) rul't N OspiHtiluui f hViirs' i have been |Ver«>c.l in aiciViltUKCXull) anuun'iii^piiiKifflci iitiiciuSIy xccc^.tui ci the I'i'jie.l S'liics jni! .Scc«iili«tuiiirMhiinjie 1 iiinnit»iuin t SLl." "1 
iliMimixu.sIWiiiK'iiir. iHiiisia.tl ini«ii)>nli>-ii itiuIiih.iiilJ ijci-Litd in einjiini'Mm Attninil Rvp<Ml««] i'lam lo-K lor <lu Vdir viulnl M n' ^1,2'.l7 CAitniiiil ) Av'a^ihngly. kignilttiiiit iuximntinji ptdica^niHi uiiin J«'U.)i'viijr.eni-|-m.ilK h;iVc heCii v iici; sitdt 

-jts! (ii eh»*C4l lit i'nr Annual Rcpai 

In i1)cnp<m;i»o 'itinr.igc-tieii«. (he aacinpAt\m,f vn.inhtcd candcnsct] ci^nenlidiioi f;ii3Ti(.ul alslnnciitt; rdlrr.i all nJjiislnwr.K iiixludrngniMinal re-:urnn|l »iju<imnil»i ncer.-vtio- loprcscnl faitlv i<ur finur.cu) {MKniofi at of AuguW )1. i0|7, ihc tmjit.i ol our oiicr.txmri and eatl> fliwx fia 
ihv tiirev-mintth (tiKHh enilu! Aii;>>ti ?[. 20|? and ItiJC' ();Wdling uMills foi ihe ihr.c-fiionlh )xnitlcil<lu) Anxjtt 31. 2(117 uix, iiei lUvCMaiily inilKativc.of Du' ivviliathal iHiivpuLieil lor the >vni'<.T)Jing Slav 3), 2l!IK. 

lAtC']:l iiaollu-rwitc h)ivi.-ri'il. iv!m-riLX.t (<> iiaii iinJicaU: mir Ii!£.'nl year ending May '(i. ZlllKoremlvd Muy 31 >>l'lhu yu«r telcrcneul aivJ uoRipartxon^ mv to the eciiusinintling |x-«i>hJ of thuiaiuf )eiir 

r.\ipl0)I{FS f-'SDf'.RCOIJj^'TH'KH.\H<'iVKiyG.IkRAKCihA/yvi'S. nic pilnttof hcdciai r\|xc.M (.'nqx^islKm i' FcdlLt MNPITAV ), tviiorcnrcion! a small iiur.ihu iH iis U**t cinployoi-i. rrecniplcsyctlumlrf a coU«t'vc bnigniningagieriiK-ni ihal ttjol. cITfui (.n Nuvmibri 2.11)15 'I'tii* 
collcciivc b^i giiininu agreement is cihcJuicd In hcconia cinctidaklc in Novrinhcr 2011 sllct a kiY-y car icnn I» adJiltmi to our |vlol.t at FcJHx I-Y|nus l'udI:K StippK (!ham DHiihutton Sy.'4ctn liic < Fcdl-.x Suppi) Clieiir't has a iminhcr of cinplnyetii v.lio arc ine!>ihe4'3i of unnnu and 
getiaii) ipxi-i' S. cmplciyccs n't v.rminiftd 

.'^(A'lC-PASKl)C'Q\/Pl'.i\'S4rJ0S' Wchavetwti iy|K4 of ii juity-^ixuxlcoiuponution tJixk nptmnx and (cUnded thxa: Ttwkc) lunuot'llicstock opiton end rbelnclcJ stuck awutli |}«iitedi>ixlci oiir iiiccntivc slock p'.snscml all financiftl discln.euiu riUnii the.->c mognms urc At Ibilh in 
oiii AnmvilRi'poii '• 

Onratocl:-IJss.sUinnpcn*alion r\p«5»ctvMSfi2 milium foi ih« llircc-in-.wth pvfioJcn<L*dAMBu»l3l. 1017 ,mil SS7 million I'l* tins tl!itfi5un'.lipi.'iii)d uidul Aujiust 31.20U» Duetuilsiinmatcrnilily inklilioiuldiA-losiAatuliUi.i.tostixk-bwJ tnmpciitilioiilinvclxciicwludal I'lom thiw 
qinncrh rcjaxi " • , 

KiX.'Fyi' AV('Ot-'*\l7K'(T CjOil'>'i\('E Nri'i acunummg mlw and IIISCIIVMITC ici)'.lirc:ncnuun.sig(iiric.uitly iinjuctourrciMtcd rcMilu. and the tompatjlHlilv of mn rmmoal sutcrncnu AVc IKIICM; the roi1o'.vin|(KnV:icc(4)niti<t gunisitei: is iclmnnt to ihcieidusofoiir llna!i:;ii)l iisicmaile 

t7«ring the Cnvt .qiiaita of 201H nc carlv Jd'>tncJ the Accimiilioji .StsnJsrd PpdalCKiucdbs' the rniannial Acbxuiling SlinJards [kwd I'FASH ) related to InUa-l'iiKty- T^l^lWfc^»^A^ecli tJlher Than Imcntir). "1«k update rtqilirc.s Loiiip;jiic.i to rceogin/e ihc income lax oinscijUiiicooi 
iiittn»Dit ty tirnisfci't of B\'rt4 other than inveiii.iiy wlx-n the tmnsU-r nrcins. as iTiimixtl to \elic.i ilw nwts .tne ullimr.icly *)ld lit an (iiiuide juirty nn.s new giiidiina.' had a mirimol imp-ict on jAir laxmn'ing and lm.snri.il rnHWiing itif the lii'jt niitirtcr ofini R 

On Miiy 2n.2()i4. the I'ASn nnd IiiiciTi:>li(nal Accimr.tinitf^imidsids IWrd IMHUI a iic%>' iKCuunting standiid ihil VMII Miixiscdc viiuially all cNiMingre\'eiiik: iVcugnitKai guidiinLc under gcnetnlly accepted iicCoimtmg piindplci in (hcnnilcd Slalc.A IhtKXtaiirlii.d will he clTc&iiie to; us 
Niuinning m llscnl 2ii;9 J'hu font! <niiiil.il pniici|>lLN oi the nan gmdnnec uc lhal umipuntca ithnild ru;o|ni:?(j ivvc-nuu in a mrninn that irlK-Os the hmiiittiif the tnmslc! o( Mivtvcsln cuiintnei's and Uiu aimnim id iv\untie iveoiatizcd rctleels 'die uookidcnatnm Hint iimniip.ir.y uxpccLilo 
ccuvitu lia (he goods nnd uiMm'.c piovidud TIICOCM guidnncc criabh.dies a rivc-itqi;ipptimch fix t-K rcccittiiitiiin of uAunUe Wv ciuconliniimgtt) WUCM Ihu impact of this niAr iluidatdoR ourconuilid.ilcd finiRti.il Klnkiiienia r.tid rvtntcd diseliKiiiui, mcluthng ongnnig coitlrocl rcnuui 
^^cilo niH rsnlk'itijitc ihtil t'lu new gint'incy mil h<i\c .i mntcmil mipRvl on mil iT.t uniica-etiiniiiionfkiltiius. |iiiuliciL«or syac-nn 



Ori rtluiini? 25 Ihc KASR issuiJ u niw' Jaue rtVPWiiitmB <l.iiidfli\l v.hKh »is)U;n."« ICA.*.-\.* ID put mi*4 lew-* im IIH'H n*t:i;u* hit fcw»gr,i/f Ific c\pwijf» iwi Ihnr inuune sltittmctl.s in si mnr.ntr Similui In ciinunt pui ticc 1 h: »x:w iCtmljnl %lat« ihiil J Ic.v'stx will r.ei>piu;w .1 km 

luiliiht) fi* (he ohli 10 ms^c k;i« pii* msnt* iixi a n|i)n-of-u« nvji for 'he ndii In ii« the iiixlcfijing ct'^i for llic Uv.;e tCTm lApcaw tclaicil lo dclctiiisncd to be opaatuig !ca-« Nwll be tccognszeJ on s sir«iphi-linc 1»M3. ivhilc ihn*c clcttnnincd to It fmsncinB It iset will It 
icvn|iiiA«i InllinMnp >i ihnU-iioJiAl eNj<eiiic |i|t4ilv in which iillvrc< ur.d iiniwti&ilitui a-v jiivXTiluJ ACjnnilch !ii the ititxeiic slalenteiil. nimslni; niit Ivw iMtfinin ivcuiiTcntl) tUilicipit'.c avipiii/iilg u lease li:J>llH) nr.tl rc!ulc>l righl-iif'yjv asset on ihe bahinau sheet in nl JH 

iiill.nnxMtit ait iiiiiiuicnji iiH|iaul on«u irwoiiK sltiunail c.nnpurul K; I't aBrml 1e*>e i.tconnling iiu<tlcl llcnvcvcr, llic ulliimic impact 01 Utc Mjndx'J will dqtrnJiii ihcfcompaiiy s IraKroritolio as ufliie aifofaioii dale We arecuirciUlv in tlie fattcen* o( evaluating nm existing lcu% 

Itix mahisling aixiiinuhlmg nil oriheiivct-evay inlbiinaliixi recjUirtij In prv»i)vri> aecuuit lor Iht lease* letilvt Ihc ncivMandtnl AiUitinnally. wc.-iii: implunenliiig .at eiilcJiMtsc-widu lease nianagcmcnl svatem to a«i*t in the ncaTUnliiie «ndiirc evslttalingaddiliiisial tliiingc* lo mif 
|irnccfi«sandim<inalcoiiuolilocn.«i««cmectihc tleujaid'ticpmling and diKl.>^icicgui«etnciit3 Thenc chargct «ili bcclTcelit-c fnr ncf fiscal yearheginninii June I. Jfll")(fiscal 2«2i)) with »tnodilicd icirnspcciivc .tiloplinn method to the hegitintngol 20IS 

Thisocsv BUidaiice lequirct ciitili« to icpixi ihe service 

1 his riandni'd will impact our nj^rKing 

in Maicii 20! 7. die KAKH usticd an Accoi ntinp SunJard* Update llial change.* how cnipKii>-CM thai rfcr»ncd hciict'il |*iun»iii 01 nthci ;xwlf<aiiimeiu hcjicfil plans |*t.*cnt ihe nJ jiaiodic IKIICIII cast in the mcnnic * 

Lihl ci;m)x>mv)t in ilic «nic lim; iiem w items iisoihcrconipaiKiliim co*as 'Uicotlio contimonls nl'nei benefit ecKi nre rcipiiretl lo he pivsenled in the uiainie atntcment .srpiinlely fnim the scixieectat com|ioiicni ouside of inronie fnm njwai 

inccmc hot will have im impact on our net mumic or (aniin|< per shcie For evainplc. adoptum oflhi* guidance Wuiild have reduced oftualnig income in the fnit quailci c«r2ni8 liy $!4f>millinii and hy $112 million in Ihe fust ipinrluri4'2017, but would jiol have iiiipacted uur iwt 
eitho pciicd Tin*new puidancuwilt hccJlcuive Invpiirfiscil ycai hcginninj June 1. 2018 (fisuil 20I'}1 oiid wdl tjc ajipliahviKwjKctiveiy 

7/12-2 ISh'A}'5///1/lhl.V In Januaiy 20lC,oui Hoaid ol IJircciors nuihnriycd 1 >iiaie iC}Wieha*cpiofirjini>rup In 25 million shuru Shares under Ihc current n.-puich.-i.vprogrftm inny be rcpurchhscd rinii lime to time in the open market ct in privately nc|(ol>xiled (i.insactiuns The liming wid 
viiliinieof iv|niivliasa» urc iil tlw .Imrclionofinamigunem. Imscd on the c.ipitiil neixlsurihc l<uiincss. the mmiici piicc iin-'eillix mmmon sii>i.l. and gcniml mniketcoiHljlio!).* FA* lime limil was nA fm ehccivnpletionorihe ptoginin ami the pwpnim nviy IHI suspcitdcil IN-discontinued nl 
anytime 

Duiiiig the fiul 4uarlcr of 201K. ncrcpUiJiascd 0 4 milliini shares of Fedl!'* eointimn nlock at an aveiagr price ofllO? 02 pcrUioic fur aiotal ol kHti million A-t of August 21, 2017,15 A million .sliaieMemiincd Uniler Ihe share tepuichiM aUlhiin/alion 

/2/I7/)/rv/.t,Vi>£f;/JW'7)ry;«rf7\/\/(;V,S7/..^l7fr. OiiAiigti>al8 3C'I7.0UI Hoard olDirccton declared amiailerlv dividend oiw 50 iwr share of C00im-.*iMoa The dividend will be paid ou October 2.2017 to KtiicVlmldcn of reeuid as of the clove urimsmcsk on Scpicmbi:r 11. 2017 
bach i|iisitcilv riiviitciidpnynicnl i*siib)vi;i to icview iind npprovnl by ourHnaul i/Diicclmx, wkl vvc cvaluniermi dividendpiiyiiicnt ammml on an annuiil lunsat lliccml ol cnehl'iKcnl year 

The follow mg Inlalc pi uvidiss changes .n aMUiniilntcd otficr CQfitprcliciisive income (lou) ("AOCH. nrt of tax, ivpoited in nut ti Iciiscd e(in<iulid.ilal fmuncia! sltlcmctii.* Iiir the Ihrec-immllt petinls ended August .11 (in miiliuiis itiiioutil.i in parcnlhe«s indiestu debits in AOCi) 
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AdtctnlUnr lltni tn I)M> 
Inrfat Nmtwitnl 

Ami'h'/jiiiin.yl^rcljrerwni pi* 

IlKKIilV IJ\ IlL'tlCilt 

AOCI ialfuaifiMJinns, nci of las f •• 

•S^fc Ui'w/-"-' ':•••• \iir. 
(II) 

% • •• •VIS.'IO-
I'tivt laion (M mc'omc Cn^« 

Wti lisvc a sScirtpgmiaJion.MrilLTnfr.i w-'lh ihc.Sl-.C (siai ilUmj uj lu sctl, ir c Uriiirvnrt'ciini.s, aiiy coniniDalw i>r :MII lutaccurcd rlnht UCUIIIIL-S anil cnmnion htixk 

U'c lijw a Tiw-ycar SI 73 hillion rcvThiiiji ercJil fucilKy thai cvpirci in Nii\-cinhcf 21120 'Hie raciliu, Hhich mcludci a S300 rnilliim Idicr of credit xiihliniil. la avulahic in Ttntncc our npuTnlioru and ntlwr null flint iiccd.v The a^reenwm coiilaini ii finaticiai suyLiiant. Mhich iciiuuui lu tn 
iiiflinliiin a ruUu i>rlU-ln Ut L-onsnliilnlvd ciiniingi (cNcludnif nnn-unih ixtiaimi miirL-t(hn.irkct iKl|ii!>li|iuila aiKhiini-ufliii ar/ul impiiimKnl uhiirgi;i)txl>)ii: iiitin.<l. la\c<.dupu:iBtiun nnd .uiionizamn ( ailjiulcij lUlMDA") OI'ROI niMv ihnn } 5 In I il talculiilcd iii i<l'tJic end ot lha appliunblc 
qusncr OR irnllinii foiv-quatlettbaus llie ratio of out debt lo odjiiaiad HMTDA us.t 1 9 In 1 Oat Aufiuu II 2017 Wc 1x1101*0 ihitunauiii 1.11110*111 Myiiiritain rciiriclive covenant in our rct'oK'itif cmlil iigrccinrnl OurrciolMoscredil ajirccmsnl cnntaiDi other customary' covcnatili 
Ihni doiiiK iniUvidiully or in Ihu ngjjrcgatu.midiiiaily rcslnil liic Loniiuil nfiuir biLnncn Wc.irv in nimplmncc with (he nn-im-inUmenanl anil all lUhLi loviinnili iiriiirieVdlxiRgcrcdil afiecmuu and do nrrt cipixl lheuivcn.-in(.i tuntTcctininipUBtlnoi, ineUiiling iairljqimlih-i>ri:\)ii.i;(id 
funding iiccJs As of Augui. ^ 1. 2fl 17, n ill p4|«r Was (iinitandinK I-Iouetci, wi: had a tnliil of S.t|7 mtliimin ICIICTS of eiedd nuttlandiagul AugiiM 7i;2(>|7. ivit]iSIR2 ir.iilioti uf (he Idler cfcrcdilculilmiil unused under our revolving Cicdit fKiliiy 

l.»i)(i.iuiin dc'n.cxclmii* 01 C!ipilBi)c»»«.hsdi-a/r>itia values ot J.15 I hilfum at Aujiua?!. 2017 aiuilHObiiiuii at May .^1. 21)17. toinparcd (Villi esdmatedUir value* ol'SIS 9 billukiJlAugusi 11.2017 and lis 5 hilliim at May .71. 2017 Tlicjaimuliwd weighted average iiilctcU rale 
on l<iini-!i.raidcht\va*.16H for (lie thn»fliontlii ended Augitu .11,2017 Tlie citmintcd lair viiliicjwex dctaiiiined hasctl on ijuotcdir.aiict prices and (he cunvnt mica oiTertd for debt *ilh sinnloi tenna and mafunUeS Tlicfaii vaVacorcui lonn-ieimdclH MciKWiflcil ul.evcl2 wlthm tk 
tairijluelitctarcby. 11ii.scUiariC3lion is defined ROfairvalucdclcnnmcduniig miiV'ei'htuiiiiir'UttiillicrlhanqiiotedpnccsibatarcnbicrS'clitcror die habi]il).'ciiha directly or indireciK 

IMllfa [lUVr.'iliiirii 

The caliulrliwiol'biiic aikl diluted efirtinjispu eonnmai diae Jwlhe llaecHOondi pc II*1J cndcu August 11 was as foJIowi im nii]iiw& ciccpt pei *li.ne niiioimisj 

Basle carnlngi per ci'iiDiiiim share: 
Ncll:»rni»jis'alli*ihle1^'iinmrtr.jiara 
% eighied-BVerngc tiiminoii shares 
Bajk'eamlniii percurnmun share 
Diluted carnlnjis per eiimninn share: 
Kcl caniiifs allocable lo wminiiio diaiiai O .'• 
Wughicd-avciiigeioiMiiloji ihaies 
Dilutive clfect itf-iliire-hri-icd jnaicli' '" 
\Vcigh(cd-ai (.T.igc diliilnl siitfivs 
DliuleilVi^lngs jperwniinvii sliwe CCy 
.Anii-diluiiix opiiivii L'Naludcd frino diluieil eaiiiinps |X'( 

vomtnon cliia' 

2t'jH • 

i2 22v'"AS^EL 
^ 
i.69£ 

J?2 ' . 

• s. .2.19r.;! 

Net eiuiliiiFf ill.iiJublc (opiUtiiipn(iilg.ie\:urilic.i vviai: tniinaliiiai 111 all |.M ik..ipmsii.iiK-il 



i5)MGzUkiiLUmu 

Vkv'?i<i5ii-4)f |*.i|iiii!n»lbii»r(\ivtiicK'lircBiUil)tm'riiJl«>m<nJi)t t.iircrrpKtjcca Tlw;W|i-,»j):in!:ind«ilmU'nnwlK'm.rit ptiijuin |);ui)» dufini.'J gimUi»nilii>ii plcw iind |»ii#««.lir«mcnl ln!n!lhc.in! pi itw Kw Icitn* uf i>ut rcJiitincal piJIS .irc piWidcJ m tHir Annii.il Rtfuirt. Oia colrrcmtnl 
«iii s liir pcntxlAcridsd Au«Utl II ucrc u Nh\v%<iii itiiliin'ix') 

2(117 2U16 

.ISS;' ' •.••«•. ..iSK - a;;-
Ikri'liiuilcniilnKiiKin pliirx 127 |I9 

Piistftlirem'tmhvalihcJrcpiaiM^ •"• •'•V:'''' ''V ' '" :-'O^Vy,' ' ' -JuA.. • : 'M^Z "!«• ' 

i 1^ ' $ i ''y' 

Net ix-iimJic hatel'il civJ the pen.ortn ci»d pivuiclirL-mcti( heallhCHC plane fo' the ihicc-itKnith peiiidi coded Aufuet 71 included the Itilliwvnui ci.tnpniK-nts'tifi tnilUinu:) 

tnlmnrtiinil I'fmliiw H«n< ^wtl'fBrmifWt Ufalilime t^«w» • 
-Mltf 91tl< 

•. •;;.•• "CS;^: "''"Sfc ' •.• 
Ihiciciic m.it 

Aiii<T[i/alu>u i4' priiv .-irrvicc crrdil and cillia' 

2IIIT 2l>llt 2017 2(i|« 21117 2III6 

••iv • .*••: • •; 
279 ' 

Si--:. \-utW)';-
{Wt 

itiO •• :v.-113' I . 

(tn) — J 

to-.. -. :.o- s 
10 

. 
10 

-.-u; • s vv;.:' 17s.'> S.-: -: 3 J • -s-:-. 19 -5 

Crtntnt'Ulicns to CNU-1a.\-(iuilitk(l n s rlonieiiio (lunHnn p!:)!!!!"!) S I'tntioti I'lanDCn'the ihicc^mimih (.vriiMts ended Augu5( U wcie u tollmviOn milium) 
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.. s -L;® 
230 

2.S1I "••• --iix-'; 

Viihaileiy >. 

. •. —^ ::?••••.• • 
t . . .^ • • 

InSei^einl*! :f»7.«cniai1cS25(tniill«t)nmieqiiiiwluiiiliil«timuti)fflirIJ5 rent;'(«i I'lan.* 

We pi ovule i Uoad poriiiilio of Ivanapmiauui. c-cotnmerce and biuuncis lovlcci Ihn-inili iimi|>.uiici timpciing c«ll«tivtjv. iipctating iiiikpcmlcnlly nnd niiniBcri cnliilwaiivcly, imiler the ttv-'vtcd 1'edl« Wmd Our pnnmy opminnB companici sic Kiullix P.\ptcs», inclutling rWf 

Lxpi«.-wn.V ( TNTENpix-s#"). lliuMwIdsiaiiicMespTO.Mliiinsp'jiUitins tiunpaiiv l-cJExUinundPoi.kuyuSysiaii. Inc r redlix (Monud'.j. it icjUing Nonh Anio'ic.sn piovidtr of nnall-piickijie pound Jelivcfy scrviws-. nnd Tcdlix Fitiglil. Int i FedEx Frvifhr).«leading U S ivuxiila ol 
ItsK-lhiin-tiUchJtud (*1 Tt.") ficnilil wiwcn. fhwc uNnpeniM iepie<cn( nur n'jjnr IWMCC line* and, flhni wilh Fedlis CrTporiae }<ri icon tnc ('TcdI-A Serviccv"). fotni the core of wir re|vuUi|;lc •aigmcrit* 



0,»i .sKluiit' Ihr li'lliuviiij b;ikiik-^v*' 

rc<IF.Y F.iprm Scsmeni Tcdirx [A|)I<34 (csp(»% iraniixxiuiinti) 
I'Nf t A(!ivuu[ii<.inu[Ji-il«l i-Y|;it^!/ii!i^{xv1nli(>it. .vnail-fiithu^^ ds;lr>-vi> itnii rir.ghl hiin^pi^lniicn) 
r.-JK\ Timtc NeUyptki (air rnJ lr;::y{it icrviarding. ciLMorn hir^ciR^'e aud crcux-horclrr riisblcnu.'nt ic;'.!iiu>l;r^v mil r^-liUioiis; 

FriiEv Ground Scxmriil Gnmiiii !tn>iill-f)i>iku|(; ((MUKI iloliVvr.) 
''s<ii-A Suf^ly '."litin (l!iird-p«iy lotirUvt) 

FcdEi Frrlfhi Sfimrnt riNll-A hivighl 'i IJiui^ht Irwspodduf!) 
JWrA CuM'W (.'iilicul lr.ir.vfOif»livXi) 

Fciltf Senlcri ScRnicni r'ulPA .SUVILU {^lu. miakukini. inl(i(ruutionU«.l!iuili>£t. k(iininuiuui(ii!n».ui^V)incrMnii.% ULiifiicai 'juppKt, Ulliiig ond k-<ill«.iioa»vivi.:o» JUJ UukMin'tiA- runuu^iw", 
FedPA i ii7ice {dr<unicni md biinnn-H wrvi«.i> siid pj^layc &ru:pirt£c) 

A* in oin AIVUKII Rifi*' "i "i"-* I'u»' «|unitcrti( 2IMH. \vv lx:giitt»]LiMwt TNT Pvprvan iii pun ul die l-'odUi Hxpruis Rpnitiit. IVKH'NMI an)<ii!r.(t h.tv'u bcvii leviSAl K>u>iiitTnn imhc euimil yvni pciciUutKui. 

Ffi/Ex SenkeiSeipiKtii 

The FkiilA- Soviiaiiseptni-rn upeialeico nbm-id «tct, tnwkrlinf iiJinnii.'droin-ciind iDriNiiiiiiKifl irthnoln^' fwnsluw? thai «jppoit nurlr«iv«13iHwi huxine£«i «iid slhw iininoNair vxiieri^hrifmni (lie ccmibinxlion nr ihne runctmns Pivlhc mii-mitumal ic{iioiw«ir?rdH\ l-.\trc«, .K-mc 
lit IIICH: luMiniv iiiv p<.-i1(einwl im fl n-({ltinj| "lul ivp>ntxl in shcir naiin'ul kxpenw!ii'.v iictna The l-'cdr.x Scivieei Kgnie'ii tneludus' hullls .Servicet uliieh (mividca ttitei. moikeim^ ir.r.mDAUiiii lechiuilofjy, cDnimurrieattiuia. iu.siiimcr vri'ie& mhiKol <u|)p)it ['u)linj|( end eoliation 
Acrviccs Tor U S tuslciw-iof twrmajiir !ju.'4nc*»uniU nndccririiJlicck-oiTicc aUfipcfl lo uut «>llin uniipituPCi; am) KolFvOIT;L«. which pwndci 411 air.iy iif diicUinciK und Iw.MUCiiicivico .tnd ictai) acceu Intn* ca<r*'«sn hirimrpaikftgcttaii.^nNlciimi hlfincssca 

TTic FcdIiV .Sen iux.t te|mcnt ivM'ukxdiiec) arid iudtrcc! suppoii li}»u( uanapiTljiim liUMiieiUca. und \vc aliocule a.l nl'liicne* iveiMtiii$i.oslAi-rihc PuiFiv Scnicu .scgMiciil (mc)Uitiiig ihc nelnpcialtngretuluof rcdl'A Office) tu reOccl (he fnll coat oropcraiKiitour ifani^xvlirtiui 
Uisiiik.'cwa Ml the leru'isul'lhuai. sc).)neiii> Wiihm dm I'edFx .Siyxieca SCGIIHTH nltiKMiun. dtcnci uiiiratiAi r<uuIt.acirr«dM.x Oilkc. whkh .-JL .an iminnietial compiecm i/oir nlhiuaiiLRia. etc ultokauxj ui PolFix Hxpiuu and)'cdB> Ground We re\k;v '(idtrAilmUiik- (icrtuinioDceol oor 
trau.a]Y<MUiiiii vgincitii ba.^.'d on orcralinii !ni;<xiic(mcl))tiveo>')'cJl'X Ssnaccs acgmcnt elliPcaliiwA) rn ihc hedl-A NciMcck ecpniaX pcifo'Doinee 1 evilualrdhuTicd on (he impact ot i(a loial allKitcd net OMfaliiis costs on oiir cauxpccistion tcpmaitK 

OtKcalmit e\pci(v» bv evil ol out tCiU-.^tmliliou xeiimotk tndiutc (he ailocsluMU from ihc FeiiFv Sen-icu ufineiu 10 ihc rcKpcciiat in)n<piuiaiii>fl u^tKiiie Thc^ allimalnxts alui iiidiide ehait^R sind uedtls I'rv .idmiinili'aliaT. aerMcct pri>vided bcuvcen oprraiini itanpuuca The 
al)(K.i(i!*isol'ne!f^!c(Hin||CJ>Ati,ir<b»sedooiiirtrj\:«*aehasic!4Hvcitv«n.ivcorcsMflw(cd.*et\ictt<pt.)\ided We believe (hew fi!,ix4Jnm*a))p(Mimsielhe net ni.al tit'iMoVidingiJicw rtiritlKma Owu1l«>eJti»HntwlhodnlogitSiB-.t»-vrifttilp;fi«xlieally. avtiecesaaiv. lo relleet ehtingcs iiirtir 
baMiicw 

Fllnt/niiflutu, Corpvnlr (hhtf 

(.'I'ltiiin I'edh's I'T-onilusfiei'mpiuiK-.apiv.-ide (lanspfiliitivn imJ u-liuei'. M.:vivca{ii«Ihei KdiA iVJiipiiiiv* ;V.v.:iidi: ihcir icpvtt '-le .'Wginciil Dillingj bn •mdi seiMeea wtv liii.<i.don negnljaled i-.'.eii. vloeli webeiicu nppHixiin.ale luo s'tilue. umhire itnceio! .i> 'il'thcbiilinji icfincin 
riiU'A*i:<lci!i<.rc auinmrd frcai) time 10 iimc hnu-don maiLc: cmuhiiviia .Siith micrwiuncnl rraeniicaniKl cxpcntca arc climmatc-J 111 uui con.'Xilidiilcd rcauliaand arc iiol -vpainlcK idcnlifivd in the fii!lmiini(.vgmcin infoniiaiiiin br.ciiu>a-' ihc aiiiouiiis aicnul ma'ctinl 

L'<T|X>r.lle and nilio infiudcicnqinialclicadqinulcrs c'»:ls IIM ceccuiivc fiiTierr^ and ucrUm irgal and financinl function 1. Mocll utcsrtair, nllia c«ls end aredilMsot ail/ibuied 10 our cnrcbntiiiew Thr.« crrl > a.-e mil iIliKalrd lo lbs bus-ir.cM lasipiicnH 

.JJ. 
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: III. follou 10^} l«bK. puiviiJiw.. an-nali'^lion ol lepnitttlilc wgmtnt iv\nuic.'« tii 

I wll'.x r\|ifixx 
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.. - Pc^x Sen iLC .icgnient 
l-.liinin.-.{u>n< uml i4l-.ta 

unJUiJin.il umiknswi wmAviniiUul linanu.il JtutuHeni iiiitls I'la tfic iliiir-oii'Mili p*:n«ul< ciulal Aiijfini •> I (in tnilJittiiJ') 
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.\ii>rAn{iusl mirpU!chii«:('.iuur.)it:iier>liunJa vnrioiiscontwKfnr(Iwrunuindnnf 4()ltl tnd 2;inujll> (hcreiAerwtrc BJfollows(iniiiit)intiNi' 
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Tltc nnioiinh rcnncted in llic (nble Altnvefurpnn:lia.<c«;oninii(nii:nlsrcprewnt nuncancdnblc ngicrnicnu lo purchase ficx>.ieor*;fMi:cj As ol AURUJU II. i')!?. our ohIiijUion topurciiM Tout Biicmfi 767O0Cil'reiplUcr (••137671 ") !ijrcr;iR smJ six Docinp 777 r'lr.plitcr ("'n7771-") ttiwialt is 
cniiditiwicvl upon iheicbcii!]; no cvcnl ll»l eiusi»?cdl;\ Rxjirc-uior ils cmpliwccmuit ti>he ciivcrcdliy ihc Hadway I.nlxir Act oi' l')2A « Binaiikd (7peii fnjciuse nr<lcf<(hn( urc cniKclahk irc not cnnwdcraf micondiiii'iiaJ purchawobligatuiirt for rinfmcinl rrpoitnig jairpovii ,iiid arc n.i( 
iiisltidrd m tiie uMc dxwc 

ttchi.iHBrt0iniItiiMiinilcpi>s»l*an(ljw.iiiit\*fvi>iTitnlsMnrAu|uw3l,20l7on •iic.'iU) na'c1in«e5 sndoihci planned aircraiWclatcd ifaiiwciion* Thisedcpoicili aicciavdlied in iJic' Oihcr iAWJ" eajKnn of o*ir coiixolidalcil haiaiKesliccu AiicraJland aiicrntkteljled cnnliacK arc mtfijccr 
bi (ixu wwatelicn^ Hicliiliowinp (uhlc is n aiminciy uri1ivl.L-s' airvtiiA nv >!ii:coiniiiiUvd in |xirchiix* nsi.if Aupiisl 3! 2(117 wilh ihe)i.iir(if cspiAlul dJivciN-
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A.sMiniuaiy orf;i(iiicriiii.musi;l p.rttnsuU under uoikMiiLCtiNc upcralinf IcitWMilh an miLial ur rcumintnft tcnn m cuecfc. nl'nucvear.u Aijpii.-j 1|. 2017 ij ft.% ri-Jlin\4 im (mlli<iiis) 

Ur.'tir< Ifiil 
otiJRcUin) Kiilllin <>|>rr4llnji 

... s ...^. . .... Laif-RSfi'! Uis: 
20lHrrunumiici> -sV '.. '. ? • 703 ".{S • 'In-' 1.616.:.-' S ..-Ml.vl?!} . 

^-01 y , 7J7 I'm 2.715 

M)- .-.iS.: ::v ;••• .Vigr- :-.y- . ilirisf. • •-:;i.oi6 s 

-.aSsr - - vv; 
IhiTriflcr ^ M.OH K,H20 
fS- •,- "T;. •••. . ... .a.?' >.;'• • •..-.'•nsy! ..si::; i7.oii?;- s .." ;ii!,i4i 

liiiduuil covenmiia nr IiiiiKtUoiw 
n capitni Ic1•i<.^ were ai Ainpw II, 20i7, Wlnicccitnm ol oui!cn« nsire.nemsconiaineWca.inhu.iVBnimfi tticusc ofUic IcaKil as.«!.i ur rcrjuire us to maiH(ntB«nain levcliol iitfurancq, none ol our ka.« iigiwinctits iiicUulc nwUual 

/iiik-iHtt^cnlConinKlor— Ijiwsuilt I'nKffJingt. Uruuitd is involved in iawiuiUnnd aJmintMiTtiivu piKecedingsvLDnung lltK mvner-iv^T.-itDiii un|i«pcd umler n ei>nti°nclor model no luipci inuiu.^tmld linvc been trcaleJ « cniplojcesol I'lullis GrouruJ, iiithiT 
llikiiiiKlependiaii crnlractors -< ^ 

Moitof ihc mdqxndent cunlrtclor cjaxs-ociim laivAiiu were LOiwlhlalcd uv ccrtDisipi«ccd>t)|:>xfore a stiiiilc reJciu) emnl. lite 11S (>i.-iinct Coiiri for lhcNce(haii Ditinci oT Indiana Thu inulddistiici iKigatoHt cooit grsnlcd cloii ceinricalinii tn 2ft<.usc<. uid cllcr granling kUmnieiY 

luduniatl in Fi-JIN nrnund'alaViTon -ainw (Iwi niH itlDcf the clAtms. remrndcd eipht ccrlilted cla» uelionsback to ihc di-tric( coui.s whoic Ihcy uctcniviiully tiled. IcaMng iOckiics to in: aitnuiiitli.-fed tw the inullidiilncl hlipaliun ciAirt Sctllcitienls in tliisw 20UKI» were rciclied diinnp 
zoiriand 2017. aiuUi)-Ihuendoj'lliu ftnil ijiinitn ol'HrlH. the mullidiitniU litia.itioftumit gruiilcii niutl'iippiuval ot all 20 K-tllaiK-nU 

or Ihc mtthl Ihni wercivmuiidol to the (li»li'i(.l uimU KVUI vl'diise inuKns wlitui IW iinmaa-nal umwints niut have iai;iM.d couit nprfoval The ivmmning uiMithat wtu rennmileiJ inCalifiaiiinwiu oppcalul liitliu Kmih Ciivuit C'un of Appmla. tvliidi pniniu! ftumnaiy juJgnicnl in 
t.ivort>rilieplainlirrs In June 2015. lite pailKsiii this MM reached en agiceinenlto wille Ihc metier for 5221 luillion Thccoiui cnlcicd rinal juclgmcnl m June 201 fi, end lwu(i|i)Cvtoiel(itl)csctt1nnetu Tiled appeals tvtlh IheNinih Ciicuil. One iibjccKir has settled withpUmtilTt' counsel, and 
Ik- ctuiit liief indicated Ihiit it Will .ulicihik niiiuinent on the Kwaid obicctor'a njiiteal diuina thu Scuaid quaitei ol 201)1 The sctlkinciil li wit cITttlivc I'iKil all an*., b have lawn naaiUcJ withmit iiiTctliilu the cnuif a aiifMuva! of die scttkinuil 

In ruldiliun wv ere ddcnJing <;oftlir.elwHn(<tkl ciues that wviv not jml iil'thc imiltidisUHi lilignfum. and wv ire delcnding joinK-inplovcr casus when: it il alk)^ed ihtU Ffdils UruUnd shiiuld bv Irvitul lUl tn umpluVcr uT the diivoi cmpluycd hy tnynwoperaliNi engaged by FcdRs frniUfKl 
Thctc coses ire in vaiving sieges of litipntnm and wc ore nut curtciilly alilc to estimate an aimunt iiriaiige uf laKt-nriiii luiccin all of there in.itlen IkAievcr, tve dowKcvpect utiiicui. mdividujlly or in the iiggre|:ic. a matenal kvMin (hescnialtcrt Ncvcillieless idverse rietcrminatKHis in 

niiitlcw ivlatetl to tiwnci -opcmtorK cnjfciseil In |'ttj|;s Oniund could, imong other things, cittillc ccriaiii owner-tuwrnloni to the iiunihuicnienl of ccitain cnpcnsM. and tlieir ilnveis to die bcnclit ol" wsge-and-hour livwi, and result in cniploynient nnJ withholding lax and Ixnclit liability for ; 
I-alPs (jrewid ^'c IKIICIC tluil o\vncrMipcral>)f>:ciigagcd tivFedpY Uiiituid ircpttifKrlv cbs-sificd BsinJependcnt ciHilractur.-i urtd Out FcdKx Tineind i-siiiitan ctiipkoci of (he dmxrscmplojed hv iliuse innKfuiieraiunt. 

Cily wxIStoif I'JXew )ork CiKarttU Siiil Thu Lit}-id 7*cw Yoih and Ific .Stnte IIINVB* Yoik lilwl two irliilwl lawauiia agdinil I cdlvv Oominl in IJcutsnfiu^ 21"1.7 and Novcmtwr 20) 4 nntinp fitm Fcdl-cs (Iruund's nlk^txIshipincnLs wfelgarellrt ui Nmv Yreic ruSiJe.Vcl m c»nlrit«ili»ei oT 
.tcxL-iil .•niKuiM, including the Haclclctr Inlluenccd and Coniipt Oignniaitireui Aci ("RICO") ,iitJ New Ymk s Public 1 lu.ilfh I.sw, as wcU ca common kw nmvticc claims tn April 2016. (lie two law.fljils tvcrc cnnsohdated and will now proceed M one lawiciDl The rinl-rdert lawsmr aitcgej. 

that ralHx Oirfind pn»vidwl dclivciy seivicta mi twiiulf nf hmr »liirT»cr> nnd tiK w.--ond-Tik\l l,iw<un idlciies ilial Ikd1\ Giuuml fanvidcU dcliveiv rci-vices on twhiili nt <i\ .idditustnl shiiifici*. m>nc orihc« shippcm euntimie to ship m our nclwwi: Polkwving miUmns u« diBma* tikd in kiih 

lauMills, seme ol iheelain swcrc di-'Jiu .wJ ctiiuclj (s-ljimlcd In ihe ric.st-filed bws,iil, ikc New Yml Pnlilie llcjjth l.i w .ind cnininor. lew OUISJULC claims wac di-finiiMd and tltc plutiiiilTs toliuiliiiily di.simvicd wothei cwiin la llic scciind-fdcd limsiiil. ilie cmiimon luw nuimficutlumi 
wiwdiiiilKswt eniiicly nnd Tie New 



Ytnk )hiNie Ik-.illlt 1 «« cletm ha« h^cr hmilcd to clajmi ariitnp nrtcr Sepitmbcr 27 2011, \vh«i an amcndnKnt to thai Ian pfovnloi c«ri!rwm».-nt auihorny loihc Lit) ol Nw York and Slii« of N<n\ Yolk Olhcr claimi, inchiJing the UlCOcbimi, remiin inl>i;il) IBO.SUIU Tlic iiLclihooi: of 
imtisii:;U)unbl> tmi Utt r.iiXHltl iHinngLnrinu if an). Uitiimn be c «(imai«l nl thn-ilnxv ol'the lititbliion :iml WK cNpci.( lN>: nnitntnl '<| any tiiwlolv inm>fll(.iial 

fhiJidy III. 301? Ih.'(My ofNiM Y.ifi and the State of Ncn Yt*k IlL-d albod Uwwit jRairtJl PedLx (Inniiid iind intkikinVJr.x I'lB.jiht JWa uHldciulanl Tii.i newiu.* nleiititlca no or hit Bwiwally allfgeaMolalniiu nflhtf v-ir.t Inna il-.a mi-liit auhjui ol thc rthvr 
tnti ito.MJili. The anxiun' iXitn^c of ICIN^, if an^. uiiuiiX iKrutinalaJ at :l)i.> iiagsorilula'Aisni 

' I 
rim'r»fai<->iM/ \f(iuer.-: sftC n:xulalll^n^ require dislivnire of certain cnvircnmciilil wlicn • itn'cininGiital aullawilv is a paiiv to die piotccJiniLS itiid (he r'oLCcdiMgi: imolve ix'tcniial moncim) saiidions (hut ininaycmnii icaMwahK- bvlicM.M coiilJ c\rceil SMXVklO 

Oil.'M.iHcinhcf 0 201ft I'edKx .KiipjdyChanHecei\cd a niiiicii offer irk>in«\e'alD!MrtctAtliwe) s'()fricasn»Culiroriua to «l»led«vil«elio:i that the DiAtrielAllwiica'sinicna to lileJpam*trcJlivSuin»lv Chain for alleged\iolttiu«.i of die sale's hatardinjiwuMerc^ bpcciricalK 

tijc UiMiiol Attorneys'ojJ'iv-csallfijcl'cdlvx.Sujvly Cham uiilawfiilly ilisj««dol'hs/.uiloaiwaiio ni coc of itj fnlilVimia laiilTticiiaiKicatiscdilie illeg.M tTimx|*atathai and dis|XK»l ofhtHaiTloutrtastc ftooiilie'ciailjloiej tiriiFcdFxSi^jply Chain eiiaomcr at ilnsxamclix-iluy n« J)»*inct 

Aitiaiic),. allege ilicsi; violationsIvgi'i m 200f»and coniiimcd until (he rocilit\- cloned m the .?j*ing of 20IS Wc hciicvcan tminatcnal lft« in ihiimallei wprobaHc.and ne IMII pwflic ell fivailabie tcniediei agam^ the ccnernof GWCO fo leciAW any lai.«iiin Ihia iiialio 

Oihir Kioilrrt. Uiyiiip iliu ihiul qnaiHT rf2«H7 FcdHv Tradt- NeiMirU infomial U.,S. (TwlnnM and IVinJcr I'liUcuiion i i HI'') tlial in lamnwlion with toitiin curtomstnUu-a il iiwv have mndc impn-pcr elmms A* li; reilycul-diry uwiiniviii ami in) JuiyMtev irerimwil In the foviilh qniHlis 
cn 3AI"ne«tahlithed «ecnialstnialinBt.''!».^in»llionforlhcihcn<uiTi.ltlc'aimutcd[VobiiNcloi.sfor(Jiiae matter* In live liifl quailer of 20IX. TedKN TrnJe Nelvnalslcndtfcd pnvmcr.u loCHP m ihc.sc nialla.s lotalingS^GSmillion, and on nddjimnil apenw of 57 2 milliini van 

ivsogrnaed C131' asknoivtedgcilieLeiri nriheAiiMiiK.slcndaeil m liiv-ac intrtfiTa. ami ne are nvuiitinji e ruqxsi.v indicating whellntr Ihuc mfltlen arc lull)' rciuilved 

I and Ma aul»(dinniii a.x sul<|cci '•« other Icg.tl piovt.-wlirig.i that ariiu in thcorUinniy vvurseo! huatneiLL including certain hmml) contuining vam>n»clri.'UHu.(it>n ulktcilKniol'vv.igL-.inil-lhXtrviulaliixiiin vvhidi plmnlifl'j e'oim. aniong iklier l|iinga.lhBtt)icT were foivbllo wink nil' 
the vlitk " wcic mil [iiiJiA'ciiiniciir wcic iiol pnniikdvToik lwealraiirniherl>enrriii: In ihc opinion of inanagrmcnl, die aggirgatc liahilily.'iranv. wnh rcsperi In llicsc cUier •rlinnavMll mi have • inaicrial aclvxrcr cffccl on our niunciai puiilion. re»u1i< nfoperalinna nrcavli flmva 

Ca.-h paid f.x inlerc-si C\5KII*C and mccnic liNo. for ihe lltfcc-inonlli periods otded AugualT; VM as follows nn millioiw) 

^•'"•'Tiiiaiwe icsiut 
lucre l.s.ctaJ.rctc,vol • . 

s 15^ t l-n 
S" 

(Id) . IS) 
. . .. . )W//^ i# <!•'.>• 72-

tunCanlcittcJCnisoliclaona Fm.nifiul Stulcmaits ' ^ " 

Wc arc rcquiicJ to rae.scni ow.Tan.'vd con.'-otid.-iiing riiiancial information in order fnr lltc >aib:edta.7 guaraiiUHx of .nir puiiln. dchi lo coiuinuc to be exempt from ic|«xling under (he Sccuntics rxchanpc Acl of tO.td. at nmcndcd 

ihc gutranior .siikustJiartus, which aie lOdKotvnedhy FcdI-x. gusranlceSliOhiliioiinfourdcbl The guaronlcct arc full and uticMidilimtal und joint and m-ecsl Our guaraniiTftUbadiaiies were not deicrmmeduang |co|tup(nc. .•service lute or crtha similai criteria, end as G resull.tlte 

' (luoiintin buKudiiirics* and ' Nuit'piwnintnr Kubtjdiiuies''coliuim.t each ir.cluik |Mirtion*t'I mil ilomcatic and intcinikiiini! (ipcialiuiu. Acusdingiy. (]ii» hiMtol )ac.tailili<in unut iiKundcd lopmuitodi riinmciBl uonililiin, icsiiUt Driijxaaliiinsorcatli Hovvx Air nit) pniinic other linn (o 
Comply Uic .-ipcufic iccgiriatienis Av sttl .ysliary guauiiioi' icporinig 
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C(^Nn>:N.sr.i) CONROI.IDA HNU SfATlMiNTS OH OASIII LOWS 
lUNA'IOITI-nj 

Three MonUiit Unded AU|RKI ^1. 2Ul? 
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CONDl.NSI J) CONSOlJrM riNO ffFAT l-Wl-.m-.S OF CASH F1.0WS 
(JPNAUDirOJ) 

Thret Monilu Elided Augufl ^1. 2016 
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CA«111-ROVlbED UY lU.SED IN) OFHRATINO. 
ACTIVITIES.-

iNvi-.s-riNGAciivinrs 

l«i.xccd< frnn tstci di^pinjiioii* and fXlicr 
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nNANCINO ACTIVnilS J 
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KEI'OK't OK lNDI-.l>r. NIJKNT Rl-OlSTIiKiib 
rifm.ic ACCOUNTINO FIRM 

OJC IJ'virjj I'l l>iiwti*j .iiuJ .Sl5iti»h.5lJt;ri> 
1 Cj>r|)iN(ticn 

'Ac h.i\c reviewed ihe cnttlnMcd nwst'l'Jsied '>jl4nce<U^elor>C(IK\Cn>pi$r«liiKi « ut Augu.M .11. 2017. iiiJ iht irlilcJ oHidcilwdct-vii;!)!}!!'!!!-*] Mjiunmlfiirtncciiie. compicScrnvc mtmnc andu.i!ih lluwi i'\ii tijt ihicc-m.mth poKid^crJttl Augii.'>( 11. 20:7 and Au^utl M. iOlCi Thr.a: 

flnRnbul »(iiicinciiLi aictUr u^vYiMlniiiy I'l* >he CLnii|>nny**i>i;n''i£cnKni 

Ucaiuhtclrd iiurrcxww :0 iccvf.hnec w-.lJ: lha M imlnnLtor(lie I'dhlic Conipm- AcotvunOnfi Ovv.'jighl IJ«>sid (ijnKcd .Suivii) A rtview lO inknni linanci.i) inl^nmntion c«yvi:*(.<,>nnvi[ully of ajipiyti'(l wialylio*! prrx;&.>,iiei IIMI niokiiig iiKiinnci rtl pctJontieKpiinkihlu fni fmr.n:iRl anii 
sccoiitifinji l< i.i.':xtlnlr.nlii!Uy krMii) »r.4>pe ihriii un audii cond^jclcd in (iccoi dance viiih die.•il.indai'J] or (lie Puli'u. ('unpany Ac(.oUjitiii(t Ovci.-uiilit Boor J lUnilcd Siuleo. IIK iihjcv(ivc orxihich <.i i]iccxtiicvti)ii i>f sn opinmn rcjiardin^ Ihc hn-'UKiai .MuicnitntKlaka: ii>av>1i;ilc 

Accwdiinily, tt'u do nol c\picjA iicn opinion 

HIKI.-J cx) o ir reMei\. wc are nol ofcuV inAlcnal nicdiriealtmii (hat ."luxilu be niiidv lollic cot)dutiNcdco!«so]| Ir.lul rni.iDLi.il sta'.viiKiiUiiuroibd U> above fiu ihcin In ID; in uaifdiiiiil) »)(h t.1 S ^ciieiaily iii;i.cvilcd aceounling (>iinai)i]c.i. 

We iiAVV pnMoujly mdilctl. in nccmJsnce with the stAnJuda of Ihc Public Company Acciiunnii$ Ovrrsighl Hojnl (IfiiUal .SIAICA). IIH: c<Hivilid.itc<l bahmcc ihcci orFcdKx CieiKxaiioii at oTMay 31,2017, si.l Inc (elated conaoSidnled MAlcincnls of iiicoinc, cnrtprchcnaivc ir.c(nne.<hAii?ca 

inflocXIioldLi-a' iiOtfiinuiK inul ui&h ihnn tWlbe yu-<j UHKUHII-,! imil piviuitul hciviniiinil we miauwd >in iinijiKililiut -ituhl o|iiiii>ii un (iHnutJviRiHihial lin.iiiLi.il ilnlcmema in our a-jxirt diitnUniy 1* 2<))7. Inoui njiiOKCi. lhutB.vninp.-snyiit|; (.ixKluiisui coruulidatnlhilaiice-.thwl oi' 

FuJIix Ccxporsdiin a.t of May 11. 20l7, w flrrly «Uted. in all inlcfjaS reipeeut, in rctation In (lie soRtohdalctJ halanac *hcel inaii wjiiih i( ha.i Seen dcnvcd 

.V llnul A YrAing M P 

Mcniplna. '[eimeascc 

Sqiicinbcr 2.0. 2017 



'Iliu (rliowing MnnngaiKMl ^ 1}I.V~UV«M an) Piv-iV-vti 0|Krj!i«ifiirn<.n'iniinvijt ('cniiiiiivi r l.uii>ix. iht' iL'^ill-cofiipu'iilKtnA hipjui:t\. i.i|)itii> iL.tiurLr<.UIDIIJLIUUI 1.11}! i)Nig.Xiiiiu uni]i'iilii'4l aiuRntini: (:Aiiii.ilusorr<;(ir.x 
C'^|k«alion('F:iirix IFiadiFCU-^rUOii-'JuwIJ ho tcad m ayijuncSion nilli the £cuanp;ji\ii^g qMarierK' uniudiliil condcr.'xd linaiioial •UUUITICIIH ami our Annual Rejvxt '>A rnnii )u-K in the) car ettJcJ Mi)' .11,21)17 ("Aiiniul kqxur). Our Ann'jal Kcporl includes addiiinnal 
tuitai-.ii I Oil aUiul oui *iu:uliw-aiH jouiim.inji jsihvov iBiiUiui witJ ihc baiiiactiuiu ihji iimkiiit iMi ruwnti.sl icaill.v .u udl aa • ;n.l,nkiJ Oivui.*iim nJ tht inis.< Nssnricanl ruk.l lUiu iiiioiiljimii.-. 4;X.i-H:ir.inl wiili i>;u Iiinnunl CiHidiliwi ami upcmJir.* it^ilK 

Wc ifovulc a tioiil pontoiio nl Irajifiwdtlioo, s-wMisnicrvc .'nd bu5ir.c.« nrn-iw* ihiouj^i u'mj.«nic* crimpclinji u>ilei.tivc).v oiwuling inavpcnJi nllv rjid wsnnafcJ voliniwrtlivcly, nmfci ihc ie*pe<.icd S-ciJlA brancl liw pnmai-y oi*r*ling vwnpsiiien wc Fmln.il lyiprcn CarpwnlKjn ("I'alLx 
I'viirtM"^ inclmlinpTNTFx|*c.v.<H V ( TNTr.Nptefi*") •>«: wsvU'atsn-.--«lcvp-iivilunsikwlsnonCHU.JM iv IVdMv fhiviml VncXijia SyiUan Inc j Fcdr.* fti-ouur'l aIcj.'ling Nw(h An.cricaiiliruiuli-pickaiicsroondddixcr^ wiiice%.amiriojjhL !m: ( KcJlixI-rciylil') 
a )«rting U S pmvukr of lewmi.m-lnickjtud {"1.1'.') neig'" M' lcvfi Tk'JB comi'.inK.n rqBCKn! our n>aiiir*<iviM linun .ird. along Milli KxllA Coqsi.ale Scivicea. Im. ("i cdlJt St-vie.-»"), lotfli llio cme lU <mr ir}i«f*blc Vigmcntic 

As TMH«l in o«r Annual Uqx>rt. hejinniiii: in ihc fHSl (lunrter ol'^OlM, wcNignn Uj rcpori IN I lAfma* iisparl «;f ihc p«rdl\ KX|Ti.-Msr«niL"nt I'rim >.;jirBmountsh;nL-l*fti tcvs«ii tocr.nlNm lolliecuncnljc.w pirtcntalmn Sue "RclKifUtlc Scgmcni!«" anil Note l« of Ihc afavnj}'in\inr> 
umutiliU'd i.i«iiii,i<v:U i-^inxolidr.h'drmanuul rtntu'DOiity foi iUilhsTdi'icUMiuii 

Oiii I'uJLs ^k•rvlvu«:gr^ull [jnivKk-iMlc*, niiuksiing. miinmnluu] icvhno'ogv- cotiuiiuiusiuumvuiutumci acrsKc. icidiniiai aiippi^it billma iind col]4-;-(Hin Knitvt itndscnamlv.i.kHiirii.xauiiporf lunctnmi ijiat supftHt oar imn.iptiitaiion wginunlt. In cddihnn, the FalhAhovucaiuvgitu-ju 
,-Hi>vi(lc.icu«f>incrAivi(liii;iiil nccovUiTcdlA I-Atnuvi iind Tb-dEx (Srniml >:lup,-Bng Kmcus (hrough rc(in», OITce anJI'nni .SCTVICIIS Inc ('KcdEx OH cc") fkc "Rcpoilahlc Scgmcnu" for Hinhcr diwiKstoii Addiiiima) iiirormalion oninif biMnatcsian alaobe f(Aind 111 tmr Aiimiai 
ReiMni < • ' ' ' 

The kcv imlibMuit nixcMW? lo iiiulctMiind oiu niMiitiii)! ibMilli mdiwX-

• ihooiciiiii i.iMomcr (kmnnd loriiur v-iinoiK 4«.IMLVS c-n iRAcii'-cL-Dntfuib' fiutoii »nil the gluhai >:binioins. 

*• the>olomc.i oriruiisporlaliUM.icKicei|iin-iJt:J lliriiofili oiu Jicwiuk*. |>riiii4iiSv nuM«iicil b) oiir .iveiflgcdmiv Milnim: UiV) rdiipincn. weight aiui u7£ 

ihcimsofacnjccapurchiitiiflhyouieuiiru'ist.*. 

s the fxtixM we cdtain fw out ten ICIM. punaiily incjwinjd tn- yii-icl (rcterna per package or piniiid or rrvmue per tlnpmcnt w liiinclri-dweiglif lot I.TI, '"rcighl 'iupmi-nis), 

• ini itlnliii to niaiiflgc our nclWRk biipaiilv and uoK stiuchiic (b.spitiil cspi'mliliiict and ()|>':raltrg ctitcnficil (o nialbh ibith'ng tolumc live r. mil 

{heliinmitiuidntnnuiili>rnuetuat)on>»nruei piiiet and .uc •'.'ilily loiiniWi inbMneiilni I'uU co<s tJ.i\nigluHir lud ranliaigcA 

Thvmajuniy ol'ouropi-raiing cxpentei vudiicdty impadud l:y 11 venue and vuluine le\x-U Aceivdiogly MCbX^Hxl Ihete i^xicdntl evpenix-a 10 llrbliiolc on •i>4nir-(iVb'i<yuflrhntiacnri.«ileiil with ihechtir'cc in ivvenuci and volimiO. Tliu'd'tut: the ditouuiod 4 (o|>craling I'vpenae ii[]<ii<ni 
i'iM:u>4Cion tiickc- dnvcrs and hends b'Xjtcnusi olhe: tli^iidiaiigcii :n revcuuc.iand Milumc Ihc Imc item Other opiruling cNpci>tb-i" prcdiaiun.-uitiy i.-KllklbScfn,t-i Ai-fc.xiilcd\nih oul.ude «iMce contriwU(tuch atMctiniy. iBcdKy scmccf and4itrgnhii)dlingl. in.turcnue 
jBiifeMKTwl Icci. taxoi ti'ul liu"nsL"» ami itnil'inin* 

I.e<'cs|>t 111 iXhcfvviic tpcuHcd, icl'oenccalo scus indicnle our lix d ye irenilmg Mny .11.20:8 ix ended May 1| nf lliuyc.irrd'ciCRbcd ami eii»i|ianNin> nic to the emivriioodingixnind nl ilicpiorYCiir Kcraenectlu04irlr!iar>mnMi>>ii scgnieiiti inclvJe,'rnllecliveiy, llierciiEx I-Npros* 
ioiinietii. <h: Tcdlkv (bound vgmaii und the FciH-.x Freight tegincni ^ 



RESULTS OF OPERATIONS 
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$::X^ 

On J\me27. ZOlT.HnswiirWwnlL* n'o-nlnxu.i)! PNT HsjitcMwcie jignificinily nlVectwIby Ihe cvKn-msnek known niNmlVtv#, wliidimwlvrtl ihe*jXM«)«il iin itirnrmiiiion ff, Menu vjninlmxigh a Ukrainian Cax product Five sj'MctnxBiiii datum'all Mhei TwIRx t<int|Mn)ci \vcit 
uii..'!Tcv:icd by lli« otiack Wlnlc TNTI.Nprcaflpciu'.ii>nJ andci-mmumcoljori'. nae >ri!tiufi>.-atiOT alTceled. ii.) Jalo bfoacU m data to ihiidpaiUM i> kmmn tnluveiLkUncJ 

Iininviliutelv lollowinw the lUUak. uontinfinivy pinna wnu tmpkmcnird IOIVLOVLT UFl r.Npiuti>ra.-.is(iu>n* and (.oiniminiciritioiuh-yslvin*. iuidKiilo>iunii;ill> all'I Ifl i.'.Npie^Aiicn'icts wav rcaturul dminti Hic quaitcrol 2()1S A^tut'lhe dnluol'ihif lilms- wbttuiliidly all oF FWI 

rApiwX^':< uKicnl opciatiiH'jl aviiciiuhavc l>cvti l\ilh ICIUKCJ. uitn-J bUMiioxxdiXii Iiax been ivcouiedniKi coie hliippinK tcivicci uiu hack in (dncc Wc .ve nmv foviiKd ixt finaiirmtf lite rc.Mcratian wfke^' ciuliniiur-*pixir;e ^cializcdMliitimsand xyatcmsin tunc Tcit the peak alitpinni 

Oca lir.it iptiiiturlUlK rcaulu were nunutive')' iinpaeu-d iltic Utlltucylxjiiiliick by ;ait-alDnaiedS3(.V) nnllion or SO 79 {tvr Jtlnlui siuat:. tniniuiily riom iojioFiuwiiiie Jitu (uikcivnud shii?mcn(3 mlhc INTExiauunuwori.os wctl ILX irKraneiiUi vii'fii Co rcslure ayjtuna Wc ilit hut hovt-
ether (w other iiixuiunrc in place that a>ver.i'ihis atlarl: lor adrv-tiplion of the (Vigninf linpxt of the cylKUUack. .see Ihcdtscuwon under lltc headini 'Oniliu^k ' Uiou 

M'cifio(nctincdanagpteBaleorSI12milhiin(SS2imllimi iKtofiav.or $0 30pa dihtlcJ 5harc)iiUhcl'ir« c|gjitsr of 20IRol'7NTI>f*e« inicgraii.m expfn.iei. a.VM inilliiiu increase rroin tltc firw cmaiterof 2017 Theinicgralion cxpcnjes aie locrcncnlal cjsladirectly aimwiilcdunit 

the intcgr.itioo iil TNT hxprew. incliiiliog jinircssioivil nnd legal teet. Mlaiiw rnd wages. advciti.Hin| expt-iiscM nmJ tiavcl InlcranI aaiiijiui and wnget jn* imlit-Utl only to the extent the indiviihiala mv awgned l\iU Imte to inlcgratum fcJttt Hica 'ihc« CIMIS were incuned at Fcdih KxpteM and 

Fcdl'vConaTatiitii The idcntificalioii ol'lhe.se a>sls js inlcgratiOM-fcbtcd cxjKnditurcs is xuhicct tooui do*,Ju*uinc««i1ioJi and piotcdurca 

• 24. ;.; ̂ • 



Im|XTmtl Mcltli r:i ci' i>f ii!>rM!inxpn>i«ti<«i mul In^ui nuvniivc i«u7iivnS''i:nTs iiuii Jikpfiii ilU i.'ii; n(-(i>!ltvi' imji:u!s>Kviil>;!l iiUivt -id Kij(ln-i uui.t «ii l-ih'l x ricoiiiuilii ir)i u* 2!})t) 
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Il>i: h)ili«vim( ffiiplis IwrI'wllix lApi«k KtUHs Grwmd nid l wJ}.N Fjvijlit <ho\i JuluJcd \.iiunjc 1n.n«h Jm thfilswih)ov.a ihcri\t insH i-.-vml 
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i:.s« 
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FciFl txFrva asJ Frdti Cnnad 
Teial \f«n||r Dallr Pntuir Valona 

PJW> 

Qt:cp Q::«P Q5:OI' Q;:;MS 

ImcrniliiHial tkm>u(ic avcrii(^vii4i)y iMcktijib vntuinc rq>(c»ta^our iiilcniiiiiiKial uiKj-joimliy igwialioi;:( 



Ihe JblLnMng gi:^iili*fcrrciJI:\ Ii\pie\s. fcJlix Orcusnd and Tcdfis Fictglu iJifvw sulccied >icW liemkovci (he fiwmcKi ILTOU qujiicrs 
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1140C' 

FodCilipnii 
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i' ' 

Qi;cj? <}2»>7 Q5;ci:. (3420; Qi:osi 
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. Ijttmadonil"' 

; R«\>au»pypa(kap-\1«<d 

<3::fr'6:233? ^ Q!;«i7 0*10)^ <JJ:P:I 
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Kcrmiif pfrPacloic'MrU -

tlOOO'-

iooo" 

Qixj7'W;oj.7 QKCi' 042C15 Qircii 

p»» 

isroo 

CflOCC: 

U4DCP 

tJ3D!l> 

S200CC 

.. .MExFirdgbV ' 
LtL Rirrnuvpfr Shipmcm 

. \ s •• ..s 

Qijo:? ^Q2;fi* <3J ?n?^ <)4 jci'- Q) :on: 

'» Pmift ?-;•'• toon* . 

).iiviiiiitii«iiiil <lii)ncUi.'.rcvcim«;pcrpnLl:i\{N rtjp«vM:rKtoiir inicmrticnul mTiii^cinuKrv' i>pRiiii(V)« 

RtNoiuwiiK'ifiixiHSmdieltraqiimUi «ir20l8(lucloimj*«>vvcl|5ariirmnni.C!iliilI jriwr LjiWiHxtiiJum KgnK-nli Al FwlRx CjuMind. ttvuiuc* mux ijul J»4 m ihc firsl quwiM or2(>l8 ihie In xttlumc growth und inofuwd yield* Rcxxinues ut Fednx fixpi-BO meaiiawl 2Simh« first 
qHariCT of 3018 due loiinpfdxcilhi.'* yields, imciniupnal package volume jrmvih and higher f\icl.iurehirprt,pjnisl!y on^i h\ ihc HIM: of hiiMiRSi from ihcNciPciyj cybcranstk Fciifx Fitighl Kvciucs invrcdwd in Hic firil qualouf'2018 iiuinaiily due loliifjherl.TI. revenue fjcx' 
dii|iiiiciii 



OjMriUljig Exp€HSfi 

rhc liiMnving tnblw ciwnj'jre 'W (m milJinti*} juul .1 .1 iif'iL-vvmnMiv iltcllHVc-oumlli |it.iii»l-iLT(ki> AiiguU ^1 

rirKnlnTHn ««»>» 

iclito 

-;si-
^i\ 

f.75 

OjKMtlltg t'XpCIIK.l 
^:. Siiljik'j ami 

.•., landing r«:u .. 
DuiitLciatinn uid anuvtizaiion 

MunMcnsnac and iciuiia 

1 illfll (IIIL'I.Dnit 

OjMjnngtncnfiift;:.- . .•••s^^:.. 

iinlraic* and ciiiployec bcnclkla w)>enK iiicreivvil 4S iti the I'li'tf ijuartcr of 20|g piintMily due to muni inen;.-i.wj and volume gnnvtli il our trinfr9'>atin) wgmenu. iiuiinlly oH'sel In Imvcr incentive umipefiMlicm ocL-rualt [>UfTtinMd triins|M>italion cost* increavd 6V« In the Tirsl of 
' 2(Mftp(l^Iall^,- due u> lii)ihet yoiuinc* end tiKtciMd ritci M I'cdEv (iiuuikl and higher Vi>luinc.t»lFcJIi^n.tpiCMi Oliicrexpcit.'a»iiiucd.'>cd 10^« in the (Irvt qu«rla of 2D18pnmaisl) duL-(oouuidcf.civiccco!a]. iiKrcmcnl.ii coWs to le^tive *v*tans impicieJ In the McilPetys vinis and TNT. . ^ 

lAineiis inlagreli(^n|im«» nl Miiinti-nancc and re)><iTniCC|Knu mcTeiscd l.)%jn«hc lint qiiiiier (>r2iMKpriinaril\ dueto the timing ol Btrviall mainlcnanccevcnls Bl I'cdEx Expiw' 

14 1X1 u w s>n -; -..oF^ 
;s •-.•ri'WJ.ifA 

rut! 

'flic rirllcnxmg grapJi fin' our tr la «lnn%4 our average cosi of jct and vehicle fuel jw lalloii ft* llic five mr.il retent quailc;* 

Averijf FafI COM per Callan 

Uimi* gjjii' O'Bi' v'lsi* ODcia's 

i-uc irx|«fl«iii«cniKdh%inlhc{ir;«l quarter of 20|ft pi mWi'v due to mcrcutcd fuel |*iee* Fuel i*icca repn-aunl only omicMnimnenl oflhc two faLl«* «cci>nMdei me.mmgliil m underbJimlmg tlia imjixl offucl on jur buvncvi Considcrsticn niuai ulsohcgiixn tn the fuel (fiirjiuge 
rtvuimn we cnlttrl AeMiiTlmgly. wu huJicvi; dnicu^gon id ilmr.et impjulof Pieloii om iet.uit*.wl»i:iii*aLiwiip.in!Bmol iticycar-«)Vii.>carehiingeinihe.viwulaehM'* iiimpoitiml in uiniemnml the impiiui i»l fuel nn our hnnnew Inmilw m pruvidc infotTnalinii d"Wl ihc impact ot luul 
KUICIIJTJIC» on the trord in revenue and Yield growth, ne ha\-c included the com|viraIivc weijililcd-avcrnpe fuel nurcliargc pcccntapoi in elTetlfnr ihcfir-l miaiici of 2018 end 2017 m the accoinpanysng discuiuonsof each c:f our Irsn^Ution segmnils 



l-ikMivi- > ii-rijaiv i> JO I" Kr.il'i .vspu-s'nvl rcURx Ttnnuvl O.kl r-sj/vKitfi.-.* uru IMI .I wiH\ Tlii; Iml viri.h;ini<i.vl) on n tild piuc fn*;! «<«».< prim lolJic wwL in wbsvli il m I'bt mtlr.N u<i.i] Iw iKlcrmi'ti llir liivl siuchurgtf pufcwHcjiJ!',« mir 
r«lA b-i^rujin am linxics lo tojaa iv«kh .Smnc Ki-vin\ inieniaiion.l fuel »uii;h^r|;ct stinlinue In nic.sjmiiitc a '.immji (>j'a|}pi<>-',iiulL?Y SA toiijilK 

I'lH'f 10 Ksliruary 6.2017, lur fuel M>iahiitpe*r«<( limVcdl-.s inilVuJI-A (iioundliiivdi^u. manptitjietJ a intnnu ioj; n1 ippniMmoiely <41 U' eight xmV* bct'nrc llicy nac edjuitod fnrchenuM in fuel piice* Vorrcanplc. llie flielsutchiir^e imWv in circul ftl FcdEvKip<c« in Augiiiit 
2017 .vs.* Ml h:t»;i}«'i JiiiwJO)? fyd fniccw 

)iict»n. iV.ciiianncr m which wc putv.hrfv IMC' rilvi inihunvcithe nrt imjwci ollutl on u'.ii irmlls l-ai.nnipti\ nui Uiriliacurorja liicl puiLl)ft>c.i:iti'cdI'.x lAj^rv arc lux! lo xariouaiiidKU. including ihc I) S OuU C*(»fcM inuci 'Mule many of thaw injici^i .-jc tihiii.Ld. csch 
iii;U"i iiuy iliiUu:ite ill a dtnuml psa- duxnig vMruhlity in i!ie piuxx. pyiJ for jti Tuci 1 uilhcniiiiic uiuli:i (IicwcmtOjcltial uuiii|((.[itnus. ippiommali.!-, 75541'""™! jei fuel u puKliiscd h-vJ ot: (lie indin jTicvror tlic (vecnhnii xicek uiih the iciiumJcr isf«ini IXIIVIUI.'ICA iied m ilic indc* 
piice jm Ihc|>nvc'.(in|| nmilli rsdicrlliaii htKd ,-iii ipcl ritn.'^ 'llieAf ciinlrnciuii! p»\i\iimK niiliijilc tlu* mipscl ol r-.pidh cii-insmgikjlv sjvu raloi; on mirjcl luct iitni.li:tb.i 

Dccauw.ii ilic (.wiixidr^cnhediihoMi.inii opciutintircmliAniaY r< .<i1eclixlMmulU ihc muict p-icc of furl ^udJanh cir.nBsb.' t .signiilcsn! trumni urcltiflyL- hj- smounK thai rio OM rtutll in »n adjusimeni .n our fuel anchnrgex. which cin aignificamly alTcci niircunn^v mihci pfwiivdv 
Ki ni-g unvh iinhc ilioit-tcmi 

Ihc net iinpist nf fiw.'! hnil n iwvhiaie pi»»uiv« jnipiwi Ui or-iiaimf! inanni. in iltc !ii< ipunci ul 201* «» hiKlier luil airchMJiW nioic ihan olWl incica»cil lud pncci 1 

I'licnci impiiet (>rfuel on mir 0}KUimgfcaiiliadiK-t tiol considi.!'ihvcClccli Ihul fiid Miahiygc kvd.x may linvc iinoi»'hc9iRc>« including di.mpux in i.i-inu'id i!nd;«)illiin Ihc inii t>l viMvei}niichiiM;diiy oiir lUilninui While ilucliiuliun:! in fuci YUivhiRiit {Kiasiluyuiccnbi: aiiinificjnl 
(liini prnnd lo periml, fuel hiifdi3rgec(ep(v<eiil rrcoflhe mun- mdmcliial coinronciitx nl'uur pric;ni| .itraclurc thai impact our nvciall rercrue and vteld Addiiionil avnpnncnu ineludr (he miK of tervicca u^ld.IlK hawpncc tnd exita wrciec charges neixhiain for lhe.ce .services and ihc 
li.wcl'»rjincirisdi.scnunlsnlVcruJ\-• ' 

/ncRV Trttei 

OiirciVcctivelax- rale WrCf fir die ihsl ouiitvTof 201*.cumpan-J with 57 4V* in die >ir< quarter(rf*701 / Iks 7018 lire 'ute wiu rxgslively impackU I'lncn cutlt incuiicd ini.iMr.cct:or> widi die intcgiaum ol ThTT and Oiccrfecl Al'lhecvhcratlnck on lon-e; Uxrd lrrc:gr 
cuiiMUfs Incic iicms wcic piitiiilly otTsct In die c.wlinump hem I'd li-cin llw AcciHiiilwig Slandisnlt I Ipil.ilc It* shiia-h«i.Jrs>''5*«'5k "I he 2017 lax niie bciuritUd finn rn incic^js. m ixTniens-.ii!> ivrnvccled inlcnu*i'»n il c.imings. s ' • 

Wv I'liv-riiLxjcel u» laxatiuft lit the Jnited SUrivs mid VrtnoiwU .S shile. Kkiii and liucigii juiisinUions We inctiisiTunltv iimkir cxiuniti.itimi liy the Imciiial Revenue .SuMct lor die 2'»U iinJ 2015 ins ycai It i* lunaonrJih ptkS.sil>tudi.Uccri*iit income tax reUini pnxxTihtiju will (>u uianpietcd 
dcniig thv ncMiHclvoinnnlhsaiHictiiildictuilinacluinecmcmr bablKcofllnre*:r>llm.'ct^^a^l>;llc^lK 'ITiC e\}vcclal nnpnci ttny chantvtwaiid mil he m?Jcii«l in our con-sohdalcd finfliicifti Jalcinciiti AsofAuguM .51.2t-17.ihcrcw«c niMnalcnsI changes looui lubiiitiesroi 
iiiMccognt/'idUsUm-.rii.H'-mnMav 51. 2017 

fM//hok 
We uxpcvl yield and tnllime growth si nil of ma iransipnitiklKin segments Insiippoit levcmH; and cnniiiiju (iwwth in 20! K, pnm tii «iy imuk-ttHnaikci Ixncl'iip DIM udju.tlnicnl in citttition. vie.irecuiienitr cxuciiling plans ic improve Foinx OnmhJ operating loi llteiunandci of 
201X. Williesignirieani pnixicxihuIKCII ni.ideunlhBicMi><atu>n<irTNTpA|nr&ui>pcm!t(mxiuid inr»nnitior trwhnultigv TjSltnnwTNTHsprcvi rcvciuuN, \nium:v mid inorilxivtiiain fuinw-piv-tdtiiLL levels Wcctpcu Higuiiig. liUl diniini.i1un|. rsnuiciiil impacUfnun (hetryficratiack for 
(hca*R).'!indcfi>i'2olK in :he Rxin oi'hnca revcniu-f and hig.het invcsCiicjiisa'Islcil itHnltiniiulitin u-ehiiulogy Ci>avq!ii-jicca<iiiJi-i.ski>Dsi>ieii!iod widi ihcunptung iinp.'Kt ul (lie cv bcrnliix'k Ih.-". roiild iicgulively imptiCl ivsiillDofoT'Ciatiims und financial condiiitm in Ihc lutuiv. piitiuilatW if 
.iiirciiidiMiiiti|trtto«rvcrr«n«d()m5lpnxcctl»«cipctted,»icde.icijMinr.iiilI, Item lA Uivt l-ucKn.xof ihu (juaiicrly Rcpottmi Korin )i)-<2 Ji\ aiKlnitm. oui .wt-od qii.ricr jud fiiii VC.IT 2f»lfi rcxtilla wdl be ncgMivcIv flffcacd bv oiir TNT r.xp.icst uilsirntKin nnd rcsiiuclunng acdviUrx 
We idsii imiu-ipan: Ihc e'^ects «• I iiinictJir ! lnix-c> and I luiniar.e Iinu wdl neg-iiivch iiiij».:c» mir .ccciuiil iju-uUi 2i>l«ivsnlls Hinvcvci we cv,*.s.l hnvcr inceiiiivc ciiiT.rrjnMUtwi ;tt-i.ni.d.* in 2018 w dJ pirtialiy oM «i these ni'g.ilivu inijriifl.* • • ." ' •• • 

Oiti cxmuiiiinni ill c.aming.i irinvih n 201* are deiKiiiknt imkty cUvraal fiivUin inUudiiigltid [aicc* and mnJt'alccvnROimc giL»v.:h 



IViiin^llK ivinmi:\Ki el J'Ult. ucuill ttiminuc <» cMwUr t>'iv TNI l.xprm ii;K>'iuti iw pliiu '{)<%: (mwcii i:*u)in)iicx ->$ ii ^pinioVLr <DU IIIWIUM L-on)i>it:ingiiui puVnr linJiJc 3( 11(4.sit kAi l, i4.ti'gMtil nnd )C|;iOftill 3ii utJ lirwiiJ niVv\i<iVii. «iil 
cui cMeiijivc ct!ilc*ncdcnrincc..taici ijcvi Sick'-nffsec infiinnalirti IcchnoKsp' «tcrnt The tn'.es:iliAi) 1.4 cvpcctcd tn bt cinnplc'cd l»y ihc end of 3f 20 Wc trtjitvl :1K; .ig^rc^i(c liiicpralux! csfvn.'c. i,ii;'.vd|:igie:'tn)ciUimgi'hcij;ci at TNT Ilvprea. i>vcr Iheftiir ^rurslo 
h«..i|)(iCi!iir.di-.ly SPOOinilli.fl smJcvpeilU:iintuj jjijis-.isi.T.-kly S.l.^pinillioM'i'tiii:*c«wi4diimg 2018 Oisrcsj'LMwi SOlK.mcpul.'iMi L\|uas4S. jj«iipjm.xisnii eijf .$7?tnilOimhifhis than«>ar prvMc-iu ufljinaici. abx»«.'rrenuduiilinsix'iJiiwurt flirTNTK\iK\afc. WJcgralir.igtvi-n lie 
icecni nhcTSllack WciciCiuie ioierttic out HitcpLtioti p)aii.<i. Iimxexcr. pariicul>flv m liijhi of HK resent c';l4;rallack i\ TN'T Ks'prvM Ihc liininj iRit oniounl !>f inic)iii'.K<R c<.pen'ie.i and ctpual iiivvKniciK.i in any iutuic |>eriiK> ink) khvijjc iiive iiiiplmicni on' pianh 

U'e arc l.iifoiing xpcrulinii inciKne inijvoXxinent at Lhc FedF.\ r.rprcxs se^mi-nl 01 -Vl 1 hillinn loil.S hilli-.xn m 2'UO 'loin 2017 aftu lUn^ ondLfsle cconnmic ^nxKli. curieni rrcoun(in|i and (nx niie.t smiconUnited rccnM»> fron ihcNruPcty 1 cyhci«K«ck ri)ii(ai{rci includrs J'NT s~.\|t!eKi 
ii\ nsritici .11 wdl ni hr-xc'AMimru .'.nd ctho opoft'iooal improx-aJieiiWSimtx'Jic jt'fl:"! Fcdlix r.xpieii nelwortt 

Oil}ei OtiiliHik Uitnns I'iq (IclRtix on Itcy 2013 wpiial pmnxu. irrci t()(hc"J.i:pii<lil> Oiitiodk" Hrt'.wm oftlin MDA A 

y.'c.:i-ciiix.;lxedm,innnilKTorUv.'aiiii.»r.(1ft|hv( pirvccdipgitluichallenge ikeMsinxnt Pcxirx lfitnirul'."toniun>.ofkn.tl''<(s :w.odqicmknt sfmli.jr-i.wi i'lK :iilcbcnptKinoi thesei*«xesaiiigs scjNs.ie 801 ihcaccfjinpiinyingiwatidiied twidcnwd(.o(>.«)li(3Bied rirmneul jJalcmetihnndlhc 
(.'out; nUnr Model i*,tuiiU'! oiJi-rullA Cixund .•wpinituMDAA '' 

I exll's tiU)iuidpi'i;VK*i>:\ arimmnud |)I;III1 toIllipkm-nl lliv ImfcpeniJcm Scivixc hovjduTt "IM' ) liUHkhhuiuplnnil i>,t enthv b-S jiekup imil delivoj itdienrk. iiuiutljna the 2«>st ile-tUui U.id m«xei Ixgtin nunsitioinng to ihi i-SI' model Thel'in<itioii to tne l-SP nu«tlul iMhetie 79 flnlo« 
I'WHrf ateoitipli-dKil rti'a JoJiicl-Si iliMi M IMSIX nnd 1* c\pc?te.d to Iw umipleirt' JP (lie wcond half of cileiKhir llIiT As of Augti'.l .11,2017, S'l*.; of rcdKv toound voluiuc xxai Ixing uclivcred by .'.oinll bii-imswi o|xr:ning untia die IM' tnoiel Tins CP.JI Bi«!C'.r.l<d xvi'h the-a iren.'ittutiii 
will betoeo)(nir.sa! m (hi; pvoiole iDxuiTcd imhiienol LiiX'.'tciltnlx:ni.'il4Ti.iho4iiiv fiiiniv ipiartrr 

.Siv'f'i*w,'»id-l.i»kmgSt;ileinet!i<" foen JIM ii^iimi of IIK*X-,:IKJ other |4*niinlnski5r<liinevitanitn;ith?.lv;.4iidmMui(i1h-.iflexl(.iirl'utiirx:ptif«niTnnu 

RKaiNT.iCCOU^TlfJOaWMSCi: 

New Meodnhng nsln nnd di«:;(Klircre^iiiiemci)liican»(UiitK-.-inlly inipiel riirrqsotleilietuih ond thseomparahihfy ot oiu finaneud nluicme-niv Udxlieve ihe loll(ixx'Iii(( new' acenunl«n)| guidance ixiclexnnlto ihe ieadciirl iilir financiB.Ut ticniciils . 

Dtuin^ iherirw qii»lcr of 20l8.\xe e.irly adopted Ihc.Auoiiiiiing Standard Updiie iwtidbe lliel in.iRcial Acctnioiing Stjnd.ird.tn(ifid c r'AMD related 10 Inirn-IInliix TianvrcuorAwuOtlu-rThan InveiiKny TliikUjxlRteieniiiieicoiiipaiucaio leeugiiiutlie hwotiie Txx ctmfh.-ipiaKti.int' 
inli'il-eailitY b.Lasl'aaol nueu other th.m iiismiuty xxlicn ihetrustlcf ihvtiie. Psoppox-d loxvlie-nlhc mbtds nru ultiMintdy (old to nn ouiiide-poAS ITiinninv gnidniwe hnel n niiiiiiii.xl nnp.ict on our .leiouiiling nod f.nnnciui rcpoHingloi this fintl qiiaterul'iOIV 

Oil M.xy 28 2t»N the TA-Sn imd rnli-iniitiotnl Aee«Hiolinii.St.indard» IBicnl itsutii 8 new ne-eimninif jtandeixl Ihm xxill s.iivfscxk. \tiiujll> lil, evisiini! ievemie)rt;uii;iili.ai giiulanit--.rndui generally actiL-pttd thviunlinj pfim ii>ltiiin thcUnrtcd SlfilM I'hn ttandnid xvill liecJUvlivefoi u.i 
hcgininog mriical 20)0 The fiindamcnlnl fmiiciplcsof lltercxx guidance urctital coinptKxic.ifcSpiildrectigm-'xrcfcnuf in antnnnei thai rcllects the limitigof the iiJ.i-,fi.-T of lanMct* locr.bJiiincTK r.iid Iheamiwnt of rcxiinicisr.i|uiirtdrcn«'.* thceorisidcroiioii that a coinpiiiy tTpectxlo " 
ix.-eeixi- lot -iie good.i and wrxau jYi>-.'iJcd .IliuflvA guidraiLVcxtaMi-iliua rivw-six.varsi)tmx;it fin Ihe reeoginiiim of ii-xeiiUL Wc aie unitiRiiiiig !o itbuinthc inipael td ihu new atnndatdofi inir um:Pih-bted finer.eu) ateicinent? niul ivlMcd diulotures. iRcliidinf (mp,omg''uVib.'-vtrti\-iutV]' 
U'cdoimlaiilicij«lcilut tJicncxvguidancexiil)i»a\e«nutens! iiiipatlonnuricxi-niKiccoginiioiipi'-liciw, prac'iccror %v-;1ciiin ••' • 

- VP-



«Jii riU'.mn llw F'AS!^ uVKtl n r.w lLn*c icunnting jiiirilnnt \vhKhr.^.|i>iica U-r.vc< In piil inn« ikn hahincc «liitisl*st n-i'<nini/oll»« (.tncni-si^i ihtn iiu^vni' ^;»k'HKiits >n « inriimi.i *iinilani>i'iii«i<1 piOLti le Thcncw.VP.nilud .<i:iu»lltiii o lisvu will .•; 
}sut:£ liaNlH) !i'r iherhlip.-.'jnn (nr\-lre ic»x p.Hmcrlsfind i-. nghl-of-'.'se asxi for Ihe M};hl Co u.*< llif uiiJcthm^ Iri'^Hsni Kxjxn-ir^ iv:jic.l lo Itsvi {iLitimtnrd !o 5<c npc-'sCin j ICJJCJ will iKrccognrwd ini aitisipMlisic D^i*. while thcM sideiiuMKAj co V« '"nancn^g IMWI 
wi! huicei'viiiAii jnll'nvmji ji froiii-lo.iUui VSIH.!!:-*; pallb m whwh inkccJ-l «nil5:iin:;Ci;-.uii,»i iacpictcnC»lM.-|>Ji's(i;)j iii ll u liU-ooit Ir.rtcd iai ini rlci* jri>iir«'lni v.e vu luaily ;iniii.i|!::lcu-\o^mf;ing j Lj*; luhiliu iind ichilcd (ifiJit-ivr-liM: .sjvct iH I'w IMICCIU' ylicil in i-scrttof 
JlUjitlH'n Willi .m iminsCcrial inipftd n.) imi iiiuiviic kljUmcnl c.ijiipcitcil to lh< currcal Ic3« aceininliiig nuiild Ilimc\«T, tiic iillii;i.,se iinpjtl oi Incsiandini i\i;! Jtpwjuj :;.i Ihetiiinpanv slease piwlJolio Che silnjiluir.dulc We arcciirrcriUy in ihcpfoccisnl cv«!u*t,ng on cM^tinij ica-w 
imUislkir iin!udiiigaii".inililnh*»p iill i>l Chen:evv».i(y iti.'.jnntlii3ni«:imiciltn|»o|Kii> Sweoynt ti* theli.-isccciiiJei lix in.\i M.i:idRiJ Atldilkni.lly.ivv.•t iripliinciiinj! jrn.utLi|iii'^.--.videliniimniageinotiCsvrtiintoi'.ss.l laihe aecaHntnifiaiwj.ycoaliiftliiigaildiliitoi Ui.mgvsti.iHU 
pcix.e»M:.i ami mlcTi-,;! amtnii* IncnyUic we meet liic alBinJitid'sscjuuCnij unr|<liscliM»fCfe.pufi:mi.nli The.n. chaiifcs wilUvjcllcciivc Joi itui I'lmijl yciir bcginniiij! Jiine I ?iil9(r»u.tfl ri;20) wuh d imijirrcd rcii.wpc.-.lwc ad{>pliiin iiKCiwd in die hcBinmng nc 5'MS 

li- Match 2')iV. inc PASM ISS-OCJ an Accc-miCnij S(aiidi!(!>i MpJaCc llutchai scshnw ciiipltiyern thic ^HHIVI defined bciieri! « .dhti |>v.tieliUit'iL<il lnhcl'il plans picrxtillhc itct {kyndic l-cnciil co<i in llie iiKinnc raaCcincm 'niiiintsv guictaiibC requires sTililicn Cotcjia. the arvicc 
Lftstcodiihdicniln theyanic iine icm ni iscrsitna t-ilns aiPiipcn.sr.inn coct» Tlici'ilKi e.ir»i|Joneni5n| net heiieliieDii niTTr.pnivd in be picjcnied ir ilic invDiiie -.inienuni vjMi'McIy liom !i« wrs'ircenM i.nnn>ineiH ottiMdi: nf ino-flte lirmi m't-^iiioas nii-j Mand-itJ will tmisiet mii isjierrJmg 
mceinic bul will have no iinp.Kl mi ournel nicooie .ir canimgs pci shaie For «aniplc iiJ..p4it>ti o( ihiapndsncc wnulilhavcree'KcJ ;i"eje:i:id i(ie.omci'i the liisl ^uaiicrcd 20IKIiy XIC6inilhi.M andbj'ii 13 nniliwi lu Ihc fiirJ quarCerof iOl7. bulcvould ikil have inipavted i^cir net income in 
eillici jwinxl, TliiancM jjtiid.rKCWill IwclTwiivc I'm-our fiwal >cm Iwtia.iinj June I, 2ii.Roi«wt 3r'lt;)nn(l mil 'ig ajsrhcei :t:i;iespcsiiicK 

• ti • 



REIHtRTA RIH SKOf-fESTS 
TINII'V i ''•pi'vu. !\0I s Cir<xiiiJ.inil I-cJilx l (t)>n.-a.-iiloci iiiiijor •uvivclink.i niiJ. wilhl uJKs .Sciviec^. (Vimi (iU'Uxviiri'UrrqM-ilslilu A:frmcnt5 Our n.|A>r>»MvSCiCincr.l.'( tnJiiJv ihc ir!]trA:n(i hi^iRctu.'k 

FcilEs r^prc'i .Sr|<mcni I I'dlA TAp't u iTilcrnMi-.oi.tl -:iiJ I'xrtitlil 

•s ' TNT r.\|iit«»inKtnwiM»al ^ell-|>»cVi»gc crounJidixtiV o;vl t'lei^ilKau^piHUlion) ' 

f-cilILN liadr Nulwniks (nir 7.n.(0(.'eiii lioisht la-uaidiru. cuMofiM iHcLon^r niiJ kiOit-Nadcrai/tliicmun tn:lini>l(>ii\ arluin^iis) 

FtilEi (rroHHil .Sc|m(ni FtilFA (hi.und kayc ffmmd driiN'crT) 

rVillA Supply Cliiin (tKud.pirty 

FtdF.i Vrclithi SrK'nrht I'ftii'v Krci^'U {(/ll. frci^hl t:iitiv:uwuiioii) 
I'cili'i CtuKin CnliiMt (:<nic<cti!iv.)l (lamrnHtjiioiO 

F»»lt* SenltMSejtmenl TcdlA ScOic^s tMlct. mukiimg. iiiffiiiiwUinUevlmiilnijj' ai'JmiKi wnKC. Icflinic/il ^iipinsn, Ixltiuj .UKI ci>ltctlir«i .v:tviix\aiiilhjel:'H)rr.re fuiiciirnk) 

Fwir\ f>|Vu:i; filwunlCTl iirjrf Uivric<i icrvjuet iind piicl*Kit an-jptuiiO 

At i» otiV AntMiiil Uqv>il. in the Oiyqiuiirnf 20:^,Wi:l)cg.in 10'cjKMi INT l'vp»<fK.s>spirinrihcrfA!F:v r:\TinwMjiiKrtl 

FEnEysERyicKxmim:f^ , •, • ^ 

The line Item' ImaemiinuRV charger on the 3ce(:tnp»iui>g uriiUJilcJ cordicnKilc!im»t|iilaik'(( rmaiMTiai .ilj!tint';iH«r>n>rli'»n-4Mglit(i(Tn.'«;gnicnl%rcnci:l« ihs illiKjlitcit TKMII the Teill-A SriMcrs tugincnt ixi Jie rL.tpciii>.c Ueri'jvititKtdr. agmcaLi Tliv cHocilUmiiiif net oficfahniL etuts urc 

Ivisisl i!n infliiu* MKh Qi relfiiivt-iv\ i-niiM oj criimatsil ativiect jTWV!(k«l 

TlwroIJA Scivicc»scgnu:Upoviili.-sHliivcl.inJ iiiUirewiadpixisl tnnui lr«it|*lUHhii huj»i»c}.r*», SRil WV»II"KUIC all ul (hrni.! x'tus.iluijitotHut'liiel CiHis Si»\urJi wijnicnl iinelmliiisllic net iijieniluig ictuliaulTexlpA Ofllec) (oidlcLt the full u>M i>l'»r*'Rting DUrlianifHiftatimi 
btKiiu:L..:» m Ike Tewll.i i*l'ihrwe tegnmilv UTdun tJic Fcillit Jicrt-iexa wgnieih slli-vatKin. Uic net nperulmg it-mltt .>1'HCIJI-A* OirKCM-linii«; an iininnrcrul coiiipoTKiU i>t oin .illiK;itimi». ire alliKitei) l-il-'cdj-t I-A'IMVC.XUIKIT'CIII'V (iionnci Wcictjcit an J cvaluiitc the ixrrua-nniM.eol our 

iwsmcrtahv-Ckli* mTV.H'x S-HMIO* I'm tiKl'crtl'N 5>cPtiu«4H;(ini<.m ptrtmTn«KCi.t6V»lMaleAhv«crtoinUcmip.>.\t af itt lottii aUt^calcd Tv.-.t rt^wiUngwlecr. owr U«ii*pcilation scgpvml* Wc KlKVudKVsdloc.utoiu 

.;p{Ut»\i(iialc itiB net OMi n:' providing lhc.sc functions Our illncalisin mclhivto'ngice arc refilled pcnikJiully, lu net frtviiy. ii» rcilcct thanprs KI OU'- hmiiicj.tc.4 

EUMfM Tli>^'S. CORPOii rEANP OWER . 

Cv-ilniitl'ednsx<|)aRlmgcompi:nic4rriividi!!uii.fp'>ihilKinurH<ii:liituLv;iMa-:s for nllicrri;iU.\ti>inpu:iiu.smiU(itc then utioilAl-lc Kjimenl Hillings for siieh witivr.i iiic NA.;! on rcginniivd mus, uhiUi wa IK.IIC\I; np^aavimalv fairr.nd iuvrvt\vlc<] <1.1 rcwiiuusnf the lulling sugmctR 

'lliL-.H- r.iiui!fu^lUslisl rrnm umclc' linwbiiad r.n inniet Londiiitcs Siieh inicrvumcnl rcvetiut.s anil rtjvrscscioeliminMut irmin-.-.ondili.tMcil re-mlrs wul n* no' .scp.irii.iclj nlcntifieii m the folUmmpycjiiiicnt itifonnaiifn, hecaiisc the iimmiiiu aictnil msteiiir ". 
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FtdEx Exprfsi Srgwnl *ciwiti« 

rcJr.'i i'XiiitwscyniciUicUHUC-! HitreaicJ 2'.i iiithe liisl quarter of MIS pnmjniy ducUi iiiipn.ved has* yidd.v inlciniilMHial package M>»U,«C gundi iiid liifilit! fuel roicliurgc*. ivliidi« c psiiislly i'li'vii by die NulPclya cyiwratlack discuakol abuw 

U.S Joiiii'3liep<itkngeyidJiiiicic.ivJ«iinthulirjiqiiiiitcrtilMI8pnmBii]y«liic{i«highvTliii*.*itiiejtiidli!d<:;iKliiugvs US lioiuvrtit nvcingedaily volumedcuv5i<il I'.i m thviiiM.jiMHlurt)r201H»lr«vcnIwiw»vcmiglUK'iViti:ollfrmg« Intcmalioii.il t"«pi>n«vciiipcdaik\O1UIIKI 
muiMscd 2H in ilw fii\( quaiirror iOIHduu Kiintreiiied irlcnialioiuil cewnoniy diirimcnls pailulK cITiwl l^ihcdccicasL'in volume due Ui (lie I+illMjacyhcialiack fidcuuiiumil cxpc*! p.n;U{!cyiclt.'*ninve«d Z*.'» mlhcfii^u quar'cerol lOISduclohiglisinicl.iiirchargcjandfavornble 
scriKcrniN. pnmally iiiliei Liy linvM liatviulM. Ficighiawmgcdrtily p<.ucKliiileiri.aH.(l5% in llic fiml nHuiUi of 2«l» jiuninily duetotJicNoil'rtyicyl'ciuHiick FruiKid >iddr inuMud .VA in ibu llrst qiiiiilcri»f:til8 piim,inly due tohiglierbaseyitliUnnd fuel siirdisrgn 
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t>n ScfVcmlvr IK. 2017. l-.xlt'xMxprcw iuimwnccrf n 4 Wi ji\'«i»gc ii-*! pnccincrcM Inr U S domcMic. U S cvfuiii rtndU S inipori.•wivitct cfTtcUve J«tiiiai> 1. 201* i'lTcoiive Ki;hfu*f>'ri, MP.FodRx IJxp:«xfuil virchergci are Jdjusted<r ii weekly bwix asiiparcd In !hcprevioa.* 
mxitihly tiUnistmcTil OnJiimnny 12017 ledUx Lxpnsa irnpivmcnlud n 3')?fcn\'<.T«5« trst priicinuvm-rieU S ilomwiic.U.S cspjrt iird IJ S imp«irt SHxavsiiiiil nJitiniw ti) tlio H S ilimwCic dimet»»Mmiil wifhJ Otviwr 

f'eilEx Exptett Sxfpntn! Optttaltif' Intnnt 

re"JI-.sI«i)r«si»pu;ilmgtma>mcaAt magmiicaMSrtl in llic first (Itiurtcr«<i'2018 dix 10 ihcNn(Pcly.icjl*.TaCisi.k.whiehwMjjailiBlly ulljct liy \KUfi(\n\ili iinut iiwcnUVe »:oini>tii*itnm iiceiunU ami the wigoaii k-nufil of iiHl munaguncnl mitiBliixa The Ni^Ptlje vybetallaek 
nrpatively ullcclcd icautti ly .in «limatcd S30C iniDinn HI the Tirtt quirtcr o! 25)1)1 Kc.iiil!« alen iiicliided IKH mtllion of TMl ICxiirtia inlegrnlioii c«cpen.«« in ilic Oral qoariet of 2tilK^ a 54'') mdlicn increaic from (he fir<I iTuartcr trf 25il7 J lumcancllarvcy, which camed teixrc J.jnigc in 

I'X nml .MiiT'iUHdmn nreux. Ii.>d n miiiintfll miiiau nn I cdUx IktveuTi results durini; the fust (]umier of 2018 

Olhci cspen.'sc.i inereruwd IfS m llie I'H.it iiu.inei of 2018 due to im;irascd<nHs»Jc.«n'iceouiUiiW(\<,|Kratinf cvjicnxMlorceirver rnmi the Noil'etyni^lx-i.illaik and IN'I'mtcBi-atino e-ijienw.x .S.ilcnt* nnd emjiloyi-B hencriln inLrcti-vJ m the t'irsi quarter of 2018 jamtioily due tomenl 
iiicrc(iM;a and inerctwd vofiimc. n4iieh ««c purUilly uffttl hy li.wcr incailivc tuntixisiilinn acciuul*. MjiiUcuttiee siKlicpaira macascd 17% irillic fust .luailet of 2018 due piiiiiaiilj toliic tmiing of Jiraaft maintenance event* I'urchaied irJiiipUTlaliiio increajicd .3H in UlC firat quaiUr of 
20lhductoincrea.<cdvulume.. . 

I (let rcpcnu tncrc.'Lvd in ihc lirat quarter nf 2018 due to mcreuai fuel prim The nrl mipui of fuel hnd a mn«lcrjlehi;neril Inofkriling incrmie in ihc liixl i|uurtei of 2018 ushi^-hcr fuel Uirchaifis miac tlian olfict iiiaeuol fki (sicca. Sec (tie 'FucfKLtion of thisMDAA fur a 
diswiiplioii Slid ihUitioniil diftrtL'Siion of Ulu net imjxti:! of fuel on iw opvTiitiiif retujlts. 1. " 
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iiurfltn and <el«lcil p«ltBge sliiiMici fiu ihvntuniH, t\ccpl yield ainmmNl irr lite t)ue=-nniiilh pctjixl.* ended Auguil 11 
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(Jn Scpicinlicf 18 2017. Kcdllx (Trour.d Qiiilouiiccd a 4 CrVi avctngclixt pi'icc increase etrciliVE .'iniuurt- I 2')I8 In addition. a.-i siuuiunccd on SciHcinlxa-18.2017 dinicnitdtial ncigliL priciogwili .ippiy (o nil I'cdkx .SntariPo.'U diipmcnUelTcclixe Jenuaiy 22 2018 KOcctiw I'chruaiv rC2017. 
!'cdK\ (iioui.ll ruL-i cuicitaigcaaiv .iJin.Mtd una itcckly Imaixcinnicued to Ibc ]:>cvii>wi monthly wljLslniCiU On Jainuuv 2. 2017 KcdlX Inuundinipicmcnlcd j 4 9H ivcrajrc liM piicc inuMsc rnd B chungc to llie ll.S dnnKtlic ciiriicnsiixial weight divixi'ir On Jnou.ny 4.2t)1<^, i-'cdlX 
(innnd imtilcimntcd « I VH mtreniic in uvw.igc liai piuc 

Ftif/hx tJfientllHg invrntu 

Ivdl.i (mu:iid»«(iirn.*nliipciuiing inuwK iiicivi:.acd.1%mil>« lii-st ({unila nl 2(118 due in vnluint gum di. inuvcicu yield* mid lowu incentive coin{vi-.r.n)iMiLci«id.* Ciaitimn.d iicltunk cNpiiwnin imd si illmg costj coupled with liijilier p«reh««d tninaportnliiin und .seir-insiirincc cxpciise.*. 
drove IIK margin drcline in (lie flld i)tinitcror2i)IK Ihimcjinc Marvn', n-tiic1i caused severe dimage m llmiilon, IX and sumiuiiiling srvas, had t minimal inipaei on Kcdl-.s riToiind iicsnllsdniing ihc Tirvl quaiicr of 2018 
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1-01 .iiUiluniil infiirinnliiiiMin tin. IcdhA (jK>iiiid 1ilJv(>.ja!kin .Sci-ni-cI'.itvukf niiHlu).?ce I'ar. 1, lluii 1 vl mif Ann1l.1l Ri-txai undei Ulce iplii«i lmkj«'Ji-iit (.'iinirutU.: W.^fer'and •Olln.t (Mlh^ik Mnilcri" underConiOiidntcd RcflilUd lhis MDAA 
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FettEx Freight S'l-gmenf Rtvenuet ' 

ln» V iTtighl vgtucnirociuiCTmcredaedOV. m Ihc fiM t^onicr ol 3018 f*'"""''''due (ninghcr I.TI. ^cwmic pa shipmcni and weight per Ahi|incni I.TI. rcveiiijepei shir*nciu mcrcaecd 5S in l!ic lirs qitirler of Jul 8 f*iiTi«rilv<hiclo higher beic rates driven liy our cngoing yield 
niiii»;igi.niciil milialiYcsnndhiglici fuel .viaii.iigva. 

Thcimk;.\cai.'n.liicMUre»i3rgci>hMcihiniJicav«,igcidthcp.(itionjlU.S on-highwny iivaipe jsiucs for .1 gidlun ofdicatl l\ii:l.{ispuhlif.balhy (he Depwimciit oil Jiuigx The iisdcecd ».'IJ, rnul Mndiaieciangcd as folbwcrii the thiee-mnnthiia wis ended Aiigujl 31. 

.:.:.......::v..,.»W»«.:„.< .. . «... . iiUl-I.01V - \. 

U'eifhtc.f-riVCTiige 

On SeiScmlJcr IH. 2017.1 wlH* I ivight .rmounued n 4 W averageinca-.iK in certniii U S and lUhir flipping rnle4cfl«U\v Jonunr.' 1 2018. On lanuoi) 2.2017. l ullvs Hrc.|hl iiiiplumenled a 4 >Ki nveiage 
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f'ftif: X f'rrlghrSigtiH'iil Opinttini: ttienim 

1 i-J'-A I r-'ij-lil «',5isii;»h>[>ii.:hi«^- iriAr.ji; nHMJ.-i.'*-! ««+ ui the Sirs'nii.iilvi j)ii»ii;itily .Jiivcn ttv Inghu b.ise r dv.j L*inpl»>ittKn .•Ilium.iv.i*s5i-t'/i in (ht; I'li'sl iiiiiinwot ?J:IH ilincn jnninniU hy nitrn immra-s ,iml htgliLT VOIMIWIS RHIW* m lhefir.;l 
(IiuilLi Oi'SOiHtincio J LMirehlc st!iu»Li;ctis tcliucd u- i».«*>N«aic ofa Nctliiy mthe WHTycjr Jndaciwofk tspju.i.t-n PuiclJitscd Wan-V-iiisafioTi slijilillv Jccii-HM-iJ m the [KM siuwlcr i;.-'ZlMH clue loihem(s".v.m('iH .>1 i.ctla:n uciMccr. wuhm KedMx L'ltiltnn Cnticel Ihcl'iiJF.V (liounJ 

t >5-.li«pfcr*:invii:i«Wsl V%iii the r.umtc iiJ'I'M? J'jc 1" hijihcr fuel pni^a Ihs nel oflipjiha luci p(u«.xhi«t a iJiptii IMUJH to op<iiilinginvOnie in (he lir.M iiu.vUr of 201? Thfiwa* iliivrn h) mero»*xlfUcl V.Billniiii-.nhf.liuore than olltet Ihcliiaticr l\jcl jsuw 



FINAMC f.\L CONDITMlN 

UQVmiTY 

cquivuk-nU lulBicJ\3 5 blllimt al 31. 2017. cisnparol toS-i OhllKn M May 31.2U17. IIIL- rull«-A''mg (eHc pniviJvi a jiuntinaiy ol'our c.Lth HiMWfia thi- llueviniinlh jxTiihU cr.Ji;d Au(ti«( 31 iin milliom) 

Oprtflting .• > 
Nclmcoinu -
Nniii:jiJi dufffus end crtdil^^.' " " 
Cluiiiioon if.wtaiinJ ^ 

prnvidcd ty openiling aclivtli;:! ,. ; 
lnu-«iiij: aUivilit* ^ ^ 
j^iCnpiial oipcndituteaV^,;,!^;.^!®^^^.^^ •• >• 

hokCcUa frimi iswuli^xibiiiodi and o!ha . ..;.. 
••• 

rui.invin[t aclivilici 
piomo^ "' ' J''--* ^ 

I'rnttrtls fitufi sliick i**iwnc« l .<'i „. •»' 

J 71.3 
1.(11)8 
. (732) 

. V7l 

(i 

tl.213) 

(1.0.18)::, ,.-.;VV. .i;..- • 

Purehnu tif IruiisikT itixk 

Cash »«d Ki'fiiwncmji (icUMlic* 
Ln'ea 'fli'in'cha/igei'nic changes en »*h ' • " •'i ^ ' 
Nu dcui'.iv: in caMi end tndi C(|U>\nit.iil3 
C^^lujdca^cqiiivalmualllw'endVpciMKl " ' • 

IKC'I .(222) 

(KH) (JD) 

i . « (545) 

S ....• . : . >. • •. 3.503/7,. $•-v,; - 2.989 

Cusli llii\xtt'iiim upciWiiig«i:iiv:ti(.-a{lucn.-iLicJ S3i<l tiiillKii in (IIL'TII^ ((Uflitcnd'2(nXra:iiijii1\ thiuKi ihc NnlPciya cjKinunck ('npital ctpeniiiliux* ilimnji ihv i'li'.'a thicc immlliiiii'2(ilM WL-IC UIWCI pinnrjil) Uiii: lu ikucnicd vpvniliiip iit I'cdlix lv,xpic»drivm by iHtciaK and rvhted 
c(|iiipnKnt.fwrti.illy oDul K' niciTaud iiciiiling al KcdMx (irounddriven hx' Hirt faciliiy cvpumunn .See' (.'apital Kcnmrees* for adiMUuionof c-apiisl oqwiKliliiraiduring 2018 and 201'' 

t)n Jenneo' 2f>. 20Wi. ciir Board of Dirwlbn .-pjxovcd a dnire rcp(ircha.« prugrajr of Hp lo 23 miilion .iharta Dnnng llif firU qOiirCer of 2i;l».« r. rqiarchtxed 0 4 million oliatcx of Kedl'.x eoinmon alocV al *n awiagc price of .1207 92 per xliirc for a lolil of iV milluni M of .Auguu .31. 
2017. 15 d milium .diaiui rc.nmnvd under the shuce (vpurchnw iiuthwviitinn. Shiwi under dw cunvnl rvpurvhiLtu progrum may bv ivpurvliucd I'.o.m iiinv m nine m (he opim RtBiiei or in pnvaicly acgUialuJ Imimviiims Thv liming tmd vuhunu nf repuiehiiM otu lil the diKidioit of 
jiunftgcineni. hiud on' ihc cipitil nccdk of ihc hiLiiiiw, tlic nukci pnce nf KcdDr sommon dock B.i(i ecnerol market conrlitiims No inne liinil ivas sc< I'cr dw cmnplction uf ilic piogrJin, and die proyi km may he .m.pendcd t-r docwilinucd 01 any lime 

CAPITAL PBSOURCES. 
(iu( o|wrs!ioiK arc tjpilal itiicnsive clurac!cvi/cd hy aipinfieint niwlmeiiUin aircfart vchsck*. tcchnolopy, fealiliM' «iidpickagc-hjii(ll!ngend»i(c(j(iipmcnl The tinmmt and liming oi'cspiCal .vjdilnxixdtpcndon viiiouxf«c'oi\ mclBdm'g prc-eMJting cwitiielual commiiincm.i. 
iiiUiupiiuil \iilunn: giowili, .lunicdii; iaiit intern iliomil vconooiii. eondrtson*. new iw uihwu'd wiics gcuguiplMeji expniuioii of rovievx jvailr-liitnj of-N-ilnl'sUoiy riiiuociiig und aclnmi of icgiiiaioi)- auilirtiiics 



!l;«J«'lliwinnieWi;ciwpHn»ijnp!lal cspirdiluiwbi !'.*Ss-« csk-jion nnil repjit.ibic ftf ncnMin Iht I)iix4--nuiiilt pii»HJicn<lRl AIHSJN "*1 (in cnjlhiflj) 

AiaTJit andrvMiul npiiiwctii • ' 

PsclagL' ItsiiJlmg ti)d f iiuiuJ »lipp.>n cijuipiiicui 

VeliH'lct ' 

lnf«mi)iiion (idintilogy 

I aciliiuiimit i4hM' 

^'1 i>ljl frfpilal c\'pi.iictil'j(» 

I ulil^ 
rcdl.V(iri)UnilM:pincnl ' 

r^Hx Ticijllii wjiniwtt 

i'tOlA Sl;l^ iLy* t4.5rn<;(>l 

1 olal cppiTcrcxpcfiiiilure!" ; 

vn 

= 2i/' 

i . I AM 

127 

i,)7 

$ •.•• V. : 

5w . 
1«JV 

'159 

r: .. :ii»V;\:''••;W 

l'frf«ii( (Tiiitigf 

mm 
(21) 

••(14) 

•sjifi'. 

"•^:X'- (38) 
5 

tl4) • 

CipiUl cspciwlituic* during (he l;rn(.iiiw(a of 2rilK\Krcliwalh<nllicpri«--yeiirj*imaMlydiwlodixrca.«d.s>:mlinga(KcJl^K\j»ewJnwiih) wrcjil)4n(la4siiulcquipi«ciit.pari»j!lYon'«(b>MncrcO!xJ wending B(i-'edl\^ Aircrart oreJ rnUicJ 

ccpii|.'OKn( piialiascs a: Fcdlix litpreM dining IIK Tii-^'iiuurtcrcriOia mcludeil (IK dcliNny oi lJii« Bociiig 7670f*> )'rei|hlcr piai-jn. a iwhiciiLfi of thrw aiitrall o'lmjviieJ in itie lin( <|uailci oJ' 2017 

UQvmnromwx 
WeWic\cthalourioiliaiid(»Jicqiii\»UTi.i.cirhnD»vft(imn|ksrciiiiniorda\a»lablefinaiiOi»gv«iicc5Brearic(iujtcl(>incclourliquidiiyr»<ud».inelHJiri'giv»iri:iriBeapiia!.cJ|"l»leS|i«iditiuereqiuivnienl'i;'4iddeblpa>nKisiobhgBiM»ns (•>!( etib and c«^h CfiiiiMilcnl!*b.ilftncc »(Aiipiwi 31. 

2(M7iiiu>uili:uSi 2bilJiniiul'i;niJ) in()n'sJhi6jur.sdicli>.iniiis«M.inki1witJuiurpi:m)uiiuUiaiiNcMiiiviilatiitciiy WcdomuKlivi-ediiittliuinikt'iiiileianvaimchdd ihtw tunibidridUHe impiio (HV ii|iility li>mct( niir dinnbjtit, JJil ui ivinkingwipital oMigahnni AI(hknighivoi;.vpM.thiiilKr 
c«|iuat«i>cmli(uiesin20IR.ii-e ahlii'ijuJc d»Bl<nir ciidi fliwrnnn •JWOIMUM iviljhe «ifricifnl In fuixl (hcsccvpL-ndiMuc* HitUuiurillj'. v\c Inve hccn yicecwfiil in obliiirimBimuxllied rmrncing, srnni hnth dftinestic and inlemaiiiinil source*, rilihoii(jh ihc insilclplRCi: fflrsich invwtrnoil 

•..ipit.il L.iit IvamicrciUnJcd depending on II v.inuiY of Lxominuu tacltxa ' 

Our eniHlal c\|*:odi(uiw »nj cxjwled (o Ixj Mji»nxtmaU.ly M 9 billion in 20)8 *nd ineliidu f'"" nifcr.UI and airuinl^-rdatwJ uiuipmuit ai FolMx RtpioiW.«« rRCitily cNiwnwon pnnianly nl l-vUlj (miUfid, and ne» and a-;»ln;vmi.iil vdnckn at all oiir trnnsportition Sagmiiiils. W« 

iiiitNlcJ $410 million in atccrafi an J airualWolaJed djuipintnl iii the first quaria of 2018 and cijnxlto invest iin addiiio'nal SI Shillion for aircraft and aircraft-rclolcdcqjipincnl during (he remamiiu- of 201P 

W'chiict.diclfreiriJlrHKm Malisnail filed will (lie Sccurtlrcs aiad Kxehanjc Coni)nii.>!onC'SnC' i thai allowana to sell, m oiic « nunc fulure nlTcringi. any cwnhinutioii of iwr imrecurcd dcbi «eiirmM and ctHiimon stock 

>A'chaiea(ivc«yi-jr$l 75 hillion revolving cmlil rncilit>-Uisttrfpirci in Nn\ ember 202(1 Sec Note 3 of Uw accDinpanyingHnaudiled condcii.icd tn»6)lkl3lcu financial .«as(emcn(a for a dcitripiuin of ihc l».Tm and •agiiificanl ciAmaiSs of narrw-oUnng credit fociim 

i Itinng ihi: liisi Iitititw of 2018. wemiitlc voliailiv ci-mnhiiinns liXiiling $250 millinn (o our laxsimtlilicd U S dnmiMJit pensii^i plnns ("US. Pension Plans') Wc i-spcci to make na m^ilmnal S/fO niiiJum tonCrbulinn to our U S i'unaKni Plats during 21)18. Oui U.S. Pcnaoii Pluiiii lime 

nniple funds (u meet cipccscd hcnclit pa) niciits 

Standard A Poor's lia«as.sigiie(l ii* a semiiriinsecurcii dr1>t crtdii rj'mgpf BHH and ronHiirreirl paper roling nf A-'? and a (Jlmgsou'inok of aliihlc ' Moody sliivc.^i.is Snvjic h.i« assigiied lim un-wrored debt iictcii'l niiing ffHnal und nui wmincrual p.ipt( a raiini oi l'-? flnd a rating.* 

oiitliHik ul'flahle" It'oui cicihl lutings drop, otinnivru.^ cSjicnsciiliiy iiica-iuu; If our (.onimcivial pitjxr (.itings dmp IK-IOW cuiroit Icscls. vtv may b.ivc dildciiliy utilizing die coinincivia! |)ii|>crir.jikc( It our.^cmo< laisetUTcd dcU uialil r.ilings linqi Ix-liiw invuatincnl grade, oui ai,c(ai» to 

iinancing mas be<.c>incliinitcd 

aJNTRACTUil. CASH URUOA IWNSAi^t) OFF-HAtMf'CE SHEET ARRANGEMENTS 

The folliMvmg table scu forth a surrunuy i>f can einiicacluai caah ohiigaliniis aaofAugud U. 2017 (Icrioiiiof these contractual ohhualionsaTU ruflecieJ IT II balance sheet, ivhilc others are dKulO'Xd a.s lutucc ohiigsiiotis under ccxsamtiiig pnitcipirr: generally 



uoLCitlcJ iiilhc (titled MalC!> F.vccpi tnr (hecucccul purtiiHi nf inlurcM on K}i)|t>lctm ileM. Un.KaMc Jnc* ia>l itwIuJc' imnmiUs niicudv recorded in (lUt (iclniicuslieet S'^c'virrciU lirbililiet rt AilgiM "*1 2iM7 Wc l)a\c vcilam L-oiviinpnil liuhiliiiLM (hat .ue not aia:nic«l in our balanrc idiect in 

iivuiiKiiiiecVilli :iL-ioiiiiliiiti |)iimi|ilM Ki^neuii)! .icccplcJ in Die I'lnlc TIK^ Lo;«iiiiji«.i«( jjahiiliuvc mil imiikJci) in llic luMc tvlrnv We have ulliei lon)fleiiM luibiliinvs icIlecleJ in uui liilanvV idiRt. iiKlnilinti dclcncil income Uxci, (|ualilic<l mil n>Ti<)ii<)lilied |Kiiai<m and 
pnvTciiremail healthcare pjaii liaHhli ex aiul either aclfHiisursncc JceivaU The fwytneiil iMihgalunin aitcnchited wilh ihcce 'inhililic* arcnni roflecib.! m (he Inhkhetinc due ti> the jhvmx-of .vti'.-iliiled nuiiiriiii'.v AccuiJiiifdy. dm Uhk i.i ijCamcanl UirepiCNOil a AHCCK nriair lot a! ci4i 
or|>cnihliiJTS f'* eiiv oflhe |>c>i(-iA |>rtNimtLd 

rSi>menu Due b> IWl) Vcjrd'*. 

iipeiutmgcvtisiH'is: 

(l[K.ia(ii>; >eu«:'i , 

If NiiiMwpiial piirtliujo I'hligaii'mt and ollut' 

IiHcivsiiaihaijt-icjinileUl • 

f ̂ gnailcrlycnniriliiiihmilofniiUS. Pir.ijim 

Invcrlint .inivilim • 

'|\:'Airaaftaid«iicrflflVeUt'cdcapila1 A"sv-. ' 

!^' oinmiimiints • i ' is...:.... 

Oilier cepiiol purchase nhlipaliohr 

Vinii.unn,.;iJitiiiw^!l^;ly^p1^^ •"• .'•• '' w 

nek 

R.HSh i IS.54lv 
4W 2.724 . 

H7III, 11.079 

(i> CiiKh ;>hlii(aliiMi» r<a (liu ILHUIIIMIVI III ZOlU 

Open pUKhnse ladeiailial arc eaiibeiahk* ajvni< wviaideitd unconditiimid pun.iii.fl: ebh^.ilion^ I'or l'.n.ini.ial iv(K<dinj; purpufvJ and utw nut ntvludul Ml ine MblvslxAc .Such pui\.h.vic ixdtra uttcn repic.v;iil .lUlhtin/iHioiu tupiiaiMavliilhn ihuil hinJingii 
.ii:cmnpanvn.« uaaudifed cmuieiiwil eiuivilHlalcJ ruinnrul vsinnents fiirinsirr mriwiwlnai 

The aimvjuli ictk-clcd <ii ihc Inhic nrxn-e toi operoliii;t kaus iqircxiU Tumrc tniniiiium lca>e pet menu under nnieancetahie upLfatmg lci-<cx (pnncipally oircraA oid Usilriica) V ilh an inili.d ur reinaMiing knn in cvccuot one year at Auguu t). 2017 

InchJeJ iniltLMiiblctlu-AcwidiniihccaptUMt enlitlsd. Nun-espital puidiewiihhgaliiiUx-snJotlicr' rc our eatiinair. of die nincnl putmn oT the hatxiily |il2 milhaofcvunceilani tavpctfiinmt end oiiinuiiu for |Wteha.eei4>hge(iin>.x thai rcprejcni nnK.'jKelaMeagrecmaHn to })ualiii.<e goods 
in Noiviendialitremrt uipdal iclaliit .Such eisitiuula inclLiJetbiisc Tn pnntinii and iidvi-riiMn| and pnmiutiunscoiitiaeLi. Wccannnt rcauinsMy CRlimele the liming of the longHcnn pavinciits inihc amount IA' vhish the lubililY roriinccrtain IAS prtiKioiu tviil incrca-v or dccreate over timu, 

HverefiNV. (iiy ItnigMviin {nation i>hlie lichilm lis uikviiaiii l.ts p<'»ilii>ni{S5i tndlinn) is cxOu.kd fivan the table 

1 he :itni''Jnlt teJ'idcd in die tnWe tilxn e for intetvrt on lixig-lein dtlH tvpivsiiu Inline ir.teii:>t p.iymcnli due un imr Icng-tenii debt 

We hiid niilhou in dejrusili niid {iitigreAt |Myiiieiils as of August 31,2017 im iurcr.dt puidiitay and iHhtr ptcjincd .iiarait-njlalcd lriiiisa«.HotM 

/»VTsriiix<'kd'l'irf 

• lie .iniminti ictlccied in die labic .ibove l« c ipiinl iwitUaac obligations a-piT«nl nnticancelahle agrccrocnH to jwrcliase c.apHahrelntwl e(|iiijinicni Sticli contiscls induiie ilu.v: lor n n |Vii(.)i.ivs (d mrcrun, atraiTiA niodil'icUtons veiuclcs, laciliiics, conipnicn and tHhci equiiaiicni 

/•iJif/Mcw^/I I/n-JWcr 

ThcaniminisivHis.tcd in ihc laNc aNivc for Irtig-leiTii Jebl rrprcMit rutuic v;)icdulcd pimcipBl |ia>nieiU.aoii out long-term dchl 



AtUtlii'i^iil V)1 iiniiium.i tnoii;d:J wuhm Ihe u{n:rdlin; in\o!nii nml riruiung iicliviiivt tdplKWi m Ihc Sib'.u rtl«o vc tA-i bu )JHaid in «u; »\nnj il RcpxHl 

<: HI nrAi. Accoi'ff r ijv«»si IM VTKS 
'I he cl 0<iiini.t;i13i'itnuunl^ i) ULvdOitiia: ivilhai.t:i>kimin(ipiinnp!L-Si;knDfllly nk.vi.|ituJ in <ht- llriicxt.S'riii-.i rvtpiiivs tniiiMgbmcnt li!inrl.i:«i!i}!tllL-.ini iiiU(jiiLnls iu:.! cSiiniilt;.'; (o tlLkdif' ;iiiiir,tn!ii KOk.cKd :m<J i1iiihi.'C4i •» die rionii.s:'.! t(iiiuiii;rif In m.iny cnU'X HILIC nii-

.•tUtnuJiv:: pi'lkics<«t tcdiniqiUK(lisic>vl4 be Wr. maininni a tlKVO<Ji;li jrucCkS lo rc*ic^\ Ihc nppfscatuin nj in!f acsoiinlinp policies md i'l evatuilc ihc uppr<<priel»i»^ n| ific insnv fcituuatc. ih. i sis rekpnrcJ tiv prepiie liic linsncial stiicmoii: nl'a complsK. gInJu! 
%i^f>\!(r{iun ilo^^wkcr,c\w«ir,<lcro|'>!iiiiRl s;utini<1:iixci, s^'llna(C^l•'!ll1snc)J ictyiiic AOJIIMIIIUI( )nv.;i nn (.Iian|iiii)!k.irLtmidjnuc.i ami CK IKIICI inroiii.nlinii 

(/{X'iDW.'I.L Uotiduil! ic tsMlrd Tor uRpaiimcn: 'KIWCMI ^nn'.ui lc.;(t\vliriio\;:rcvci]['i ot'kitvur,i.;»rt.'os niaVii si nuKO Itki-h ilisii mil llini llv Ian talus(>2 a icpiating iiinilt.'.'v liillcr. Mit«' sti vastvttig value Dunng Oic liial qiianes nl 20IK v.c Hegati in isptui INI HNprc-iK as |>.vi n> (licl'odl.'x 

CN; »:piiciii at IIKV^VJ HI !lii$Mn.S:A Nulc f, ol ihv iivciiippuntinj tliuikJucd Ci>ivJr.itM.'tli:tt(iSiiliiicicd rnijuscisl ualunuibi Aa e icsill •>! (tiii> ntppciiiip trvcit pcifnriDCil an iiiienin pix»)\t Jj invnairimiit teat on ihc I'cdl-'v L'.xpit-ai ind IVT )'.:<p!tst:u]SiiL>iip iniiK The 

i:.ilinialtfd fair voliu- of eaelj o| llicv ffpirimg cnilH cv.-cvdiul ihuircniiyinii vainos ;w»>l the l'iv< quailef or^UiH. ihcicfoio ncdtMiM bcliote ttisl sjiherr-l thev »fiipnire<l fniirriwloicnr nflcr ibrlnp^etniK event 

It* iKlihiiC'i), ncd'i iiiX bslicvc thcic lii^ K:un niiy nllvr change of cvviila or c.retiinMjncci; that would inJieute iliat • recvaluatnin of (he piWvtilloroiB mnsiTiiiip rqxstlisig uniii inrciiiiiicu i( of AttgUNl .1!. ruiH. IIKI ilo utiNiiii'Vc the ^vvMiwil) ct'isviric'ijaininp rcpntlinp umli iiat nsL of 
Inihng inipitiiTnviii tatimp I ur flilditKinl ik-tiiilxivi ^(xxhvilt itnpaiinikftt testing, rvlvrtn Note 1 nt nur Annual Rvpnii 

lnl<>in!stii>n mfsuTlitij} inir <.nli< .iix-oiiiuinc- cMiiiulei con be rni'iid sn c-nr ARminl nqMul. iiiuluilinp N'tUe I In (1>c rinuncul xt.iK-iiKii.i tiK'n.-in M:in:i|iv'nn;n( h.K iliutisad the ik-v shiixiant and M.lc«.li(>n nl llii'u; eii(ic-<i i>vTii'<niingc!<'iiu.itut wi'h (hu Aiulit CofflrultevnrniirDo.iiJ »1 
Oiiestvxt and Milli cur inJcpcrdunI rces^tacdc-ihiic Mcnunling linn 

fOHWARU-LOOKING STATKMtNTS 

CvilaniMiilCincr.tsin Lhisnsinvi nulnduig tbut mx limited int lltotc cnttainc-J in Ciena al* liicvuneTlMA.' ' rAltlmtic'' Huccnl Accouiiliiig (iunlincc." (.iqunlilv," Lanital Rcinurcca. 'T.niuiditv UtilitHik '' L'lailiueKial C:::<h (.ilili^Kiiino iiihl OlT-Helancc hhcut Anangcmails an J 
Cjilual Acrnttnlmg lAliniatei,' mvl (he "Orneral.' "I inancmg Aii.tngcincnlV' Heliiei.tent Pisiia," "Cnntnitmcnln'* and "OntinpcnL-sea'mtci In ilccnmuihdateil ITniincial a.'.tL*nien>. .ire'tViivnid-lnoking'" stnleineiiKxithin ihe meaning nl'the hnvetc Kecunitca I.Kigation Ret aim Ac; cil 

IVN.n Hiili icapect t/>i>ur linanci'l lunsll.i iiCnpeMiinnx. viisii .loVVii, pinna, obpxtitv.i. Uilurt: peifiirmaRvL' inU biwincv Fiii'naid-lix<l.inp ninicinuil!; include Unou pixvedvd I))', i'tilluvrcd by ni thnt iin-liidelhc u>'rd% miiv."' ci'lld." "vvnulil' shiiiild " "ui!l, ""l>Ciiuvea.""uvpiAt.H" 
"r:nt\-!p,'.taC 'ittant.*' ovtnnelcis" l-upctx ""p{'(i]ccla,""intcnili' •inumiliU'CTpfCi^'itra These rar%vr.nl-lnok(iig.<aiitemenii invulvcnvLi.uid uiicvttainiici. Actual rcadlt.enav' clincrinHteri.iII|. iiiani lltoa.*conieiiipiatiid {csprRund orimpiied] .vish fnrvvaid-'trinkingntJtcniciiixbcciuu.-oJ'. 
ainnij .Unvi tlinif#. piitniUpl li^Li .in-.; bnuklinntict. .udi as 

cc«inrme cnndinoin in the gkital iiiarltcu in win Ji vvc ojieiale. 

iigniricdni fthanprs in (he vnlnmcx uT shipments It anipo: ted llitnuh oirrnctvvoik.i, uirtiuiicr dciTiMrd lcrnurv.iri<iiit saviutmi ilic inn.et vcoUutis foi osir *<-.rMce.t, 

' a sigiiiJictj'il dnla hrcseh »i olhi-r ilixinpiKin tofui technnlngv inrtnaini'iltlie.ivlikh can alvetscly alTcct uur rcputaiinn, Ixamwi nr ikMilitsd'openiiont. 

* the iingoinp iikipwl of the aignilikn.n v.vbiaell-v.l tli.it IITT Uxinw expcilcnced >n tl&i llrit qiituter ul ('i»:<ll lOIH, 

' • «"1 i'bilil) ti> itivvvvsrutiy intcjinte the bii'aact.'ta nnJ opvruUnns ul l-«aL.x Ivsprwi and i l^'l lApruw m the ispcctal time I'ifioic. 

> d.iiniig:. 1*1 i>t:i leplUatioii cu h'u. vf •THIU! ciinily 

'' the {Ttec and evcilabilitv of )ct s.td vehicle fiicl. 

(5i:i shkliit in mannpc rair m-twnrt- captcily nnd owl tiiuetiue Tor f-ipitfll i:q;ciidi(nri-3 nr.d npct.iling cv|v:nu:<, and match it to thining and rniute Cki-Jimicr vnlurie lr'» civ, 

..fj. 



i'lK impjcc J>r mkiau; umjn-.iition f«i» rui jhilMv loinaniUiin ix-iikrrcJ*-iV)t (ittJudu»t: mu fudi.iiolnr BCNIII iL-.{H>iKCl«ini)Ltiu(ir;ii tiicl p«ia'rf)i>r tomsiiuaiii i:i i^ir nTitct .hr.:c 

ii«i 8biii!\ illft'.Tvi-iixv y r^ies'iic, inugraw,lc\naa«*anJir.su uftquitcd f.nJl:>cjinliiiiicbiilic\dluc\*c.UIi)c,;icl->iiux<r a;.q>;irrd hisiinctxex,;i5clud.n}. SJP.-.U ncodwiH. 

mil nb»!i:y in dclm'Vi? Hvj Trtl' VA|I:.-V, |-«.-.rn rnpi« yiwt, 

OUI sb'liu lomaninin j'diHJitlnliWjdiin.^ \vitti.Hircmi»la)tcjaH«mc\ciiI oiUinjHi W liiLfn .)i-niiiiv;itkit»^ in miirniA' tiin'iiljul ':UT tci niitch uiuM.iiSiiifii-rinUi iiiwiv:n'*'om t!|Ki:iiii)5x%i.-K.^ wJ liiJuxv ii<» opuulHjr.ii! n.Ailnlity 

llx JTspj'-l "I xluliuot i».sniT-(>pcid{o«si.il}>ipc-i in IVtUA aj tn.1i;f>cinfuiKi>niri!i.U»-s .mJ diu-il iinpJoj w? nl Jiix«.rai)ci«idimr r-tiMui on Ihvii iKhiill .n;>. ni;>'.nv nJnSi ii .lifln^MluiHir ndiilivn-iJiip nitfi Oux, :iml 
ilicir (Ifivn-? 

ill!: mijMcl f>l liif I 'r.iif! Nin|{doni'i voir, lo IMVU tlie t'lunpvan I Ifnon. 

luVf iQpKl <m nin !iu'Mn(;s.i fif<indi'Mi(iliiin<«xiniKliiii'.ilii<i]Mr (ir>.hiMi;u in ihcljinmk-M-w linniiuiai .wiiiidiitMof. thi:U S t'nxial .StntkC windi:» a ^iioiiiknit ui^imrKT .iiul wiKhrni I'cill.x. 

Ihi; iaip.iLv ct aii\ tiilLjniiiu^ii.il k-utinict-" or iLiroiiil iv.liviltL*5 on t'lc UiiiK'iJ SlriU'H lUkl {iliiliKi (.lontnnici miiisikial Ho. iianr]>.>ni>li:>it IMIIIIUJV imt m piiticulat. uiiU tvii il tiKxtx tMiiKMiIi Iiaxt on otn (.mtsnr ihv Janand rid o'.ii 

any ]TI!P».(.MW) OIK h-J->>U!:v«> rcvdUiuu friini cvi>1vj:i}( oi iic^x iliinicilik oi ii|[(.'ia.ilifmal lovcinuiciU 1,11111 IIIKI rc>{u!ii(uai oliicil coulJ I v utifuiuuble 10 our M>C!UJ:II; rcituliiloiv .iclionv itrnUii)! (tlotul JMJUI^I ti mhu (uinyxirtiiliKi rijihi^ inbiu,irii:d uii cvgo diicl 

cslicf i.ji.\jiiiv or .lalL-ls svijuiiiTiuniCa, iisd Urr, •i-.cnuniing, ir-nlc (Mich :i\ imilkUMimsI nic.-suiTt or lesiiii.lnm* t*i I'rcc ti,iilcX1;il*>r(M«li axoiiilnlicck K-8itl!riisin.jo'iiH;ni];Jii)ii!ciil .t'.piidiiidsw cl'imRc.HO llic R.iil.vftv 1 nb<»r Aclcii I'lSA,.-!! w.civfcd. m'lcctng I ufiN Liprei* 
cinp'oyceaV, tii\ironu)toJal ai fii<«.il climaic change Irgialainai) 01 nilc*. 

i-iiienK 'Acailici r<mi!ilio(i»0: lociliA-d naiuial diiaLMcihin gnog'uidiii; atcat. aiich B< ciitKqit.'ihci, volcaiiocv. ami hiinicam. nhich eaiidirtU[)(.ou( ckcdirnl ."iCii'.ce. daiRageour propc-ii, tiiu-'ipi oar iTpcriiioinf. int-cii^ IXIT riict cntii. .100 advci'.teiy sircci our d)i)xncni 
IcVdIv 

iDuuiMiig costi. (iiL-iidii till) iiC IIIKI rending rcquirb-incnti and other legal maiulatut rtxemployki:'.<cn;rtti uapik-ialty pcniion and Itcjlihi 'iiv luiUiii. 

ihc iiHicaMtig CUMSRI compiianu: iiiLh federal, alaie and roiogri faixxnunciiial agcibV iRciiilaiesiini.lv>(ling Uicrorcigii ('mru^d Praclikci Au and llic U K Rnl-crv* Actl and liclaidmg igui iil ii>.ipprop(U{corimiUfitiiedcofiiraKocniflrUhcr oehoiu liy .4ich <igei)cii». 

clianpw in I'orogn fuiTcnt.y cxkhofijc ratrs. wjiccisliy in Ihc ato Chme-sr yuan, Hriluh jtound, Thjnliaii icai, CsnaOian duDu aixJ Nfcxn.cn |>cvo ivliicli cui all'cxl our Icvi-k ai <J roiugn curn »ci salc.i jTiics 

n u'ivl acccpunccot'.ictr neu Ktvisc nnd gccmrhiiiiiiiKiwa 

any Irsbiiily leaiihing Ironi nod ihuctifta iWdca'vndmg agiinm iliivaLlion riitg(<lion..M><,h ittuiigr-i.-iiMMKir, jumt cjii|'!oyin<i»t -rnd «tiv.rirnmi)liim iindrvlnlinti-ai chim*. anil sny lUlirr Icg.il ui goVijiiMucriial ixocvcdm^.^. 

ilwoiUkoineo: i\iiuitfiiufidijrioniti>iwai.hiu;vvu>ilc\,livt!lwipi»imngiiii\tinunu--«niUiilmgi«iilillicu'iHiniUoirL'pii-*ni3ilicpilin»id rali.\l..xpic-.«i.rIicwUiri'iilriioiiigrs.imiilMS«.hi't!«!lui;« x-cwnc .fflcmlahlc m Ni-vcmbL-r 2'»2li and wnh ihu uamnailwlui in 3fil5 io 
rrpfc.Ki!t driven at iv.o TcdMs Fic phi r,icililic<, 

thu'impucUiruichnoIoyy devcliipmcnhonour opcTflkoPiandiin ilcmnrnt lor «ui vivicc* .uidoiil abilin io aailirpiuJo iHcniiK and ciiminnia iinnsceiKiri i«rorrnaiion lcchnolni>y rirduntiunt^ end ninipltnilv ihionshniu the isgaiii/alum. 

goixaTinicnlal umiainxcMmc-nl in irnRi|<onahffli inriivUiUbUii't, nhidr could ini.ii.,tv our wasisanJ ndvcrscly mipckt our MMCX Icixladut. to iriillK congLMkm or.'nib-optin'al ii>!|iinu ot oiin.hiv'ts .-fftd marnH' 

u'liU-.^'ainil oiitiairflk ot an i'lnm nrrnv !Hhn'(ommi!nic:iMc(Iiv.w. IT nuv olhtrp>jblieheAlihi.i'hia, 

av.iihhiljh olTniniicrngon kmii lecqiluhtc lo Uf .uid i-tii ability (oinaiiiiuiiuiui CUITUU cieJil fdiingt.O!4icaanY giVcn tliccaiTtai iiiicinoty ol'our rvKolicca and 

liSlict nsL« nnd unccnnnnieslou C"n run! ir. not |TIX.I rcleiaca and SJ'C fiimga. including Jic riak fsctoiT idainricJ undtr Die heading HiOc FKlnra' in"M4i>agcniiint'.ani»>:!iiiinn and An.iti.iii ••v'Rc.wtu f>nipsia(ir>iM and hinancul CoiidiiuKi" in our Annual Repofi, aiii[vlaud 
l)y 01U iiuailetly ixikirti on ivitn li)-Q 

ii-



•N* i usiiH '.;!>dt<iicc IIVJUT* •)i> liViinLi'.f i.!>n li-.Un'Ur 'uiurv srJ-.liU i.nJ ichitnunnsb Avcnniii^^lv y fomsi-J-livkinji "iWnrsi-nl M MSIHT il pivdi-vtun aiir i yiisrynlcv uf luiutt. I:\L;III i>i uiT niiHliiiKu ;;n-.{ thi'-a; mtnif m-nli «.in.iiMd ifHA-<miiy r.m nwuf Yim*'iotiJ;' 

f.ol ptiKS iiiiJiic ichsi-ee tin «hi-fiv.vaitMwHfnii itumciM*. *\hn;l' •jpcal i nly sviif liic liiilc i)rihj.irr|K>it Wc jrt urnkf ind \*c f^|>!r.s*l^ dMclrini an". ci'jligslK-n.ti) tipdMc ir u!li.r JV vitcllior ii.. t fcniU of ne'vnVnntln-xj, fuiatc c*Ci»(.» M 

Otlunviw 

Aiol Augu'.! .11. 201ihov I'.iul IKVII mi niytoiiui cha'>(ic< if .MII nt.iikcl iisl ^f.^invo int^iuiiicdix und .vni.: IKII tliiclnuiiu m ciu Aftfiuiil 'tcjYVi 

lliopiinoiiwl tfwitiiu-hticiii,y fvolTitijn;riii-n%Uu)whidi «c jrijcxjyr*.^ nrcinIheciiifl.(:!nni.-H-viun, FkHfkfHMliid.H'iU'ilisii•«.il (iinwluin(l»!tiit-;iwlit-u) HiMnncfiily i-i-.i c!.|-KtirciuI<i C'jjn .uacniA- IIIII-IH.ICIOIIBi*nmrr S'grirk-.wl willwewil loflili to\«i5iurs tlwn-v.i 

cvfvii.N;{.a.t akigiiiric.vilrniiiit'ii of cui L-^peivici jiC JenomiiutcJ in U S dollati. .•ujeli n.'* uiiuiill JUKJ fuel cxpcav.i. Ihiiing tiie fiKl Uirco iiu<iilh.< of 20IR (lie 'J S dvlldi iNvakcucJ :c)r,liv« (olUe cuir:ni.!iv* ef tlic fuieisncn'jiimK itnvliuh v.«opcitic. ai; c;4np.iicd U: Ma\ H. Zl't? iiml ihi^ 

v.LMUiiiiiiilind t niiiiiina! IMPIKI on •MII ftn>ulU 

\.\liiiu ivcl-.-Atf inaikct ii^ t'oi clviinpc< ;ii IIK pocCiifjv) and NCIMLIC fi>el litis iirk isl irgcly iDitipnlcdlA o'lr imlcvul fuel wMch-irjict I'oi nilditu-iial lii.-xiwnfm of «ui indcs'Ld fuoS <ufcliii(>:»-A .vc tiic ' 1 uel" •Aeiioii of Mar-nicnuiiM r>iv:uiiMoii and Aiiily.11% of Kcsdtsol OpL-'atum^ and 

I'ltniiciiil Cimdiiio:: 

1 fii Iiimijitnii.ni ol rifl A, Liil! ilio p:i?iitip.i(iou of oui |ninnixil txctwivc STVI I'lionviaf ofl'iecn. haa cvdtiuKd ihc KflVtlivine.-a iil iniriJiiitloma- lonlniU ami iniK^ihii;* ii! tnvRiuK ijiiU ihe ini<"iniilioii re.jUiivJ to lie madosc.l in .W! lifinB* undci the Sctlinlun Rxthanjjv Act oJ if 14. a* 

jiSKiiJcd. II rccontcil, jviKCf.ed. ;iumfllJfi7eil uiiUrcpntlcd within IIK l«:nc periodi specified in iheSkCa luloi and iWmw. inyludma cinufiii((t}ul.'uji mfnniulion ss ai.cuiiiul.:lLd .iiij coiiirrniHicilcd li» I'cdl.'.x maiiagcitTciU at tpfuojxiile to aikiv liinciv decismns rcBaidiiiB icqiiifcd 

dittiiwutr 

(In June 27.Z("l7.llicw(»lil\yu!c iiiKiiniixixiil'T'^'r f jpiewwcscnjinilH-inijv iillVacd Iw lhct7hef.iii."ii:l;nMciiai:rJoiPriya,whu h inniKxit ih? tpnad nrm tn(.>m:iii,in s-y.ticms inytiln.unth a lilranian tiX\ .mthiair jnoducl. 'Ihcminn* iir.d datn of .ill oihci rccU:x forripamwAcic 

uiintU-Ltcd b> the nttiK '. While Ihff Bxpcv.i." nptnitiw-na (u;ilci;mmiaiualioRj were iiiimric<:niiv nllccUxJ. nod-.tnbifiich urdsit ioiii (o lliird p>rti» issncwft tuhios cccniud 

lir.iiuilistoh t'(i|lowin||t ihc iiiliioL aniinguity iilai'^ivi'ti: implcmcnUfil to ivcnt cr I NT Mspnu oj\.T<iiiona nnJ kinnnmiiicnliofu sy dont, and anlvaaiilitiiiN .ill TKl kxpici* vtviccs wi;,-c1\illy Ktioout liiuin^ Hit f.id i]vu!ti.Ti>l JdU Atsid'thcdilcol'thif lilipg.5iiihtt.nniiaf;* nit oi TfTf 

f.Nprr.i.i'tcniicfll npcr««<o:;il xv's cm:; Imvc bwn riiih icilofcd and criiicd liunncai diia has 5>«n recovered 

.As 0 feiull nl the cytierailaea ihe TNT fiN|xets imtitiaf control mvnonnvrm changed during Uu fii.il qiioilrrof 2011, aa cnniroU and [iroecdurc.itvnc inoJilirJ in cnlcr u> be iwrmmcd Jloutver, hy the end of Ihc Jirs: (|uacia of 201 h. rNTl".*pr«i < intcmul rontrol c.nviioiimcnt 

wiwlunetnwinjiiHixc^vlxjS'llrtMeNfii • • - : 

!n iiilditioii. othei ihan ilie nUi'm.iUtjnnof fiiviixiiimeni eli(inge»Mtieril<i) nNive. ihinng our Uteal qinuttTtndttl Angus'. .^1.2017. miehnnge oetunvdin luir inleinsi eoctpil iwa fnicnu*! ivpistir.g ihjl hitinirtn .ill) affeUtil. la ii re.ifc,aiisWy likely to iliilerinJly aiVeU. out itiJcmnl eimlrol 
oxer l'iii.BK:ial tcpotiinp Thcic('MC.haxediiiiiiiaRg(iCiiicnl'SLi»iuu!ioii.ourprineipi)c\caitivc«nd fiiuiitijl iiflieershatecnitclthJcd that such diicliwurcc«iUo!.ixiJpii«txJi.ioi»\s:cci1ec(ixc inof Augtw tl 2017 fthc aid uflhe peitodcxrvcfcd hy tliu Qiiiitofy Report «'n Fiimi 10^;jl 



• •ARm Olltl R IN>IJRMATH;N 

i 01 -I III ill itlitUiiiJ {'viiJinii Uu^l poiccUiiiu;. Noii: R [il I'ljc .iL.t.oi>lj>iii!y.itLi uromdiU'd uiBidinx^J ^tir.Hiiiil liul liit.ii>i;.iil <liluii-inl.i 

hfiri lA. R}!(. /-'..tforj 

Cilia tluii ll'ic lis!. !.iw!or xl loilli UIOM. l>iac)k)\c l».vi) no niiiLninUliiinxai Ixmi (licn^k I«vluiidiv1ii<4:({ mivr Anmial lund:.) IIH: lic.^d:n|i' Risk hivlors in "MmiiiginimC-* Diwu'ttton iiml An.ny ivvsulCol C|X('.i!i<iin JUJ riiiitiivi.il Coixlilion ) in iv:i']KTi%lt>l'art! Ilcin 
lA lU l-oiin lO-K 

Ti\TBxj'''^tri>3tpirtrntaJiiMtgni/ii-.tMl(:yt'tniaiKkirtth*/!rttiiuurterrf/ncsfl30lffiiiiflfb« tmfffMnxinipail coul<hitgiifi\>tfy- iiffixl uiir re-^uht i>/i>pcrii/li>nt Mtdjlitimci*/cornitt4/n in tbtJhturt, piirlieiilarly ij vu/ itmiiiuiiMg rnnpcry et/urt^ ttufiolpriKr*ii «f M/wrferi 

f.iiiJuric;^. 2017 wein»iMmvisllhstiSc\MB".}\vidci>|W:iii(tn«nfTK7rspic.ti\vcru«fiiiritiinllyuricslcilb\ liic-jj krsilicV kix-wit uNolIelyi. wSich iiivDlved (lie Ji*cjd of ainnfoniiiiinn Icclux'lop Mmsiijji inriirjicilNT !-Xpiew.?.>.siemi tnd cjtctyplcJ lUcian White THi" Hvrxeiw 
voiusliiivifii :*;iviu..v luvuliii-n rvsliuvd ;i!id jr,r:iini<iiil laoniXM liiisbctii nuiJeofi (Jjv icvovny oJ iliv 'I N1 li.'v|ire£5 IHIHUO mid mfuiiiinlivKCediiiolocv .svaeur^. WVWL uinlimiiinf in Li ivvovas Jlwli Wu mc nuw ux.uv.d vm !hv u.^luniiitn ul leilBin kej iu:ipnui-s.i"Ci;ific 
i:.fn.ivli.>cd •'iduooiis itiil kVMvsns in liinc for ihu I'I'^JI ^i.llRpcik shipping ifa:isr>n (hji icouli.s vd >i)>craiio:i« sod linminiii cntidmon could he nccttivuv impKC.'d in ilis lu-utc il our (ccoSTn' rlioiU iloirnf (tiKccvi ises.|)ecioi. ptili.uliifK if iiurcnic lUil C(I>>:£IH l<ssl ruvriiuu n.sr^ialcd Milh 
ilic vybciaii.ici; exceed oi'i expt:i:lii(uin.i. 'Hicioiioviini; v'onjc(;iKnvc.i ci pcicnliiil cfln.wqucnccaol'tlir cybotaiiack cuuliili.tvc fJi edvcw ini'iBvl on eiu futild of ti|v:n(licn.s nnd Imarcial coniliiion n ilic fiMvirc 

litu of revenue.ir iiic;cj.v.d had deli c\)X.iLvcduc (odi;li:\cd invoicmg 

hm 01 n:vciiiic tine lo |x:iiiiaiicnt ctiuonicr loeiv, 

lnMorr-.'vuuitihicio tlicnu'iiiii-. ioic»ioie cciliin key ciiviomcr-.specifijjipcctali^d «>lu(i(m» ntdsyucm* in liincJw (be fi»c«l 201flpe»k (hipping «i«t;i. 
sdJitioJir.l coMs due 10 elnimii In scrv lee i'ailurer, 
iiighci LIICVKVU t:iv nilu '.luu to ivJiiued inle:niih< nal csrniny.v, 

iontccliiiion cmls lo ivMon: i.y ^tciiK, 

ittaci.scd oturiiiiimiil lovU iliiv io conliii^viKy pldiu (iiiil cviain <n ptiii. 

nivtsm.iatiit ir cnlnmccd A Wvins in order ui picv-cm ruiuic r.UiickK, 

vol ofincuilivvitoirvivd lo vucoiiivis (o icsitnc nuiriilunve nnJ mninUiii UiMiKWi iii.itiuinliip.v 
icpiilaiion*! damuge resuRinji in the Fmlurc to iiUin m .itliacl cu:ihaiic(!i. 
vosLs a.\Mi,inlvd iMili iMltfilial jiUgrtiim or Rovcininuil.il inwMitutioiu. 
ervU a.t«iKiaiiJ niili any (Iain b'eacli<i' lUla lonx lo Itnr.! parlies llitl »:il»>:eovne:l 
wt«a Hiih Ihv jwiwt'.M! loMul vnlscai htvsrnc.w d-tfa, 

lixtfcr'aiidmoie tmllv inlcpralinn fdue lo inciewcd ccptiiKs aixl capnd sjicndiiig rciiuiicineiilCorTNT Ibijiriasuad rcdFA-|-.iprcM. iiml 

olhiTt nii«e.;}iifntfc« tif «liJci» wi: jie r.nl ci'.ntnilj' nnare Wil will ilikcovv:!- ljuviugh llic nnjoinj} lenicrliBlion p<xuf 

• 4ft -



Till:riilli>*vnjii:ibk pjoviJi-s inlonnjlioii im lViUlx'Aii.'5iiin.li.i.vii>!\iiij lliutlr.xl qiun;.r(W 201S 

ISSUER PURCHARF-S Of EOUITVRECUHITIES 

Jiincl:in.20i7- . 
Jiilv lOI. 2(117 
Aug. 1-J1.20I7 

TMal 

AvMiar I'rhv 
I'lld wrMiitT 

"s- -'^w.Ar 
:21«.(WI 215 5.5 

412 5(W i ZQim 

Tout \iiirbrr ul 
Sh*r<» PiiTi'l>»«rd 

M I'ari nf 
IVt.g.»y 

AnitMKIITrf 
,, rr-gTi, 

i20.ri00 

173.5(70"' 

Muslmuiii 
Nuiiib^r >4 

.Sl»rr< 11ia( .M<j 
> tt tW Piirrtiiwl 

t.'iwlvrlhr 

klS.OCJO,(XO • 

13/07.500 

Ihuapwtlursciiia'umailgunilci iJw w«.*l icpindisiw (ijTd'vwl l^y .^.uUi^iiot l)iiii.U.« (uij nhnrtmccdon J-mmu> 20. 2016 (indlhiwigti whith \vx-ure .miliixKaJlo purvh.;« in Uici-pcn mwfcci m in p»i\;iicly Ri.v«»i»leJ i»gjii«K-^«.-wf 25 jnillu*i .*uiw of 
inii ^.uninoB aihJc A* fli Scplenilwr 19,2(117, 15 5 million nhdrcs reaiumcd uiulitgi7eil fcr |*ir«hatt umJ« ihc Jmuiry 2U)6 .dock rv-pur^haie pmsJi-n. which u Ihc only juch prop*m dial currenlh' CM<li The pmpiin doex not iiaie an cxpirilum d ite 
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IXA NAMK ANOIITI l OKSiONrk. 

MnliwIK ritni.Htit lYcxidtnlAVVI'UK tn.'t 

.1.11 IhvcaJiUnT 

IMI i.ONlHAaol-.iln-.iloH"' 

•t MH:>'API K I'KiOStS 
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l.ir.n Mann 
|.'.M CONtllACI ADIKUI'irY 

•x-lMHANMCKAIN 

iSC DMI'MONKIl 

k71 17 
(CitmilaK '•/CfU'li-.H H'lj Offh "•> 

h<: DATE MONKD 

DJJTJ 
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Br(,>i!|SIIIOM NO I>AM 111-

COH fflACr '.IRDI RNl.1 A"*'ARI) IIII.I:TIVI HAH WAS*) I- BAC.r 'U:Y CUN i HACI' KOI iciTAriaN NO SOUtirAIION ISkSL'riJATi 
117 j; inn 

AL>-l.M-VPf5 

sciiiirt'ii tn M'm 15<. sK»vir.T.s 

rti-!n 
Vfom 
i'lfxroiUs I'lH 
To 
"IlKr i-ybs l.*Hl 
TMfNiikdcMKl I'l 

rn.R« 

nj*icliUr r.rt 

I'hWKHNi l«J 
I'luiiKii'ilr^jcuriM 

Siih K»|il Rfi}'d Y Csino C.tk I-'X KdiiUTi'iniini 
S VAKMU Koule Tun>iip.i 
Tmic St R CONTRACT 
tvtl«vi) 

AK«iftiii>| Inin 
RFN W0H.7 
^011 ikiiiiMlKHi 
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iTiH'.cJiiviCTun: 
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UAiM) l'A!;SAM 
I'^'tnAlT At9lM(>(!AA( 

Alt Tian.jVH<3i.i.i(,MC 
Man* iSjuiil UciviM 

J7M r.irv.lMr.M.SW, Rfa-n 
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7 M)MIN>STr.Pr!)DY;lrn'ilirf( (MANI'II.MO! 
Cu|a Alt Ac()ii]iiti «>/ 
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Diitk UL-BKI, 

l«, CONll'ACI AOTIIOWTY 

.naiANMlA-AIH 

I <:o}fTKACroBOI-!2K()tt 

1 MicnMi.t: i'ltioR.s 
T t./"pfi'V»l HI ) 

n.L i)MksionKi) 
iigjij 

U*. OAI- Sfi.Nl,) 

«'2i.'17 
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OOrfTlM! vnoN SJIKF.l 
1 b|.jilis|li(iS'K< 1 I'APr Oi' 

2 2 

i.'j^va.Arr c!?i>3iso 

At?J-!.I.J'{!i'* 

AW.MII) l-l'l".Cl(VMl,M{, 

01 27-2UI7 

WAVJi.M AiirNCv CtlN»R.AC-i NO .?oi ionAn<»4No r.ut.iC!rATioiJ 
ISSiliiDAir 

sCHnjiii r iiFsnti'i tfs. si-ftviiT.s 

r< ll;\ Mill niitil> ibc ii-v il ili« lavin icqiiiitniuU 
iHll ilu/ivn >Ml'i !* i« |>-il -il llw rs.ti..u:»ji iw.**! 

SsiSVf.v Knj :l Yi.an-.ni:«.'« ("v knuls Ttrnmi 
S Vi/ioito Teir.ini IVJ VaiiMi r«> in«n( 
Teniii M-KCDNmACT 
[V'li\-eiv lino 201b 
l)i*<xisi Tctni 

Si(<;chrJ;tlc 

RIN 
roil 
IKoiJ.ii iK5.'3ii 201.1 t.i-J'20-2021 

(.'hwi/ licn ' ti> IMI lit It ILXM 

•fWt II. Hu ci|im.,b.'fl uBly 

nui?s« lists') Ci> tuJ .u WVv,w 

A.! Uix OifiMi fV"-"" 
AawwrilNtwIw SW.l 

llvi li !i>i cxim.<(iist piiin.--x< imly 

III IIM) uhM It (UTv Illy 111 Ihc ki I !h.li\riVilj<aiMihaij: rjinwaUliit 
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Match W/JO/wrnf/nf/VriW 
Charter Reipietl 

•OT" 

ft——ifr 
'U«l 1 

-v.- • ' • ;,,H »»5» 
^>^Wt V«:. 

.. ifc* f •• .tj; 
CrA 

'. uiA --rf';. • "•-'•••• 1*1 ••• 

..q .. p " 11 ••• -i-rr • 
n«.is. -—fl— ••••. .-.'.is^ •• 
l*<' 

,c«>. •^• 

L*» 
/.M;A{CW1 ; • 5c«k.:-.-. 
soak 
HEWI 

• 41 w — : -W~rr. l*<' 
,c«>. •^• 

L*» 
/.M;A{CW1 ; • 5c«k.:-.-. 
soak 
HEWI 

. ,-v. ;.. n s •H' 11-^ 1": jj-.^ :,. .:!X....^..:. 

l*<' 
,c«>. •^• 

L*» 
/.M;A{CW1 ; • 5c«k.:-.-. 
soak 
HEWI 

" """I'l"""""! 11' — n. S-:-

l*<' 
,c«>. •^• 

L*» 
/.M;A{CW1 ; • 5c«k.:-.-. 
soak 
HEWI IT 1 in . 

l*<' 
,c«>. •^• 

L*» 
/.M;A{CW1 ; • 5c«k.:-.-. 
soak 
HEWI ' [ 1 J'l.-mi: i 

l-i . -1 V -vsv-JsA 
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•.•J'.??- 1 F.-1" tm I'H Vi UirtKT.tg 

A 1 T.,.r —;.',.u.4 
r.uiiiMiii,. 

. 1. \X . . - . . . 1. \X . . - . . 

< ii'\ "• 

•• -i.. -ya^is • • •• I'l — l-< ii'\ "• 

• - .-v 
V./.* •• •• • 1 •! 

vs^-vv. IM 

•A>H. —^ 
1 1 in ' 
Sin)c4'J' •• •' .M.'IM:.!:' '- •oivi'.:i I-uJ 

kMaaaaa 
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1 
lAX • • •••..-; ^ ft— >VJ4.:V-WV.|41 • 4 • , 1 
lAX • • •••..-; • I-! • . ••••'" . 

Lr M 
•H!?.- •'%«<•'•'•> vv^'--

s.-. 

iea "'•l fsh .. . 1*1 •• 
•H!?.- •'%«<•'•'•> vv^'--

s.-. I ri' Cl 1*1 '•1 ^^—H—^ I'l .. ..M._ . ......j .• 
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> AMI StAIJ-MT f.fODII I<:A IU-N NO 
AMhS.'>MyNTOVSt)[.<4rrrATIC>N.M<n»nr.VTU)V or< »VTK\t.T 

i CONIRACrtDCO})'. 

I . 
iwirci^cAM?^ «1 

(Vitin All A<%)i'(>iliniii 
All "r.i'.il'O'Libnii 
OnicJ Kcrvicc 
475 1. j -!r»iiiVA..sv.' 
V.'kiiitiif ;^it r>C }!i3iV>CiA50 

•» Pl KI'C.IVf OATI'. 4 l<5iivMJISn!(lN'l'DlH.ltASI,tt40 N(» 

7 A()NiNTvrifiri)}jYiij 'iTiiiRTiiAJiiu.Mri 
Cilia Air ^cqd>1l(l^ll« 

All rnn»roiu:i:.in:M(.' 
ifniUiJ <ijltOV<i4 >>#ivici 
475 I •) <il..|| IV/j.-SW R..dti 1;>(>VI 

Wxhn^lnn 7>U :0:''.C-A650 

* •4.AMI.AN1)M)I)!0NS0! Cl»Ni-RAauX(\Vs. iV/Tft fxtinu rnV/.^irix*) 

I! I« KAl ! Xl'fJI-SS ».HK«JRA1 ION 

V,l(. HACKS CROSS ROAIJ 

MIH'jTRCOl)!' ' (WilDJIi PAijicnv coot 
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"A AMINL'Mr-Nroi SOI.lf.MAII071 JiO 
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at A>! .i»iil:li.*!» i4 ».< ik>.biai.iU I 
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MA NAM! .XND'irril 

Mii.liKlhii.-n.KVI'PS 

ir...\ NAM1-, AND I'M M- Ol- I'O.N I SAMIINO O! i lCI.R f ) 
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HI?.'!-

hll (.OHlHAClnK OMKH'IR 

* MICIj.M:r PKiOK.S 
•'.V'ytiWwnr .i/f^i-.x; i» I'iT'/ 

15'." D.MKMONI.D 

BI»'I7 

KJI CONrRACrAIMIIOHlTY 
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iXiphfl-i't i/l •r».'.'WK/.!iie Ojfli'** 
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Tt. 

I'l J< i.l 
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•;iKR7 

|-|.tncuhic!wl 

|'|lKrL-jUi.tia>l 
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TII.H 1 
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T011IR ( OMPOSITF, LFASF. ACiKKFMlNT 

M M NINTH AnKn.ln»i;Bl M ttii'-ilij .uul oUvi*il i/il.. ..i ->! IIK l >th iLiv ,<1 AiauA 201 >. 'n -'"J iMWccn MKW1>I ll.S-M fD JlY Ci H-T-iTV AIRR iRT Al MIUJRI l Y (hcivm KI;S.TU »i> .:s AwkiiJ) ), <i U^Jy ..n<l iK|uniaO nnJ csi Jitiii wmlw ihv l.iwt o! UK Slr.iv 
of Icruics'^f -'iul FRDliRAl. >tXVS!'>S ti''1<f'(H<ATir>N (hcfcn j<fefTeH ir>;« Tnvni"* A r'wr»i'rf!lir:»r'iA-of(,Mnr/cd md CMMinawdfr iV l*w< of the Si3irorT)i'!a»«iiri: 

WITNBShRTH: 

Wlti-.Ri-lA.S Auth.Mtiy ait.j Itnam ciccuicd ;»n inMtLtnrtl tnlitlu! I'nnsiJtx-iUe I.c«:c Ajticniiciit" Willi i:n bllixiAc ifuic ol Jjiui.vy I, 2(V»7 iiliiK invnuitiu-il, aHjifCMi.uili aincii'.U-il U KM .1 AliiuxlintiiC lu tht Conihxytcl.c.i.ie ARrrtmciU tnlcnikil tisl* cOcviuc (it of 
hcptemlicr 1 2(!r)a. by Sccoitd Aiiieikfituiil«» UJC Ci'mjx«silc Lea.'* Agrcentctil inUiidcil tnlwullcbtixc *< of June I, 2Wl'), bt- Ihird Airctwimeni fulfwr f.inifx-wie Lca.ta A}<na.Tncr.l uuxivied lohc elfcelive M if July I b\ Koisd) AiiirmJnciil ID fbc fJomiHsWU: f.ca-* Agtecmfii! 
i}i'«uk-J?<ibe eflefCivq MiiriViccmhcr'5,2011.10 I'lOh Am-.jidinwiUo ik'Ci'inivMicLease ApiccrncDl mlcmlcl lohc Lifcciive ot«;fJjm.ary I, 201L bv Ststh ATriridnicnltaihcCor.ijwilc [.vatcjiilcnilcd Wibeefrctlivc July 1. T-OM, by SesufUh Ameiidmcnllo ihe Comj«»iie f.c i.w 
inleivk-vl {DU'efleellvi! ApiiJ I. K' Ki«l;ll» Aniindniciit tnlite (.leiipitulL' ti'c.sc. MiiktKkdtiiU- elVevliMj Apil 1.201? CDJIfCtiwIv idom-dto liticm ti lliu' C\iin(>Dyii:[.ia<e AFixxiiicn!' LtaiJ 

W|ir.{<i,A.Sy\utlimilj Slid 1 (.Diuit intunideil die (.x^iilptuilvl.e-m- ApivfJitviii u- itpie»oil c.ieliDf 2^ tcj- ir.iie lur.y; iliia-uiaiiOltdtvixii Itie fviiltui(l.ilci mii-c.iwd fu ^I) .indiiuxvcJ flw: litneTcm.is rtilu>H)j Ihe 21 tl.ilet .11 Icvut) bs ilfiiutinji l« the IVjTtpktyli: Li.sw AtirckOKni;« 
L?n ll!>n "A* • 0.tcfictflllc Ihiil iilffildu'd cath jwrtcl itl rcal f!Ki|x:iiy Aulln*ily foiiscd lo Kiieiii. ihepoiluin orfhf Tni« (Mdcfiranl mllic CompttMlel.Mw A|(icciricnfl durini; whicli liic leAkeflf ecch parcel Will!« m ciTccl. anil ihercfll fh.uTcnaiil payttn AiKlintity for t.nch parcel i-nd 

Wl-n'.RI'A.S Ihe p.ir(ic.aIVINI) la amend the f.'Dm|VaMe I ca.te Agfcc>nc.<n to add 72.172 M^iiare fixi of (iiiunrHovcd gtimitJ (2HC>t) SotiihwideOnvel isKaieel 12 lohc Uicd at (LSI: aioragc. eiTectnc ScpiuiiUr 1,20n 



NOW.TKIIKIU ORL liH .mil m coii.itiliii.'iiun of Ihuptunuwa cnvetiimts.tnd aprccmcnO hcrc>niilK>r ranlsiificd lo be kqi ami pcHV'rmvdbv tli:spcjlie*hervio>indKpixi (he •indcnndilimiihnein.ilU'r act fcrlh, AutbnKy aiid Tcnuni ili^bciebv covenant and agirca.a 
UUs*> 

M-.cri()N I fleflBlitnM. l;'(u:ftiuiitbL-n>i.v:pri)Vklvd herein. itRJuiilcMlhc conluxi ihall elioilv ivqvitn; nilivmia; aii WOKIN and Knnhuawl in thit Ninth Amcndincni ih-ilareilulincdmiiieCoinpoeiicLvaw AgrenTiuni. (hu.SfveinlFucililv rTnund l.cnsc Agreement nnd tlw 
SjKCijI Fatility Jx*a* AgiCL-nicrl ^all tiB\c llit rc>{iccli%en!;anmge):ive.n lo rhcn in eacli .igiceinciil Tor all rvMpnuni' ttiu Kinlh Ainuklincnl 

SiiCl I()N 2 ModincaUnn i>f Cemm.«Ue l.cii«e »iiJ .ABnikrtltle Rem • The rurliM aniLTiJ (he CcnipiMilcLce« AKrccnicnt lo reflect the addition of fareci 12 ai dc«.ril*d iti iJw studied Hurvcy and Icgsl dcicripiinn and Rhrmn on EXlimiT "B" Ai of IIK LiTctliVc Dnic. ihc 

(laiUciimroiiv.adm the iill.k,tu(! sinviv AIHI icK.-il i[co.M|icimi iit I'nied t; in Vpatl ol T.yHllllT R' loliieriimoiuni'l.ea^ Att'eeicivnl ondlln IMHIM wlxiiiniv ihelaMc iil.iLlieiilu ihiR Aiiamlniera («a ihetiiblu included as p«1 ot KyMini'l A 'lothc Ciim|h)ulc l.e.au A{ji'ixTnvnl The 
."'olvilillitioii ol' lliBl tabic will accoiTipli.ih the fnllmving 

ia>]-/rec|i\'eMi <>v earlKhU'ihc Parcel ilt' SiibstanlisI CompletiooDaie '(asJclincd in Sexium 4 helmv) or FehruaiY I. TfSIR Hie aiiiiuel mit iviH ix inc>ee.<cJ by an amnuiK eqtinl lo (he prodiicl achiiAVdl>\' nnitiiplyuig Ihe area iifrArcel 12 a> followi 

vi- v., • ... , .K .... ... s„. -Stf t-l • - Oiwi.1 Ran AnM«.ii • - Mi«:iWy 

Airnud!W>vufM>scA.A'/w^ • t,ssvMi4.o9o.i2^v^'A^&t;^i;do.iKi-

(bl'llwrcnl. sRuiliUNkd in aanul.mc uilh ltii:ri>r<.('.oing uiHeoniiniiu lo he.Minieci (•MitliiiMirinl in secimianeciMili thelerint'orScc ion 2 Oli.iXOorilie Coin|>>»lel.i:.-v«;A|;LX.xiilcril 

(.1) r.n'cclivv .Sc|ilGnilyi I. 2I1I7. Auilioiiiy hervby jjnini* loTaianl Tof li* by Tenant r.ml iw.ich'art^ »|eniR cinplyycca ml in'.kpemfcni iiHitraLli^a wiiUngnnorin wmnirfioo with Tenanl'.* ahctiliiw of llic iinpruvoneita loeoicd on Pared .12 miking it'tiiiu'nble for 
jiniuiij acrwce cquifuhent u« cTcnaol s alicndon work on Pared 15 as outlined in Scctuin .||b) bclmv tie Ibrih lefcncd to Iwicin a.s 



( Ti'iUiil ^ ) .til ^L•u.'^'^lY iu ii(ipiiijsuu- ri^:miof tCA^tiuhlc ii<id ij;ic.«iii imi Iruri I'arci:! i2. tiul ih? it^N In ilo xM M.;II oihu .is iii.i; mviifenint MI rciiim » V^V ik Twr;..hl ohiiiin ji Tcnaii! a «•>)<: JII ct 'nfi-;atd3 Mul 

rtliitMV li»'Kn'j;s i Wi*k As psft TcridJll'd W.»ik .st PALJ Iviiii'il nuitu ni k.sai. nil iininoviimun!* I" Parwl .^2 nsh.su-il hcli'U- aiul <tn»vii L>O "l yillRIT L" r.i no tiKi li; Ainhoniv. 

I A iplsnll P.i\ in^ 

r. I i(.iiiiMi'. 

Ill liHi.!!! llii-iiil .sh.'ut. niih l-'lcclncnl "niscr 

li»l'Ilcelivc .Si|-.li:irhcT 1 2017 Aiiliiij;ir> hLicIf,; iirauJ.-f to'j onatil fof uwP-v raiinl :ml it*«rvii'«t,fl|jCTiK cn»l'li.)csi jiid ii»dcf>ti)<SoiI ciwiutuus uoiking ai or in i.or.iicction \i lUi rciiam'sV^ivk nil neccA^nvtn ijipftipnia-.c ughl-n i»rica.«maiilp lictc.is laijrew «.nJ ti£[rc« t< 

.viilliiyii Paisil .'2 nui ihciivhi Mdo iti) ilitlj oilier ihinijiAt iimy be ineidcn'.-il U» s's-n-mt'i Woik Teniir.tiili.-ill uhdiin -n! Teiwnri>>>:». tsiisns... all ci;itili«.nlca.iR-J iiiij*ov.»IUTlulmj; lo Tcnwif* W^Jc. 

1,0) I he Sebsiuii.nl i;oi:iplclnm iJnu* .-ititll l* Ofiiiivsl ni (lint dale sm ubiLh U-nnni Inw cinnmvrn.'.'i! Iwrtrlicinl I'lia-e) 72 Ttiii-iii'* Wml '.ml iclnivil iwimiy ilunng lliepciuxl Klmc i|:eSul«liiniul CiBiipliiinni)iJsshiill iiol Iv const Juui tlit: c«'mi»;Ti.wiic.rioMKiiit'iti-»! 
use i)( rncpicmiK,-«; li^ TcnaiU H?oic\cr. ihc lenoi sisj riindil'Dti-i of (he ComixBitc 1 caw inclddinu. diiliPUt limilaiitm. the coinmcic'iiJ li.ibilitv int.lisiicc pnivinoii.t shstl npply io .inti be cMcvlAe diinnp 'Jlcli pornxl of CKcupsinr/ or acoewto ihi; picniMii h\- TcniinL esecpt for 

1i;uinl*-ii<lil.^n(ion lu pay milo.jiHiviik'd in .Suclu);! 2(L7 Atilhor.k' .•diiiil piusiilc On i<|x>li(.i ol s|tuci:i) Conn instiiiiiKv iMaii Aim) 1.70l7 luiti) Ihc !)i)li»iuiiliiil (.iiiiipktioii D.V.c (•riinpiuvcnKnt.sliiPia-i.cl 12 .n noimt (n Tri-ml TcminCs.iMicatum (o piovidc (or 

(iuildcr'.%»ok cnvei;ipt euvermii (iicrt-vniuck snd iinpcoveiitcnlson 00:^6132.diiii cciiiiinuicc oi; SspieinSer I, 2U)? and will he tcqiiircd until ilm SiilcUntial Cccrplsiioii Dale rf imreawincni*(»r'.tri.cl 12 All ImildiPil nialeiiilauwd dunti* iciinv.doris musi ho (isbr^ioi-frcf 
and Tcnoirt shnli |-<i>\idi- a CoiitiiiUoi't Asi'caoj rrce AlVicbsit wilhin .10 u.iya "fUn, Siih«(nniiiil axuplclinn Dntc oJ IV.iu,'. .12 
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rMllun A'. P.VniUlT-ir sml i!Xin»i'r f. miachitl hnum. shjii be i«iLi)(i)i)r.Tlcsl hvrcn ji* ivl'cjirtx 

hntl (.onlitiuc 111 t'ull ioruc niul eHUl 
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SrPAIUTJON ANt) RKLFASK ACREEMKNT 

rhiiSt-wntiixi anin'.i'Icsw AvKaiuw f;hi% A»rc8mcnt 'l liy Ffiir.N V^OJJXW.VI.MU' Cmuptftv'i. and Ctymmi;P Rich.iriltC Empki\ee "Y n!x-i5g«<niw lnrmp!i))-».v«.n July I?, JVl? itiiu''XU]£Ltia!l. 'V la.tl muy k asaptuJ K rmpluyiu I7 .•wcJiBsg Hic 
AgiccinriilMillintil shysigc anJ rciuiTiin^ ti lii i!u-1 miipjnv IIOIULT lUzr. 2»». ilti7 Mhe ' Qfftr Emtrjition Pjtf ) lliciiaie •«^«'hic» rmplcni-ccscemc* iliiv AtKcruieat iki'. I* iii EtrctH\e D.ttt 

HfcdrAl.S 

WHEREAS. {^tipto^cc ucuiruitiN cirplwcd In Ihc as ih« llNcciiJixi; Vice I'raiiVni. {.rcncnil f.'ouns l and SecMaiy, rod 

WHEREAS . I'Diidriycc hni dccicliiJ toic'.in: fiotn h-;r piisidw 2.s cniployoc iif lh>:Cofpp.nA ullhc cniU'rllic I!AY nn .sq^inniiCT (the" Stparj(li>n Date"). iiiuS 

WHEREAS lhuAjirccm5;i.lccntain.-;isor-nalrdL*avttrjiiiin>Kihft. laiiplfn«:iiayh:nfa!!djiisillicC'i«iipiin\ .ivd ito viS*»li.ui«i> )llcUi\-ij|). Ihe" FjtllEl.fiiaU0.'l and Ilicirrcc-peclrti: ulTiiinc.* tnJ ici 'icd partici, ami Inr dctrtcf\ licreef, Knrif-ee tsheieti)'iK-iCicd tnJ 
.ickiKntUdfcdiui uiidLiUiiitdiRg thnt i;nipls>yi.'u*A c'scvuiiitn d l!iis A^'cvmcot ([Indiiiliniiitii-. Rdtuuc Atrumaiion v.t Itulh ii.;h.shihii A hm^o]!i>i'vijtur.J i'i<t lv.npk<v'Lv in Kveivc .niy nrUicpiiyiticuMuiijllK.-r.tMs v:i itnih iiurvin nnil 

WHEREAS the panios .iitniJ r«>' ikis Afrvcnnnt to siijKiJfJ-.- m\ uic all |*-ior «i>rciimr»i.« thai I mitliiyco ka* wiiii i>ny inc-itlxr OHIK red!".': (Innip iul,i!iim to tlie aniii nutl iwamuia ol ha itni+JYtncul v>tih ihc Fciirs Group ro'.Utv.ing the FJIcuivc Dale 

Now,THEREFORE »ii winsdiia-iun ttTIlK-pronuMa .tnti iiiOlii.d cu^cniuiO uminxied lisictfi anil foe «ith«» ami vahuiWc cim-'nkraijnn. the icwiijn •aiil.*in*n.icni.7 ol'nhiLh rar inuiualty avlcninYlwlpcd Cimipany and Fmployw hcnrh*/ njaw cdnliima 

Scciion I EniphiymcntStalUi. ' ' h . ^ -

(a)ikaiiLil Finplovec bcrdn *l.mnvl2dgi;f. and aanna thu hci reltiefncnl friw .«rvifc \inh tlic Ceuttp.w ami I>om ox'h lUher pcuiiHW ahe hohR a* in oJlitcr. dirortnr, conniilico memkr. 01 ofhar wicc prut tdcr of any memba i)( lite 1 alEs (Etjitp will htt'nnie 
olVtclns a.% ..l ik fn.r"ii.ilion Utile l-An-pl asoihciwiu-. csjfivwU «l lorlh h«oia Itinplovce (hall not reineswil lltst*..!' aftitf lliu .Scpardion Date u? kin| nn empli'vco iHVico diaum. iijtvai. la a'pieJcnl.ilitt: ol like C nmpany or nnj olhermemkr «1 (ha I'oJLi «.m»lip lor any |iur|n'.«e. csop( 
n>nlhcivi<C|>rovi<<od herein The .Sepaialuai D.tir Jiall he (hi* lemiin.itinn dalertl riDphiyce'neniphijmcni fva pui{yiv.iofp&iueipjliim m and cnvcragc under all benefit pirjil Uld iirngunu spniikiKol li> u Ihrouiili li>c KetlFA Giixip. nccpt aa oliiciwiw pnA-idcdhneiii The icrinsceKl' 
C;>i»j!tiw'.j xl forrhhciei.t shtill c.\eltl.ntelr govent iZiRplnscc'acontmued cniplnjjneitl M'KII the Ccmpany Inini end n{b--lhc Kireeiiie D.ntc 



i»liiaaa f)Utirnlhi;pi-.'nw»,oiiiai<*m.inn«i l-te fJdh l).at iir;!i;in{iii#(inlht."^;uis»iu..l).ilt.'uiL Iimi'lJi'-'U E£l]!2;i'M lo|iL-i1..im flichouuciiia-^iitinectbj-ihc(;(jmp«nj a* m-rKI ̂CC;II»MJ Vict-PPv-vdcn!. 

it Ci-«iiv;l i.iid .Stttitlnsy of (hi. l.'.'nipftir. 

fO ( nmptufciimn i!nd Hi.trfm . IXin-tj ihaTiitr^iiiim PUKHL ix will umlintiv U> tixinv iivt Ltinci'J I'S.sc aiil.'ii (»> p.iiiiitp*lc in liibliuitU) iiuunaitt .nd ixhu'hcnulit pliirj I'C il»urc.lU\ (jnmp in whii-h .-dii: unrinlh pmtiopiws. tnil (wivwivu (hu pLfijuutici 
;• i:l oli.tt r*'r'<>«.•;' IwcM'-trnenily pt<»vi;lr.i ID IKT, whjfii in •!! c- Ti* i;i the dK^tdinn ' I (lie Cninp.im m Kir-tnJ !X (mniniitf BBJ' iv all nf «;ch plon-; iv iiiTBnjcrrncM* iv any tmtc * » I fnim iinn: loliini; i:i itcuirjanct: wnh (Jieicnnn iltcrcuf 

StaniiHi i Svpamtlun Pnymrnli ami Rrntnii. 

n) »\.-jpjcd Aini itiiK i'i>l!i IV(he .Scp«(alii»i Dale, Pinployec \*ill be psiii ni pfUMcicJ Jl svcnicd l*il ivipanl bs«salary •nd ajtpiviol iJniCniiNir»odbtt<ineiir<iKnvji ihn-ugli llic .^cps iluwi lisle, tl uin' fCgardicsKtC whether thii A.vcenieiil bctomexert'fc:li'.e In 
tiiklilion Ijnplnj ev tinill I* cntilkJio nil ixccitl* aev-nicd up in l]ich()>:;'ai<im D-.te in (IICLMUMI VV.««I. uniici nil rmpkiycclsiixlil m iKiniw plant nl'ihcrcJI« (Iroiip in MIIICI: linipkAcc paii.ioiiulfs ltxcc|i( I'm w Y plan (h'll jitoviilctlisf WTTMec DJy i-r la-nitnaiiMi l»;rjefi»3) in 

auv<itiliJ»ii;c.ivrl?» (he ieimx.vf «icli pl.v.s siul miS iHliti •iitnu-iia rcqin;^ lo ucpsiJpurtuenl l«.ipplic.-'hlclaw Tw tlip .nivd.inccnf ilooM, foll.-.w»i;fl iJ;e dite on ninch ilic rir.pSoyec'tcoversfc vn.ler (lie jimuphe.illli planvvr.iild ollwwia; intninaic l^mplmec vliijll be u-iinhJ IIVITJOII in 
( f>HllA cnniiinialuvicnversgi.- iindfr lln; I'l'tiip-viv'i sroiip licshh plan.iifl inniiJud uiiilci thc ajutlitiiMc law, at hu i-x|xn-worul(i-inr(ivclv. ll;« idtnttmoho.tl hcatdi plin hiromiriion alxxil decline (.'OIlilA covVMgcvvill Iw jTnviilcJu. I.m|)l»«yce MI aonivelioiivvilb lici'^pvialicin (nxn 

xwicb in iiccnnluttLc wilh tlw (.'oinpnnv 'f VU'V(<IIII')[Y |K<iUive* 

(•hYSo\L-i.atLi;l'uM;iem In toi!Sidur«(iuii l».>randnillixt Iniliotfimsmiinmwlhirtcin ithlihJny ftmplnux sliinvly IALVUIIWiinilnim-rWM.eli«.ii nl ihit AgiixniLiil ludlhtiidvtLsc.inil v.nivirii'wkiiitsxthilhimbhluIulAhvrviolUiJ iiiadcapariliun-xil (ihe ' 

Helcave AfTlnwndnn "I.-IKI conlinuulMnarc (olhc (Jnmivtnv lhri>uglk llic SiTiaralioil Dale, limplnyco villi he (SKtlleil lo (ilicieiii: itni' relain n hiinp vinn vadi iiA-aiuice nmounl cqn.vl ii> Siwen hlifidietl (in><iliii:eihnatsiiii and nine hundred dnllait (nSl.QCidOOMiliich will he piiH In 

iinplo>vitihii»iii.*lilireCwMp.wy\ipavii:nmini iKiue.fhiolw2i)l7.miJ(lOitlainilieiiudnlcpiKnk midHWIJIIUpIuHieniinilH.TpiiividulIn theLiunpany Im ihelimfHnyn'Jiixjdiumpihe(Winol eniploYinvul In .iddilton.HicCoini»ny will pMvuIcmmino'iiipi»M-fl>plnyee tlntnc 

N-aeuoiy ndcni lliniugi) [>:ocm)>cr ^1.2017 , 

lel Mil yinihfi benefits Iivccpl \nth rtsjircl in lJTirflei*Kl Clutnw. I'lnplww ItwelA jKliuwIeilgts and a^rcc* ijwi die M-.v«etH.c paymcnl p»rifci«it to dm SccUon 2 is in Itiii disJiwjie of ti:y aiiJ all liabdiiiw and nbli|8tnr.i! of ihc redHx (ircsip to her. 

Iiuinaliiiily is ivith rwpve- l>i emploi e« iH-mflts «»r nlherAisc, mduding bui n<« li'iiK.yii Ui any ind all obliRjlinn* antmH under am wnilon or orni agfeumont. pnlii). jilmi. oi ja.*-ahae nf die I rtll .s (.liuiijua any linduxisuKlmK i> - iinwiienmit bciwTxn ct; and the I eiD'.s Gnwp. 



Ill' i'.vj.ii riiifis I'lniiluvcc ill ill iviitc «l llvctno i"n Si^^kniDcr 10. tO)' AcK-imliniii)J''jiipi.A'«.'jni.iv evviciv 4ni. inimms (iniilfd uniiei thi: Comjisiiy KlOiV intcr.livo wliiirh me v («!<:() iinJ re c\m'iiinlc s* (it Oi.it djtc lii llic vSisiil provided and in 
ociohl uKi With llw t»l null 'tiKvi mii'iilivi; pini« I jurKiU'e w-.H \c?i tn ail* ivjlnvlcd 4!i<k ?lje rnii\ trnvcK-en jinmlei: in auml.mcc wnli il e tanivi-f lliei.i}(ii(v niccniiYv plir.i 1-mpi«i>w will r-oi 1* t-lijrilili; lor ni>.Iiimnul fiaaHMl sli^ek oittionf i>ri\.vjicKd •umk li-llown^ Hic 

I.e. 0.'.:c 

iL'1 r.Lt kciiim III *siilil!«'ii :(i ilic .<j-os»»l Micrmic? pmyincol dti-itihcd m piiiitJ-plt 2(») '.lif ('iHiipwy v.il' (ci(i]K„r.-.i; Fnplciycc fiTlki-iiwtual vi.%l i-i' jiC)).iiMi>; «i O rilin.; Iscr X17 mcnrc 'iN reiutnsin BiA«d-ncr »vii)'. iSc iitnoeliy .••pplic ib.'c p<iln;:rji Tiif 
itmil'tin MR ult'ivii t t>l OK* Ci'iJ>p.iiu m MKU .otli proMdwlthtt I'.niplinre tec icnnl'iU!.i:im.nl in wiilins r.n lutcr Oii.n M.iy H. 2!HS 

tl'I'r.LMj. liic piJ.meirtJ KtuuKiilmSvvt!«Hl J n.OI licviilijcel liumhk;iMn loi l.i'. ftnd iUhvr \vii]tlinl.Jri2obi;f..M«!H« 

•<^xii-nl KclMicHnilWiktvcroriUinii. 

fjUli:firiiii.ih< A.s uwJin lln>" AfKvin.nl, Oie Isnn' will tr.clude (ill claim*, «i%cnrJi!\ wnraiiUts i^iimiv-v iinslcrtakm^^ iwliiin* smt-i, cauBSot sclmn. oWij*niiiin»,i.«l h. •i-L\*iniiJ. anorm'.)* kvi.ji»d.}n'«:nls. IIKTCS and li.ib-.lilici, 11/ \vi(,iU>K^-crkiiiiltir 
iii'.tuiv' m law. ei)'jiU. ('4'iillK*nvi><' 

Inu)ii>ida.iiK(i.ililwp:o(n..ii»m>dljcft!ril».lcxiilitiliiilliijA*iLvmnH.(..\v»»K!i tanpli»a.-.:u*e«MiiruDi»rlu>cv*i*»i'4ciiialcUiinlu«siuic\i:L!JU«lhi<r<«lia«jiiiliiK!KcLii.<cAtr»minlion amJ iinkiuil bcLomcidlcrtivrm accniiUnw; \v,tli ih« icuns 
lii.ru!if, l'!iifdi.Acc.r(«ri.niJf'nhi:l»<Or('riK-i«:iri;nillK-i heirs mtccvvnianJ(iciigns(enlkctively, ihc- RckmoM'1. Mihicm iiilliL-l.iJi *<!ilc:iccnf hu-Sttlion lOi) hcrv-|r)'Wiiivufc.milrciiahi.inilconnHOOia«.Al«lu;ofy. nndolhcrcomplaints.dmn'vchaVM, umltaiiwiof iiiUmn i>l am kmd 
ulut.'i.Kvcr rtklhwkiiow.ornrkmivm in l«v. i.i iiu.piiu Omt s!nplii)vi!«*« hiwl. now lias m iniiy hnvc 115910 a lli«(. imip«n\ i'mlik:hm«:liold.a:.v.}Micnl*.%ul'iidi<ii;ia allilialM. ptvdwftwiiii.si'xi-c-s^iis, r.K.*.gns ilirecinrs. nllicviTi paitiiiri.inBTi!H-is. inmtf.Kci'B. cmplwew. iruvtasi'in 
llicii iilTidal oapacilicakcmpUvrehnicfit p' m» and ibei'f iidinmi*lnliiTa anil fidvcrai Aidn ihcir ofl'icial tajweilic.sk icptMenilliwv. or »gen!!«. 01 any nf ihetr uirilmlM. cncccisiifi. or ttttjiRUccilttUvcSy. the " Raleaiwi "1. hv re»«"» nf ftui m nnniRSiO'U that ha*e occurred un (•r|*u»* |n die 
diilvlhiiiFinp!mcca^n»*.hiaAji!t\nioiii iiu'lujmj}. withoniInnil'itimi. any tiinpirtml ehaiiJfor cnuicufiMSismariainjjinit ol I'ltipkiyca"*cnplnvmunivitirniRntuainrtmpluynnni. i* an> ivinun umiiiiiunuri'isUmjiioymwit.01 BrismKutHlBrKJeral.ai.di;. liKal ui Jwvign laws 
palaimuj 10 cinpliijiiicm. the Rili«ai;iM.riw<Re!r.liima\cl. the (JivORifhla Act of W')l. llic Amcriciifli With Disahiliitf*.Actor I9». Tnlc VJ1 t.r die Civil Pijjhti AclofiyM Km Fmrt:WccHclucmcmlnco.i>ci:ectiniy Act ofl'JTd, ilie Family and Wcdicail cave Acl, the .Sarlttn«4)»:ky 
Atturil«)2, nil :is iiiiicnde.!, i* any nlhti fcdeiil, Ur.iu. kital, >r nmiipn l.wsiiilaimg U> ilistiimmmtiinoR (la;lK.«is ul aKt.-VS, ni uliei prulccled JaJ-S .ill wlaima mdia rvdual, MVc. Uieil. i* riirtttUi liiwaTor e\pfcw w'implied hncth iiftiailrxl. n'rvngfiil dj.«.OiFrKc, (Icrnniiilioiuoi 
iintiili.*«i.il 'riliclnm of cnuviiaul dislrc.;**.. iid alt relate J et.nin* for alUsiKy*' and osci* i-Nf.cri wul- respcci 101 mrelcawd CUmii f J-J defined 



[Willi!,I^focsIIIII-hi !0:Ui><iinKi\'k-»H l-crli'iJcJiin i .•cti'ui mil ..i^ti.iliui>, mi.llp«.ijj:..-.i;iitioiia!ici«lb\ Ih, !einuhcio.irih.n»ioiivarrv:imliii!«l.p(>«eiui-:l.or>r.>imiiinci» jv •htUekusiiH ImpIwM ncWm>«,lr,,Jii«illvji JicinismUli.weivsiiivi 

iwluiNC ail iijhb. ktumni'i unkimur.i llMlflltfniav iiaw up :IJIU tliv Ri.*kii»tL.; n-i.l.i l)iv-;oi liiivilUci pioiiLkii. ihal j<[yv.sNh I'Kiliiikvl iivin'lir-.nik-twJ iiiv Hi suv Uuiiu lo «-.rroic«! .»ay npliU. Lm|jkyn-licjiiRilu-L'lis Apriximr.!. locluilmi! tlir ng)« lor,in scwiiiin.-,-p:\innU iindcr 

'ihisAMminr": |«nJ (iDiif'ils ihfil cnruiiil ben.-!ca«J s ma in tif kiM (collccinily, ii'i-' I'wriltaouil Ciahiit 'l 

!cW.in.mn<.r-jnnk-x« : iVw.. kJvct util -.'fttxt Ikut oic ,'I Ike dale <hc rsetiilc,, ihii Aprrrmtiil, <hc !«i <«• VrKvulnlcc oT sm iacl« or riici:in>J«n. ci «h«s civc nv nr n*iU jiivc ntc In .iw ..la-rii iHiJci cny ol uic \a\n «ii\xtl n Use preceding r 

Ml Aekiionliik-tiniiii u! I'lili .iitd V-n.il !li-le»)f r.niplowc ackmnvicdjlcx and affc« lhai In virtue of llsc rwapninir. klsolwioaivad iin> rclid avaibMo Inker Iiiscliidin(i nilixnU litiiitation, inoticliry ilornigu eri>ji(ahle relief tind rciniKilcmcnl) umlc. inv of the 

I J iiin.i") i..\»!.-<n»l"acinMi nnnt-J in tfsi* Siiium * 

icl»f?eate Aflinii.ilioii J'inplnitfcfc-Amni1wlKi^.'""lai.'ri:c<lluldie nuK ainldctivwii»ll-o(.•tmi|wny llicRclcaM Airn-m.Minn!i«Imdion'•xliilnl Alicictn wUigJi ciHiiaiinflbniB-ikWnof liniployw'srcle.-sse.il d.iimsielloilli indii.aSccticw 3 .uil 

ict.iiw 10iLniis luwisp ihiiMigli ilic Jaic on vAicri thr.Rdr.ise AlTiimuiiAi ii ixccuied. a* well ei • iclciwoi'cUiini wilder 'kc Ape[)i.-i.:ririiii»r.iM>ii iii r.np!.i\weii( Act a dialr^ohibiu jieerimianiiDn im (hehari^ of SRC 

If 1 f.'.iinp.iv Rt kute i»rLl.iiing I he Comouny iwaln relccusi rmpknee lii> n any nntl nil liftWiliw, J.iimj inwl c.imci nf liotton ni-'Snfl. nr wliith may uiiA-in llnjililiiif. I'lnni m in UTViivti.nnnHi U i unjilin iiiuit w.tb Ihc Company IlicCumpiin agivca tii 

inaenriify anuhold liemilt« finplnjec (roin mid jpiirvJ any luid.ill liahililiea. r'aiin^, -.>.1!. .indcvpcr!S.-5.uictudiiia ixam-nabie allmwA'a fix's, in cti, m.iUtfr aiiV.njioulol oi in i.«r.iivi.liivi willi heromphn-mcrt will) tlic (;iinip*m^ poviiW ilnl limployec w.i^ Kling ivilhrn IV: WIJK wnd 

i;.v,i,Ti< ill hn iinipli'Viwi.'iil niib ii*iVvl lo Aieh nnllci 

fa^Mulmil N'im.iynBLiJLiLini-nL The ComPiun a-id Ijiiployeu Bvieu 11 nil liiilti followifiB tin signing vfllirr Afn-iiiSLMl. «.c Cwnpnny nnd lirnployee dull mil eagftijc 111 any viliHoulion ul tile olhw lind Slnil) lelMiil frinii inakiPB <»>>• laliki. tlcpalive. uitieal i.u 

dinyMniirmg stnicincnl.t. implied .* cxpcivd, msaLtniiiig the -Hhe- includinf.biit not hiniled to, maiMpSRiiTii orcommiinirjinxi.dylc, meili>yN«r(h-in|i hiKine>k.llic qiia'nty nfpiodufa KTIIJ KiviwjJsor rolcui Ihr cooitnuiticy HK <'cKiip.irn' sntJ 1 inplcnce ftitlher jgue to d» niitlnon lUat 

wiiu'd da.T.i'ite the other's businuvi cvpuiaiion oi giHi'Jn ill or lliu ion of 1 jnplny-A- or (he Cianpany 

.Si'cti.R) 4 Knuwlng and Viiluiitir) Walvrr. 

I.T.iploycc esproisly nvkn'Hvlriiji.* und ujrws that she. — 

(a) h iiMcln rL.althi. lim^iM{;e amliiikliiftiniiU tiu' ininminii nnJilVtLt of tins Agiix-nivni; 



:.Ai.v 

mipSjsuiil ii- imji.inuain isJ ,tii> kmclsSii IUN Miiciloru) viihlicr iibiiiiy hiictjl iii! iiiKituund !h\. mcjfiinti .jl'lhi.i AjjfCjniLnl w iMsini*. anrt llsjt sJu-isnw ivdnji unJsj Jhi- isillJcjirL ornii-. intdit. .II.HJ UIUJ,. t-i dicirwii ofaivv 

Ct.l h IK (IK. <i-iTnM>l the Tvli'<i!'e t'oni-imct'm I'lis Apa-eiiK'r.l (K-LAUSI: Use ( otnpiiny hni n^iced l» pniv-iiJe her wiiti ihe vci ime pAvinenu AIUI ^xKL-nu {ytiviilL:! bi IIKJ Att-.uiiMenl. wbii;)i thcv iuvu U'j'jiMviiK: jur bee IKM: iil'lKr nijcvmerl 
:' w.e,-t :i !!i 'j!i »eitU;iici« f»f <'.ll pw•lhlc'c'^>tR^ (b.it .-hi: it lelrasmg IwKunilci, 

(clj Aekniw)«ig;xllisi hiM :'(>f hi.r limi'lv c\<f.iUirn and nl^n•Jl:\xK.lHl••n isf this AgrKi-.icm ond Ihf Rclca^j AinniMiUfin, Jie uiv.iid noi h,- cnliiliKliolhr -a-xct inns pie. .ncnl tvaMtltd by (hit A|(rcciueia 

>c-)1I>ul or sswM livNC hAiluiilil the Oirc. (kpiradoii Dalcm dlncli (i>ieviett andUAiSKlu (Ir.t Agicciiicul.uiiJ lltnl il >.hu r<C!.Kiet Uti> A]»ccntcnt piiiM'u> ihr OlVn l!xpiraii.)ii Oaic :J-c hst Mshuitcniy snd Icnotv^njiK xvuivcd (iu remAtrdsr nl the iceie\t pcmvl 

(1") •,KTV.IJ III coiituK With her .idiirrxs rcgnidii-.p (Itc tari'«tiKi (.fTccl «>f (liif Agtecincni. uiitl 

tg)} {.w sppiied (hit AtuxuiT.ciil J.i'.i'winply rtiid \ol'Jnt<tn1v 

SeiiM) 5 NdSuH. 

. l-jnpU>tveTe|AC.viil] nud iViU7itnl.x Ihnt hts ni4 pivxiriu.!) I'llcJ. ,-uid to the mnMmiiin CMCTJ piniiille<.l K lat» unices Civit will m4 file, n vtimpliiinl, einirfte.tu Icwjut 3((i;inal tny KI the Rcli-.t».eiicgAidin}.> -tity ot'llibelcimstTleriJcdhi-iein It'. »i>lVMlh;d.mdii)fillii( 
rc]Kcu.-!tiattut Add xtsrrinA, himpkA'cc hat iilcdor files lidchucnnp'aiiK. ohorce.t'i lawoxl, VnipUsyec agncs thai shsdisll uute Bich coiitplaati.chaige or Ij(v.-.tiii loltcditnittrxl with prejiubec imd ihill ptiv niiv and all coidk required Iiu)btiiisiingdji>inix.vi1 '>r tuch cuimplaini. cl.Argc.iv 

l.r.<iwii(.iniliiding.'ivilhoiilliinitetimi llieatt-.ii-nL-y.t'!'LV3«ofariy ol'lhcReka-tceangtliixt wli(>inr.tn|>l«iyeeha*filedaiieha txmtplitiiit.chaiBd.nrlowiuit - •' 

.Sectnin No He-r.iMplflvmrnt and Nnn^Cnmptte. 

lel No Rc-l?niT'li»t niail. 1 jtipliAcc lie'cln- ugifctt In waive anv Mid alUlainitiKic.empli.ynieiit ivtOdhs redlA Grcu:> Hmjibxec a/Iinitalivuly r.grcea not tOKCV Iiutlicr eniploymml with the I'SCIIA Cinwo 

th'i Hfimciiw tluvere-iit l-.tspi.^ecaiUfumsiinsjajueoi thi:i ihctull noi. rm ajxiniid ol'iMiuyeii U'lliiwing the Scpaialiwi Dale, engage a.t a |*mcipil. employee. apciU ert-.tultan!. indc;>eiider.l e(mli*ao( nrin any eapacily whi(*«;vci witli aOwipdilci ijfllw' 

C'.>nip;in) Ilia C'urr.p.'.n) slinJlbr entitled IwemfKn-cmcilKl ihucutonnlbt cxirt injum.tion hoi tin* puiTHWi,'(.•i.wipc'it'x" ihtll inehiduUlVS,^!}. IJSP.s'and Am.sAme >«•., la 'aity i:f then lespwlive »iihsnJiiiiun MIJ airiJinii-* 



Sit»i!m 7 Suueiii»n Wirt AMI^II*. 

, lliciurisi.-i a;;icnowlu5t;,; «iiJa^rgvtli.uliii* Afcra'.n.i-nl ili.sUl.• :»in<iirnt u|i>ii aihl miiu l«iiht luacJii i») ibcp»nic.s,indditn •Wfaiii-.chois L-^il iqacxiujii'.rv «iJjxiiiiiUiru.iirturw 

Sci<i(<i> Sinrfrnhllity 

if ai;\ pii>MV!2ii uf l;iM A^r>;cn<c.il -oiitl Kjticirt K ani coitri o1 (.onipctCMi jiiriNOioiiim (o h« illcu.nl. %-citl, or t'inr:)ro!Te<<Mc lucii .sliAlilv- .if.'io tntte snrt rll<-el I he ill''|)sliiy <e uiic>iloiv(;>bi1uy ot uich )in)ViSH>i). hu<Ae\v«'. 'di.tll Kiic IKI cili'L U|VKI and ;-hali noi t;ii|K:it' 
llictfiilia'i.ca'.irtijv -u'mn > lhn pn'\i«ioni)l ihM AjjicvniOTl 

SKiimiV <.iinnrten(UII(>. 

rmpliixi.i: Uskri<^wlcJKi»rtiii: duiintt livr pvnoU iif cUplnMiicnt ivilli ;ho Com^kJiy. MIL- WAS IR pitL.v&iii.mH'lIu' ConifHinv'! vabcibk-. i.oiillrti'niinl .I'vl|m>pnL-t iiy mloinnitiun Acuixiin^K. I'lnployLC IS^ CLX Uui nil siiu'i i-rtmiii itiini ^uli ivriiisi! !iiv cseltiMMj |AI;|X:I(V ni'lhu 
(IciTipun) stirt *hc agcce^ in lirrtil nil M'CII Miriinijlt.Ki tn ilic -ytiulc^i innridciuv Hmploxccd-iell unl LvminuiiiCAi? cn\ Mich mronteii'Ui MI nny form lt< eny rtiirrt [virl) iii|1ioul Ihc CiMiipuiy .< ption^nlUin cniiienl 

i?iu(>l<n'ccundcrManrtx ilml lu lhni)) uinlaincJ m thi.< A(;r.'«»nil or llic Kclc.i:B AlliniiAlion liniiMl-jiiplin'n'ii :;hsiil> lu file ucliiir|cnrcamphini-aiih Ihe liqiiil i'niplnvmLTit(l|ipotlunity Ci>rnni!i»ion the Nismnal I.ibm-Kcialioni Hnaid. (he OcMipaiionat Safer/ aivi iieaXli 
AilniunsUaiKii ihc Sci.-MTKit-A an I RxcSiitfc ('i<4iii:iis[i)n. or *ii> ortier fLilaiil. <fltc nr {pivemmcnin} :i^eni-v (« wenniviiim ' (MvL-rnmcnl yAccOLicf ') Fmplojct f(irlhcninik!.M mJi lhai liiu Agrccnicnl rtnciniil limit T'!ni]rti>yL-c''8 soilily to CMniniiinicatc Mid) anv (juxcriinioit 
AjiciK-ieeoT nlhcnviv panicipile m any mvc-aisalioii nr pnveedtitg (hat may he contiuetcil liy nm ncnviinninil A^icDcy. inciudiii^ iinvidiug docuinciKatirntltrf mllimiaUiin -.Niihtntl luUiu: tn Oic CinnpaiiY Thii Agreeir.art diw.1 not limit ranploycc'nnglil to receive in award fnr nifunnalMm 
pnn iiU-rt to am n<jvemn<cn( AscnciCMir in •iiw fiitun:.ivt!Yitic.i)ViK<xled tuulci MliiMlcbloMei Miiluiet -

NolMiihalandin^ Anvilnn^; in lina A({icc-iiKni ID ihe c<x:lrKiy, finipim-cc may not lie held ciiminativ or civilly IMNC lUiilcr my Icrterul m ctate imOo lucrcl law torihe itiw-lDtmc nfa trade Aoenrt that (hiimrale (a) in aiil'idciiee «i afiincrnmeni Aj^cncy orolTicial iiisrei-f. «(;ic( 
il iiViK I r inrtunetly. i<r i.i imy iilliimrv. ai'.rt llllui the pmpL-w vl iqielirij iq- Mtvuaii^iiliRy •>.VJ^iLtvdMelatuxi ul Inn. la tii> lainr.tlu m J uqiiplanil urolhci rtKUtnem tllilt t.l lilul inileruial in ahiMniii ur oUicrpivuvetling l-mtheitm'a- IlMiphAccuutlL^uruii tin indivtrtiinl who |i)e« fl 
litwiuil a:k-'4iiig telalialioii Iw the C<m)|ianv fiH icpniting • <»s}>ecivrt vinlatinn of lua mi-.y rtiHrlDveihcliiideWLrci In ihe iiiunncy iifihc nirtivirtual iind UM; llieirpdc »xrcl iiirnnnilian m the cnuitpiiKcvclinf, it the indiv duii liiMonY rtocumcm cimtRining the rartc tccrcl under aia) nnd ilots 
niH iliK-iox the trade i<.Li\-l eMTcpt pniKiiitni loeouitnrdur -



S.\-iur. K LIUKJIIIIH Supfiitrt 

iJic rvijuc.-'J i>l ihu rAVkUiiv;: SW (ia.if il t'iAiiit«l, }ifiir!ii>i« rfi.iil tiUkiuhcncll nvarld-ii to guc li'SkniiJii)'.;nihr\ii*x*- liiicOM;!) tunnc LIKW »i h liiiju-'uw oj wliiuj involving (\iji)]!iii>)' tt '•udi ^ixii.iii n; 

• tVJeslei:. rtiip)«>yccni[l |}0««MnpcnJ-ied hvcliUlUitJ doit^i* .'V5')0 W>|K' J»V fiviwch tsin iii<lciH.ifcictil c«)traclor InaJdilim Lwipoin'will ccirnhiiiscFmpli'yctli*anyreq;)ireJ c^pcnics ci'ij.-jOcsjt wul> rttiKt hCxpniK rciinwrvncix policiM tiidptcKcJures 

Non-Admliilun-

NVilliirH; 'n Hii* Apiuviniiu »i.ill lie Jtamal«i ci*ivrwi\l n.ti.ii rtUmiviDn t«l "mmiJomii i.«i hubilil) on Mic p.m ol rmpliivc^.i)r ihi* CuiPiwnV 

I:: Kiitirt A(tr«e>nent. 

Hiu Ajiiixmum eon-tdltili.sthtf tmiicuiidi'jMundtrK mul ji^iuincol W I'mplo^cvund Ihe ('Hnn-mi rLjui-umj; ihtlunilKullim "i Tmpkn w «cnipliiynwilt Uli* Actvwmgnl ol! pr.iu r.cyoliotnxis. dutufanwi amoipjiniicRtc ciiniin'mtv-jlUHlt. iiotl 
•i^iee'iiKilU (rnipli'-\ec' ard env mimher of llic rcdi'.x (trniip <n<l nil hend'il pUii^ of llic FcJHx (licoip Telalinf tn lltC lubjccl intllcrciTlhis A[,'icanfnl 

n MixiinruthiRi 

lint A|ircciiicin nioy iiol nic-Jilicd or ainoJed, iiormay 3n^ is'shi: unilcr i< bexMivcc, cxecpl in a wnling tipncJ uiid agiccd In tn' lita parlic' liado 

•Suititaj 14 Gflvernlnal,awtJurinHc<kin. 

(•XCiiFrWJil'HlU'RhllMJTi n nY]'t'Dr.RALl.AW.Tni.SA0RH.MrN1 S1IAU. nt'.(UjVlUlM'fMtVAffI)(:ONXTRi:h1)INAC:CM JRr>ANlT.\^rns1tlI-LAVr'SOF niI':.SrATBOF 'IR,W-V;i-f:Am.lCA01.r/iOAORliiavn-:Nr.SM.Al)C AND TO 111: 
prkroRMr-niNTnATSTATr^u'inioiiTRLOARn ropRiNciPi.i'S0Ft.oNi i.;c rs oi-I.AW 
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Chief rNCtuSix^Orfcji 
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Rr.LEA&E ^FHRMATION 

NivlKn I OjijMjrmnlt) (or Review; Accepumr. 

ii!|«(>vrL* ftevc ;inli! ilic -llisl f3l << liSu) l(>llrw;ri;j ihc Si'iuiAimn ()aio{f^c" Review ref(in(~nii lavitiw nndoawirtci lliieUcicjiitf AiTunirJmn fn (Kiv Rclctu: AiliirnEXMi jiui tlic kiDS M(i uihjiiijiu cimUiir.nJ liciv-in, PnipiCfw muu ?sc«»ilc luul ,l.kthisKric.iNC 
m<]itslcdK.loW:i«<!iuluni iJicIMJCUICJU'rj'.>l ihi KI.UM-.I: AlTu.^t.HiouinIhcpii'i tothucNpii.i'iunuCIhcRmcwhuSm'c<i;tn.i ihiiillu- ^u-psiniio.i IJ«i; N>tr*iih<;.in;fin;j wi.lhmgcintnwH'.ilhavinIvlijcionlisj-.. thisRdtfisc AlluiiiiHion wiH ih'l 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS 
AND DEPARTMENT HEADS 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which; 
has a direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed ' 
by any legal entity which has only an indirect ownership interest in the Applicant^ p : 

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing 
Party or any "Applicable Party" or any Spouse or Domestic Partner thereof currently has a 
"faniilial relationship" with any elected city official or department head. A "familial relationship" 
exists if, as of the date this EDS is signed, the Disclosing Party or any "Applicable Party" or any 
Spouse or Domestic Partner thereof is related to the mayor, any alderman, the city clerk, the city ,: 
treasurer or any city department head as spouse or domestic partner or as any of the following, 
whether by blood or adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, 
grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or 
stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister. 

"Applicable Party" means (1) all executive officers of the Disclosing Party listed in Section 
II.B. 1 .a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the 
Disclosing Party is a general partnership; all general partners and limited partners of the 
Disclosing Party, if the Disclosing Party is a limited partnership; all managers, managing 
members and members of the Disclosing Party, if the Disclosing Party is a limited liability 
company; (2) all principal officers of the Disclosing Party; and (3) any person having more than 
a 7.5%bwnership interest in the Disclosing Party. "Principal officers" means the president, chief 
operating officer, executive director, chief financial officer, treasurer or secretaiy of a legal entity 
or any person exercising similar authority. 

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner thereof 
currently have a "familial relationship" with an elected city official or department head? 

[ ]Ycs [ x ] No 

If yes, please identify below (1) the name and title of such person, (2) the name of the legal 
entity to which such person is connected; (3) the name and title of the elected city official or 
department head to whom such person has a familial relationship, and (4) the precise nature of 
such familial relationship. 
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CITY OF CHICAGO 
FXONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION 

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a 
direct ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be 
completed by any legal entity which has only an indirect ownership interest in the Applicant. 

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a 
building code scofflaw or problem landlord pursuant to MCC Section 2-92-416? 

[ ]Yes [x]No; 

2. If the Applicant is a legal entity publicly traded on any exchange, is any officer or 
director of the Applicant identified as a building code scofflaw or problem landlord 
pursuant to MCC Section 2-92-416? 

[ ] Yes [ X J No [ i The Applicant is not publicly traded on any exchange. 

3. If yes to (1) or (2) above, please identify below the name of each person or legal entity 
identified as a building code scofflaw or problem landlord and the address of each 
building or buildings to which the pertinent code violations apply. 

Under penalty of perjury, the person signing below; (1) warrants that he/she is authorized to 
execute Appendices A and B on behalf of the Disclosing Party, and (2) warrants that all 
certifications and statements contained in Appendices A and B are true, accurate and complete as 
of the date furnished to the City. 

N 

Federal Express Corporation 
Print or type the name of the Applicant 

FedEx Corporation 
Print or type exact legal name of Disclosing Party Date 

By: {Sign here) Title of 
Check One: Applicant or Discio.sing Party 

Print or type name of person signing 

Signed and sworn to before me on (date) 

at County, (state). 

Notary Public 

Commission expires 
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